7579

9478

o3, 40 -6 P 223

LJ)!;\!Q,EJ,: I C I AL W"k County, Iliinois

i Worstppr PN i
LS I

PFIRST MORTGAQE

Dated as of June 15, 1994 @j
in the amount of $36, 700,000

{ -
from CENTERPCINT PROPERTIES CORPORATION, a Maryland carporatiorn C,D
{the "Martgagor®) ’

to GENERAL ELECTRIC CAPITAL CORPORATION

{the "Mortgagea*) )

LOCATION OF FPREMISES:

See Exhibic B for a
schedule of properties

After recording, Fisase raturn to:
Rosenthal and Schaufield
S5 East Monroe Gt rceet
46th Floor
Chicago, Illincis 6(603
Attention: Steven H. Blumenthal

This ipstrument was prepared by the above-riumed attorney.

GLELELYE




UNOFFICIAL COPY




2,5 JNOFFICIAL COPY

THIS MORTGAGE, made as of the 15th day of June, 1994 by
CENTERPOINT PROPERTIES CORPORATION, a Maryland corporation,
having its principal office at 401 North Michigan Avenue,
Chicacgo, Illincis 60611 (the "Mortgagor"), to GENERAL ELECTRIC
CAPITAL CORPORATION, a corporation having an office ar 209 West
Jackson Boulevard, Suilte 600, Chicago, Illincis 606066 (the

"Mortgagee®") .

WITNESSETH, that to secure the payment of an indebtedness in the
principal sum of THIRTY-STIX MILLION SEVEN HUNDRED THOUSAND
DOLLAKS (536,700,0000 {n lawtul money of the United States, to
be paid according tc a certain note bearing even date herawith
in the form of Exhibit A attached hereto and by this reference
incorporated herein and made a part hereof, with a maturity dace
as ret forth therein, as saild note may be hereinafter amended or
extendad {the "Note"), all other obligaticng and liabilities due
or ta k=come due to the Mortgagee, all amounts, sums and
expens2s /paid hereunder by the Mortgagee according to the termg
herect amri.all other obligations and liabilitied of the
Morvgagcr ‘under this Mortgage and the Note, together with all
interest on/the gsaid indebtedness, obligations, liabilities,
amounts, sumt and expenaes (all of the aforesaid hereinafter
collectively “referred to as the "Indebtedness"}, the Mortgagor
hereby mortgages, crants, bargains, sells, conveys, aliens,
remises, releases . assigns, gets over and confirms te the

Mortgagee:

All those certain lots, pieces or parcels of land more
particularly descriped in Fxhibit B attached hereto and by this

reference made a part hers=f.

TCGETHER w(h (he buldings and improvements now or (aerw fter located on sud tand and &l nghe, itle and tvere. i any, of
the Moatigagor in and tu ihe nreens and roads abutting sud lAnd (~.che cencer iines (thereafl, &nd $trips and gores within or adjorrung
saad {and, the ar space and Nght (o use said air space above wud land. all nghis of ingre1s and egress by MoIior vehucles 1o parking
faciliticy on or within t4.d land. all casernenty now of netesficr 2:ircnng saud land. royalves and 8l nghis appertaining 1o the use
and emoyment of wud land. including, without Lrutation. alley. drarzae, mineral, water, 0l and gay nghts (sad land and-sor
icasehold estate. togetner with sd building and ymprovernents, the prope 1y and oiher nghts, paviieges and nterests encumbered
ar conveyed heredy, are hereinafier collectively reflerred 1O & the "Pien ey ),

TOGETHER with all funurer and arucits of peronal propenty and all aopurteraies and additions hereto and substriuiions or
replacements (hereof!, owned by the Mortgagor and aow or hereatier attached 10, contaned 10, Or used 1n conpnecuon wath the
Premues or Dlaced on any part thereof, though nol aitached thereto. including, Sut/not Limited 10, all screens. awnngs, shades,
blhinds. curtuns. drapenes, carpets, rugs, furruture and furrushings, heaung, Lghan2, plumbing, venulaung, ur condstiomng,
re{ngeraung., naneranng and clevaior cianta, s1Oves, ranges. vacuum cleaming sysietis*, ¢l systemns, spnnkier sysiems and other
fire prevenunon ang extingpushing appararus ard malenals, motors. Machinery. pipes. apphrices, equipment, (itings and fixtures,
and the trade name. good will and books and recorda relanng (0 the business operated on the Pretruses. Without Limuting the ferego-
ing. the Mongagor heredy grants (o the Morgager & securtey interee tn all af the Mortgagor's prisem and fulure equpment'” and
Ugeneckl incangitiles’ (a1 wud quoted terms are defined 1 1the Uniform Commerag) Code o5 ’'he State wherein the Premuses 1
iocated) ithe Premises ang mud fixtures and articies of peronal propeny and sud ''egupment’” nd ‘general intanpbles’” en-
cumbered and conveyed heredy are hertinafter sometunes called the “"Mortgaged Propeny’’) and the Mor.pogee shall have, in add:-
ton 10 all nghus and remedies provided herain, and \nd ANy OLher agreements. commitments and undertak g inade by the Mortga-
gor to the Mortgagee, all of the nghis and remedies of a “‘secured party " under the said Uniform Commeritz, Code. Ta the extent
permutted under applucable iaw, this Mongage shall be dexmed to be v “secunty agreement '’ {as defined in' t/ie i foresud Uniform
Commerciad Codel {f the len of this Mortgage s subject (0 & cuniy ihierey covenng any such perional pra-ersy, then sl) of ihe
nght, t1tle anz iaterest 0f the Mortgagor in and to apy and all such property 1s hereby nsigned to the Mortgagee (ugether wath the
kzn fits of all deposits and payments now or heveaflier made thereon by the Morgagar;

TOGETHER wirh all leases, lettings snd Licenses of the Premruses or any part theesaf now or hereafter entered into snd all right. u-
tie and inierest of the Morigagor thereunder. (nciuding, wnthout hmitation, cash and secuniies deposited thereunder and the nght to

receive and collect the rents, wsues and pealits payable thereunder:

TOQGETHER wun all unearmed premuums, acorued. accrung of to kecrue under mnsurance policies now or hereafter obtauned by the
Mortgagor and all proceeds of the conversion, voluntany ar involuntary, of the Mortgaged Propenty or any past thereof into cash or
hquidated clums, including, wathow imnsuon, droceeds of hazard and utle insurance and al! awards and compensation heretofar
and heteafter made to the present and all subsequent ovwners of the Morrgaged Property by any gavernmenial ar other {awful
suthonues for the taiuny by eminent domaunt, condemnasan or otherwise, of all or &ny part of the Mortgaged Property or any ease-

ment therein, including awards for any chenge of grade of streets;

TOGETHER wiih all nght, title and interent of the Mortgagor 1n and 10 ail exsenuons. improvements, betterments. renewsis,
substitutes and repiacements of . and all additions and appurtenances (o, the Mongaged Property, herealter acquited by, or reieased
(o, the Morgagor or construcied, Auembled of placed by the Mongagor on the Mongaged Property, and all convervuions of the
secunty constituted thereby, immediately upon such acquuition. reiease, construction, assembling, placement or conversion, ss (he
case mav be, and 1n tach tuch <ase, without any further morgage, conveyance. sssugnment or other act by the Mortgagor, thail
become subrect to the lien of this Mortgage as fully and completely, ang with the same erfeci. a3 though now owned by the Mortga-

gor ang specifically desenbed heren.

TQ HAVE AND TO HOLD the Mongagea Propesty unio the Mortgagee and its successors and sangns until the [ndebiedness is
paud in full.

ANASAUY
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ARTICLE!
Covenants aof the Mortgagor

AND ine Mortgagor covenants ana agrees wiih the Mortgagee as tollows:

Pavment 01 the Indetiedness The MorQagor wal punctudis pav (ne indebtedness in immediately avalabie

Saction 1 01,
TUNGS A5 TTOMIARY NECSIN ARG LN (e NO'e Wi N TAE O dRd SuTfency Of the Lnited Srates ¢! AMenca whicn 13 legal 1ender 107 1ne
SAYMED O DLPRLL 0D DEVATE JeDts
except for itema owned by lenants,
Sectian 1 02, 7 e to ine Morigaged Properry The Morigagor warrants tnac ¢ has ttie te thefMortzaged Property wun-

16CE ORIV 10 1RGCLE TICPRIOGNS O3 e SEN IOTIN th tng poncy O/ i-tle spsurance insuring the uen of this Morfgage. w13 has rull power
and tawiui authority 10 encumoer tne Morcgaged Property ra tne manner ang 1orm nerein seL tortn; Guilt wiil own ail fixtures and
ArUCles O perional property Now ar neceatter atfixed and. or used 1 LoORRECHON wirn Ihe Premses, including any subssitutions or
replacements tnerent free And clear o1 (iENs ANA CIMs; 1y 1 ey Mortgage i angd wiili rernain & valid an0 entorceavie firs hen enihe
Mortgages Prasersy ana [v) it wili preserve such Dite, and wil fores er warrant and detesd (e skme to tne Martgagee and will
forever watrant and defend the vandily and prionity or the ien hereol againyt the claims of all persons and parties whomscever
Of Cause L0 He mateuaird

Section 1 03.  Vioincenance or ke Morrgaged Property The Morigagor shall maunainfthe Mortgaged Propeny in good
repaur. snall compiy with the requirements of Any goveramenial duthornty claming Junsdiclion over the Mortgaged Property wutun
thurty (30 davs attel an orcer comamung such requirement has been iisued by anv such authonty andgshall perm the Morigagee (0
enter upon the Prentils and inspect the Mottgagee Property at all reastnanie hours and withéwt prigr notice. 1The Mortgagor shall
w AaL, withou! the ziaor wen consent of the Mortgagee, threaten., commit. permit or wuffer (0 OCCur any waste. material kfteratian
drmiSiion of remaval of the Morigages Propeny or any pan thereol: provided. Mowever, that fixtures and artucles of peryona
property mav o¢ remaved ' (riem (e Premuses if the Mortgagor concurrentily therewith repiaces same w..., similar uems of equal ot

reater value, Irec of any aer, charge of clauMm of superior title. .
i ! § e (subject (© Section 4.4(1) of the Losn Agreemen

‘spna (0 sdL Lok

Section 1.04. ‘asurancr, Prstoranen. 1a) The Mongagar shall keen the buildings and improvements aow ar hereairer
located within the Premises insured “gain31 damage oy fire and the orner tazards covered by 4 1andard extended COVETNgE INIULANCE
poucy for the (ull insuradie value the ezt (which. uniesy the Mortgagee shall otherwite agree in wnting, shall mean che fu'l repair
ang repiacement value thereotywsthout reducton rae depreciation or coansurances. in addion. the Merigagee may require vhe
“orngagor 1o carry such other insurance (n vie Sulldings ang :mprovements now or hereaster jecated within the Premuses. tn such
a/MouUNts a8 Mav 1ram bMme (0 ime Be redsunsoly reduired By institunonai fenders. against insurable casuaines nncluding nisks of
WAL ANZ RULICAr IXDIOSION) WMCh A1 INE e ATE TLHTMONLY (13Ured JRAINST 1N {NE CASE A1 Premeses similarly situsted. due regard be-
NG given to the site and the (vpe 0! the buillding, (he construction, location, utthties And OCCUPANCY Of ANy repracemenis or subsiitu-
nians thereros The Mortgagor shall aadiionally koo e ouildings . aimprovements and equipment iocated therein and thereon now
or hereatter located on the Premuses insured agaunst Jossox flood if the Premises are located tn an area identified by the Secretary of
Housing anc¢ Urban Development as an area having spdaia) aed hazards ana o wiich flood snsurance has been made available
unger tne “ationd Flood Insurance Act at 1968 (and anviul-essar act theretor in an amouni at least equal to the outstanding In-
debtedness OT the maximum (Mt Of coverage avalable witn rospect (o the budddings unaer sad Act, whichever 11 less, and will samgn
ang dehirer 1ne POlicy Or polcies ot such INSUrance (o the Monga,ee, which policy or palicies shall have endorsed thereon ihe s1an.
dard New York 1or local equivalent) mortgagee clause 11 the namu ot the Morrgagee, 50 and in such manner and form that the Mon -
SALOT ANA 115 SUTCESSOrs ANA A3ugNY 1hadl a1 al) nimes have ana holu 1ie yad policy or policies as coifaterad and further securicy for
the paymen: ot the indedteaness unll (he full pavment o) the Indebivaress. In addstion, rom uMe tg e, upon the ocourrence or
any change I1n the yse. operanon ar value of the Premises, or 10 1he aviolarulity of insurance in the area in which the Premises are
focared, the Mongagor thall, within five (3) days atcer demranad bv the Morigajgee. take out such addinanal amounts and /or tuch
other kinds of insurarce as the Mortgagee mav rexsonapiy require. Qrherwise! thq Mortgagor shall not 1ake oul any separaie or ad-
ditienal :nsurance which 1s contnbuting 1n the event of foss unless it s properi’ er.dorved and atherwase sausfaciory 1o the Mortga.
geen ail respects. The proceeds of insutance pud on accoynt of any damage or. 7 3tructon (o (e PremMuses or any past thereot shall

Be pad over 10 the Mortgagee (o be appued as hereinarier provided.

Subject 1o the provisons of Section 4 .4g of the Loan Agreement
B\The Mongagee thall have 1he opnion in s sole discrenon to apply any INsurancrs pooceeds 1L Mav receive pursuant (o this

Secuion | 04 1o the payment of the [ncepteaness of 10 40w &l or a poruon 0! such Procesor (0 be used Tor the restoration of the
Premuses In 1ne event that the Momgagee e:ec1s (O UIOWw the ute 0! such procesds far the restorelira of the Premases, then such use

of the arocseas snall be governed as nereinatier provided,

beas deductibles acceptable to Mortgapes

(¢) [nthe event of Jumage Or ceruction (o the Premyses, the Mortgagor shall give prompt wnitten aouce thersof to the Maory.

gager ana shal prompiiy commence and diligently continye 1o perform repat, restotation and cebuilging i he Fremases so dam-
aged or dssiraved (hereinatter reterred (0 as the 'work 71 1o restare the Premuses in Tull comptiance wath (Ul lef &l requirerments and ?
10 that the Premuses shall be at least equau 1n vajue and generd udility a5 thev were pnor 10 the damage o 2o uction, and if the =
work 10 be done s structura: or if the cost of the work as eshimated ov the Marrgagee snall exceed Frirt Thousine Ocllars (100,000 2 o
(heretnaller retsrred 10 A8 'Ma)Of wofk "), then the Morigagor shall, pricr (o the commencemens of the work, Juriii®h to the Mor. 2_
gigen: (i lomplere Clans and 1pecifications 'Or the work tapproved by all governmental authorties whose approval is raquured), for b
the Martgagee « zporoval. which approvas thall pot be unreasonasly withhetd Sad plans and specifications shall Gear the signeo {\!
approval thereor by AN Archtect St acIory (0 the Mortgagee thermnatier ceterred 1o 48 the "Archiest "1 and shali be cccompanies ./
by the architect s sigrned estimaie. teanng (e Arctitéct v seal, of the entire cost of compleung the work: {2) certified or photastacic ~}
copies of all permics and APDrovals requited Gy (aw (1 connecucn with the commencement and conduct of the work: and (3} a surety N
vond for ana-ar guaranty of the payment tor and compienon of. the wark, which bond or guaranty shall be in form sauslactory to

o}

the Morngager ana shall be uigned by a surety Or tureties, of GUAZANIOr Or guArantors. as the case may be. who are acceptable to the
Mortgagee. ang 17 an AMount not lets than the Architect’s esumate of the entire cost af completing the work, less the amount ofin-

surance proceeds. (f any, then heid by the Morigagee {or application towsrd the cost of the work.

{d) The Mortgagor shall not commence aay of the work untyl the Morgagor shall have complied wath the sppi:cppie re-
guirements referred 10 (0 subparagraph (¢} abave, and after commencing the work the Morigagor thali perform the work diligentiy
ang 1n good faith in accordance with the plany and specificawons referred (010 subparagrapn ic) (1) abave. (f applicable.

te} All insurance proceeds recovered bv the Mortgagee on account of damage or destruction (o the Premises less the cost af
any. 10 the Morgagee of such recovery and of paying out such procesas including attorneys fees and costs xiocable Lo 1Inspecting
1he work and the plans ang speciiicatians therefor). shall. upon the written reguest of the Mangagor, be apptied by the Morfgagee
10 the paymen: of the cost Of the work referred 1o tn sunparagraph (¢) abave and thal] be pad out [rom time to ume (0 the Moerg-
got sndsot, at the Mongages's ocpuon exercised from ume to nme, directly (0 (he contractor, subcORIractors, matenaimen,
laborers. enpincery, architects and other persons rendennyg services or matertals for the work, as tad work progresses eacept 4
atherwise herpnafier provided. bur subject (o the (ollowing condinons, any of which the Mortgagee may waive:

1. If the work (o be done s structural or if it is major work. as determuned by the Mortgagee. the Architect shall be in
charge of the work:
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2Yy pROr nChice to th origagee and shall be accompanied by a
certificaie of the Architect (f gne be required under subparagraph (¢} above. otherwise by an cxeculive or fiscal officer of
the Morigage:, staung o) that all of the wark completed has been done n complance #4n (he approved pigns and
specifications, if any be requirec under said subparagraph (c), and in accordance with ail provisions of law: (i) the wum e
quested 1% justiy required to reumburse the Martgagor tor paymenit by the Morigagor (0. or 1% jusily due to, the contractor.
tubconiractory, matenalmen, labarers, enginects. architects of OLher PEIiONS TENAETING 167VICES Or Materials for the work
(8i1¥1ng a orief descnption of such services and matenals). and that when added to all sums. if any, previously paid out by
the Mortgagee does not exceed the vaiue of the work done to the date of such certificate: and (i) that the amouni ot sucn
aroceeds remaiming in the hands ot the Mortgagee il be sutficient on completion o1 the work to pav tar the tame 1n full
(EvIng (N such reasonabie detasl as the Mortgageejmay requife an cst:maie of (he cov of such compietsonr,

(whether from 1nsursnce prokseds or sdditionsl funds of Mongagor)
1 Esch rznuest shall be accompanied by wavers of liens sausfaciory (0 the Mortgagee covering that part of the work
previeusiv paid for. if any, and by a search prepared by a title company or hicensed abstractor or hy ather evidence
satinfactory 10 the Mongagee, that there has not been filed with respect 1o the Premises any mechanic's lien of other bien or
INMTUMeENt tur the retention of (tie tn respect of any part of the work not discharged aof record and that there aXi131 no en-
cumbrances on or sifecting the Premises other than encumbrances, f any, which are st forth in the ttle policy 1ssued (0
the Mongagee insuring the lien of this Mortgage;

4 No iease affecting the Premises immediately prior (o the damsge or destruction shall have been cancelled. nor contain
any sull exercisable right 1o cancel. due (0 such damage or destrucuan;

Avent of Defauh
5 There shail be noldefawit on the part of the Mortgagor under this Mortgage ot the Note or any other nsirument secur-
ing the same: and

6. The request {4 any payment after the work has been completed shall be accompanied by a copy of any certificate or
ceruficates requirsd Dy law 10 1ender occupancy of 1the Premuses legal. -

Upon compietion o7 thr work and payment in full therefor, or upon fatlure on the part of the Mortgagor promptly (o com-
mence or diligently to conunus 1he work, or at any time upon request by the Mortgagor, the Morigagee mav apply the amount of
any such proceeds then or thereriior in the hands of the Mosrigagee (o the payment of the Indebiedness, provided. however, that
nathing herein contaned shall previn the Mortgagee from applying at any ume the whoie or any part of such proceeds 1o the curing
of any - under this Morigage or.the Note.

Event of Default

{1} In the event the work to be donr 13 108 Structural or it Is not Major work as determined by the Mortgages, 1hen the net in-
surance proceeds held by the Mortgagee ¢ npplication thereto shail be paid to the Mortgagor by the Mortgagee upon compietion
of the work, tubject o the provisions of the forzocing subparagraphi (c), (d) End (¢) except thuse which are applicable only if the
wOrk to be done 13 structural or 1 18 major wo 'k ay determined by the Mortgagee.

{g) {f wiihin one hundred twenty (120) dayy af(er *he occurrence of any damage or destrucuion to the Premises requinng siruc-
turai werk or major work 1n order to restore the Premuses) the Morgagor shail not have submitted to the Mortgagee and received
the Mortgagee s approval of plans and specifications =7 _ae repwr. resioration and rebutlding of the Premises 3o damaged or
desiroyed (approved by the Architect and by all governmicrial authortties whose approval 1s required), or if, after such plans and
specifications are approved by all such governmental authoniies ~nuthe Morngagee, the Mongagor shall Tail to commence promputy
such repair, resioration and rebuwlding, or if thereafter the Nlortgagor fals diligently to continue such repair, restorzuion and
rebuilding or s delinguent in the payment to mechanics, matertiaes or cthers of the costs incurred In connection with such work,
ar. 1o the cade O any damage of destruclion requinng neither structurud work nor major work, as determined by the Mortgagee in
order to restore the Premuses, of the Morgagor shall fal 1o repawr, (estore and rebuild promptiy the Premises so damagea or
destraved then. 1n addition to all other nghts herewn set forth, and after g g the Mortgagor ten 110} days’ written notice or the
nonfulfillment of one or more of the foregoing conditions, the Morgagee. o 7'y lawfully appoinied receiver of the Prenuses. may
&t thewr respective OPUORI, PErform or cause (0 be performed such repaur, resturzaon and rebuilding, and may take such other steps
as they deemn advisable 1O perform such repaur, restoration and rebullding, and 'pon twenty-four (24) hours' pnor notice 1o the ex-
1ent reasonably necessary for any of the foregoing purposes. and the Mortgagor he cdy waves, for the Mortgagor and all others
holding under tne Mongagor. any claum aganst the Momntgagee and such recewver ar ung vt of anything done by the Mortgagee or
such recerver pursuant hereto, and the Mortgagee may apply insurance proceeds (withuur the need to fulfill any other requirements
of this Section 1.04) to reimburse the Mortgagee, and/or such recerver, for ail amounts exponded or incurred by them, respectively,
mn connectton with the performance of such werk, and any excess costs shall be paud by tic ot zagor 1o the Morngagee upon de- R
mand.

hY The Mortgagor shall (1) orovide public liability insurance wath respect to the Prenuses proveaing for limits of liability of not
mmrm both injury to or death of a person and for property damage. and (i} unfless ilee Mo gagee agrees otherwise
In whnung, provide rent INSUrance in an amount at leasi equal at all iumes (o the annual rent roll of th) Pre nises.
propeny
(i Adl [mw.uncc policies required purtuant 1o this Secuon | .04 shall be endorsed to name the Morg> v a3 an nsured
thereunder. as (L3 Interest may appear, with loss pavable to the Mongagee. without contnburtion, under a si2.1d.rd New York (or
local equivalent: mortgagee ciause 44l such insurance policies and endcrsements shatl be fully paud for and coniaris siich provisions
and expirauon daies ana be in such form and issued by tuch wtsurance companies icensed (o0 do business in tho- S« where the
Premises are located, with arating of ' - 1’ Upg Guide or an equivalent rAUNE sl tuch other
publication of & ymuar nature as shail be tn current use. as shall be approved by the Mortgagee. Without umiting the foregowng,
each po'icy vhall provide that such policy may not be cancelled or matenally changed except upen thiny {30) days® pnor wnitten
nofnice wf intention of non-renewal, cancellation or material change (o the Mortgagee (ien (10) days in event of canceilation or non-
renewal resuliing soleiy from non-payment of premuum| and that no act or thing done oy the Mortgagor shall invahidate the poticy
as agaunst the Mortgagee. In the event the Morngagor fuls 10 maintamn insurance in comphiance with this Section 1.04, the Mortga-
goe mav tui shall not be obligated to, obtan such insurance and pay the premium therefor and the Morigagor shall. on demand.
reymourse the Mortgagee for all sums, advances and expenses incurred in connection therewith, The Mortgagor shall deliver copies
of ali ongpras policies, cerified by the msurance company or authonzed agent as being true coptes to the Morigagee 1ogether with
the endorsements thereto required hereunder. Notwathstanding anything (o the contrary contaned herein or i Section 254 of the
Real Property Law of the State of New York (if the Prernises are located 1n the State of New York) or any other provision af ap-
plicable law of any other State, the proceeds of insurance pohicies coming (nto the possession on the Mortgagee shall not be deemed
trust funds and the Mortgagee shail be entitied to dispose of such proceeds as herewn provided.

$5.000,000

G GLRLLE

AN lisbility inmersace poli ies shall designete
Mortgager as an addnional igsursd
-y,

Section 1.05. Moarnienance of Exustenice. The Mortgagor will, so long as it is owner of the Mortgagest Property, do all
things necessary to preserve and keep in full force and effect its exsstence. franchises. rights and priviteges under the laws of the state
of its incorporation, or formaton, as the case may be. and wiil compiy with all reguiations, rules. ordin&nces, statutes, orders and
decrees of any governmental authonty or court applicabie 10 the Mortgagor or (0 the Morgaged Property or any part thereof,
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Section 1.08.  7uces ana Other Charmer. () The Mangagor snall pay and discharge when Que all tazes of every k
ABTUTE. water rales sewet renrs and ASSESMMENL, '€h e DErrmits. . AsDeclion and ucense fees angd al! ofher charges im ':u an
asvessed dqunst “he SMorigaged Property Or any Part thereo! Of UpoN tne revenues, renit. 1S5Ue€s, INCome and protits olr()h PNDOH pot
Of ANUNK 1N ;espect of the occupancy, ules Or POYsession thereol and. uniess the Mortgagor iy Making monthiy depo;ues .::':I,‘:‘
Mongagee in accordance with Section | 14 hereot. the Mortgagor snail exniou o the Martgagee wichin five ($) days after th !lme
itz have necome Jue. vahdaled receitiz (NOWIRG IRe PIvMENt OF tuch LAY, A31YUNENIS. walef Faley, 1€wer rents levies, f . ;
SLRET Charges wnih may be ar pecome a prior hen on the Morigaged Property Should the Martgagor gertauli in thelmym 'm“’l ::v
SEIhE tofeguing sanes. anvestmenty, waler rAley. sewer rents, or Mther chargey, the Mortgagee mav. bul shaul nat be ooty | 3 :d o
‘he lame ar arny nart thereot ana the Martgagor shall. on lemand. retmourse tne Morigagee 100 all amoynts so pmg.‘ 1o pay

By Nothing .monus Sevnien | U6 shall require the cavment or Jischarae or Ay opiigaian (mposed upon (he Mortgagos by sub-
PATagraph 1a. ol rhis SecHon | V6 10 IONE a3 1NE MOTIGaZOr vNail N g0Od JAILh aN4 A1 113 OWN €XPENIE COnlesy (he same or ?nc vahdil
thereot Dy appropriate (egdl praceedings which proceedings musl aperate 1o prevent the collection thereot or ather rguu‘lnof‘:
thereon and the saje or torterture ¢f ihe Morigages Property of any part thereol to satisiy the 1ame; provided thay during 1uch con-
test the Morrgagar shall. at the opnon ot the Mortgagee. provide security salisiaciary (o (he Mortgagee. asiuning ihe dl.schu ¢ of
the Morigagor « obhiganon nercunder ana ol 4ny AddiNCRAL IEreYl ChATge, PERANY DF EXDENIE ANSING (rom OF InCurred as a r'emlr
of |uch‘:omesl. ana provided, further thatif atany ume payment ol any obhgahion ympested upon the Mortgagor by wubsect 18
of this Sectron |.06 thall become necessary 10 prevent the delivery ol a tax deed canveving the Morigaged Propeny or u'w m:mn
Thereo! because at non-payment. then Mortgagaor shall pay the same in surficient (me (o prevent (he delivery of such 1up:m.

Section 1,07 \fechanics and Qthee Liens. The Mortgagor shall pay. ITom ume to ume when the tame thalt became due
alf fawfuiclaums 2001 d'mands of Mechanics. Materiaimen. labdrers. and athersy winich, of unpaid, meght resuit . ar permmit (he crn:
tion 0f alien on the Morigagea Property or any part thereo{, Or On the revenues. £€nLS. s41UES, IRCOME OF profit ArLINg Ihereirom
and. in general. the Morigugor shadl do. or cause to be done. at rhe cost of the Morigagor and without expense (o (he Mortgagee
everything necessary (0 {ul'y oreserve the hen of this Mortgage. [n the event the Mortgagor fals 1o Make payment of such clums mg'
demands. the Mortgagee may, but 1hail noc be obligated (0. make payment thereaf. and the Mortgagor _..«il, 6n demaud, reimburse
the Mongager for all suinsy 20 ¢xvended. '

Section 1.08. Congemriaiiza Awards. The Mortgagar. immediately upon oblaimng knowledge of the instuution of any
proceeings 1or the condemnanon f ‘he Premises or anv portion tnereof. will aauly the Morgagee of the pendency of such pro-
ceedings. The Morigagee may particiy 2210 any such proceedings anc the Mortgagor {rom ume te ume will dehiver 1o the Mortgagee
ail instruments requesied by 1t (o permut_such participanion. All awards and compensaton ar other taking oc purchase \n hiew
thereot. of the Premises or any pant the eo/, 7ce herelry asugned to and shall ke pud 10 the Mortgagee. The Mortgagor hereby
authonzes the Mongagee 1o coilect ang recerse such awards and compenwation. 1o give Proper recetpis and acquitiances heretoe
and inthe Mortgagee s iole discretion (o apply thsame towara the pavment of the Indebtedness, nowwihsianding the fact that the
indebtednets mav not then be dye and pavabie. (f (0 (he restoration of the Premuses. {n the event that any portion of the condemna-
tion awards ot compentaton shall de used (o reducs fhie indebiedness. sarme snait be apphed 10 the then ynpaid inntalimenct af pon-
crpal due under the Note in the inverte order of then maranity, yuch that the regular paymenis under the Noie vhall nal be reduced
or witeted in any manner The Morgagor, upon requerl hy th: Mortgagee, shall make. executt and deliver any and all insiruments
requested (Or the purpose of confifMmung the asignment G /e aforesard awards and Compensaton (o the Mortgagee (ree and cieas
of any iiens. charges or encumbrances of any kind or nature whatsoever. The Mortgagee thail not be limited 10 the intereat pud on
the procesds of any awarg or compensanon, but shall be entitied (0 the payment by the Morgagor of interest at the appucable rate

provided for herein or i the Note.

Section 1.08.  \forrgope Authorized. The Mortgagor her 'y warrants and represencs that the execution and delivery of
this Morigage and the Note has been duly authonzed and that there 13 10 erovison un s cettificate of incorporation or Dy Aaws 1]
the MOrgagor 13 3 cOrToranon} ar its partnership agreement nf the Moriga, ot 1S a partnership), as same may have been amended.
requinng funthier consent {or such &Ction Oy &ay other enuly or person: o s av'v organzed, validly existing and wn good snancing
under the laws o! the state of 1ty incorporation or formanon, as the case mav ae/ and has (a) all necessary hicenses, authonzanions.
registrations and approvals and (b) full power and authonty to own 1ts propert/ +-and carry on 1ts butiness as presently conducted;
and the execulion and delivery by and performance of its obliganons under this Mortg ge ana ¢che Note will nat result in the Mortga-
gar dbeing i dafzult under any provision of 13 ceruficate of incorporation or by-lav's (if the Mortgagor 11 a corporation) or of us
pannership agreement (1f the Morigagor 11 a partnershup:, a8 the same mayv have been cneded. or of Aany mortgage, credit or oiher

agreernent 10 wnich 1t 13 & pany.

Section 1 10,  Coirs of Defending and Uphoiding the Lien | anv action Or proceesinr’is commenced (0 which &ction ar
proceeding the Mortgagee 13 made 8 party or in which « becomes necessary to defend or uphaleiic liun af this Mortgage, the Mort.
gagor shall, on gemand. reumburse the Mortgagee for all expenses uncluging, without imitation. rearcnable aliomeys’ fees and ap-
petlate airarneys feesd incurred by the Mortgagee 1n any such action or proceeding. In any actior. o~ proceeding to foreciosms this
Mortgage or (o recover or cotlect the indebtedness. the provisians of law relanng to the recavenng of Cou's, ditbursemnens ang

allowsnces shail prevad ynaifected by this covenant, \

Section 1.11.  _Addinonal Advances and Disburtements, The Mortgagor shall pay when due ail pavineais‘and charges on
all liens, encumbrances. ground and other teases. and secunty interesis which may De or become supenor or iaf.nne Lo the lien or
this Mongage, and in gefault thereol, the Mongagee shail have the nght. but shall not be obligated. (0 pay. witiiou. nolice 10 the
MOTgagor. such pavinents and charges and the Mocigagor thall, on demand. reumburse the Mortgagee for amoura: (o pud. In

addition. upon default of the Maorigagor o the performance of any other 1e1m3. COvenanty. conditions or obligations uy 11 Lo be per .
formed under any such prior or suborcinate lien. encUMBrANCE, [2Ase Of ECUrity interest, the Morgagee shallffdve the nght, Bui

shall not be obligated. 10 cure such default 1n the name and on benaifl of the Martgagar. All tums advanced and reasonable expenses
incurred st any tme by the Mortgagee pursuant 1o 1his Section ||| or as otherwise provided under the terms and provisions of this

Morigage or under apphicable 2w shall bear interest from the date that such sum s advanced or expense incurred, 10 and including
the date of reamburiement, computed at the Post-Defauil Rats set forth in the Nols.

Sasction 1.12. Costs of Enforcermemt. The Monigagor agrees to bear and pay all expenses tincluding reasonable stiomeys’
fees and appetiate altorneys” fees) of or incidental (o the enforcement of any provision hereof. or the enfforcement. cOmpromne or
settlemen: of this Morigage or the Indebiedness, and for the curing thereat, ar (or defending or asserting (he rights and claums of the
Mortgagee in respect thereof, by litigation or otherwise. All nghis and remedies of the Mortgagee shall be cumulanve and may be
exercised uingly or concusrenty. Notwithitanding anything héretn contauned (0 the contrary, the Mortgagor: (a) hereby waves (fal
by jury; (9) will not (1) at any time insist upon. of plead. or in any manner whatever clam or (ake any benefit or advaniage af any
SL4Y OF eXxlensiOn of MOratorium law. any exempnon from execution or sale of the Mortgaged Property or any part Ihereof,
wherever enacted. now Of af any rime herezfter in force. which may affect the covenants and terms of performance of this Mor.
gage. nor i) olam, take OF NSISt UPON ANy Denefit or advantage of any law nOw Of herearter \n force providing for the valustion or
apprusal of the Mortgaged Property, or any part ithereof. pnor 1o any sale or sajes thereof which may be made pursuang (0 any pro-
vision herein, or purfuant to the decree, judgment or arder of any court of competent jurisdicticn. nor Hii) after any such sale or
saies, clum or exercise any right under any watute heretofore or hereafier enscied (o redeem the propeny o sold of any pan
thereof; (C) heredy eapressly waives all benefit or advaniage of any such law or |awy, &nd (d) covenants not (o hinder. delay or
irnpede the execution of any power herein granted or delegated to the Mortgagee., but o suffer and permut the execution of every
power as though no such law or laws had been made or enacted. The Morigagor, for seif and all who may cium under i, whives,
tu che extent chat i lawfully may, all right co have the Morigaged Property marshaled upon any foreciosurs hereof.
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Section 1 13 Wortgage Tarer. e Mortgagor anai pay anv and all taxer. cnarges. tiling, tepisiranion apa recording feed.
TICINET ANG £hiev (T oosee upen tne MOrEAgES OV TeATON Gf ' aWNCIIID of ‘he Note or ‘niy Morigage or anv maorigage 1uppie:
TIENIA Tersrn 2n . gecufuy ngcument w0 TEENECT 1D ANy Littufes OFf CETLOnA praperty owned oy the Mortgagor at the Premises
ANQ AN« cpicument 70 turtner 4durance. INEr INAN INCOME. rARCNILE 3Na JOINR Dusiness [AxeS. and shall pav atl slamp taxes ana
JNEr LZ2EL reUyirel (O BC PRIG ON (AL Note (o NEeven: the MOrGAZAr 1301 (0 MAKe suLN DAVMENT withun tive 151 days afler written
TOHEE 1 Nerrar o cae Martgagee, (nen the VMorrgagee cnall bave the migat, cut shatl nut o€ UBIIRALLA. (0 02y Lhe UMAunt due. and
ne Manigagor iran an Jemang. reimourse tne Maortgagee 1or sais amount Lpan the occurrrence of any Event ot Defayn.

sow ieporis 1 he Mortzares. 3 14 apLon, mas recuire tnit tne Mart@agor gqeszav wiin the Morigagee.
Tonn E e L T 2R O e ANNUAL CRATRES (O JTOUNE OF OINET TENT. 11 antY  Heeak i O 0Nl ens SN0 rel eSiale (axet,
SIMEIMMANIY A grer 4o aCf ANG OIRET CAITEEY WNICA MIGNT DEIOME 4 LeN UDORN (ne “origageda Proaerty ang the Mortgagor na.
AL OFGINT Y Taae Ly on QeD0HIy I additinn g required Dy the Martragee, e Monigadul sl Simuitanecusy thergwiih denot
“th the Mortyagee 2 5urn 0t Money wiich (OFELALH WA the MAninly instaimenty sloremeniioned will bie toiricient (o make each ot
the PAYMENTL arorementiaoned at teast (hirty 10 davy Prior (o the Jaie tuen gaymendy are due. SHOUIT <&:d cnarges not be ksCertun-
abie al (e ime any gepOL 14 feguired (O DS Made wilh the “Mortgagee. (n¢ decowt \nall be made on (he oasis of (he charges ror the
TrOT Vedr AN whnen the charges are rixed (Of the tnen currant vedr. (he Yongagor snat depnsit anv deficiency wun rhe Mortgager.
AJl funas 10 3epotited with the Mortgagee snal be held by it winout 1Nterest, mas oe commungied 8% (he Morigagee with 1ts generas
1unds aca proviged thl 0g Even; ot Defauu shall have sccurregy vhatl be appued 'n payment ar (e charges arcrementioned wihen

re

Section 1t 14

4NQ &) DAVADIE 10 inE extent the Morgagee snal NAYE such 1unds on nang. Should an Event of Defauic oceur. the funds depouteq
with the Viarigagee. as alorementoned. mav be appned in pavment of the charges 100 which such funds shall have been deposited or
{€ tne pavment ©1 tNe {ndebiewness or anv otner charges arfecung the security ot the Mortgagee. as ife Mortgagee sees 111, but no
$uCh LDDUCALICN 1n7) be deemea (0 have Deen made By operatian of law or otnerwise unul aciuaily Made bv (he Mortgagee as heren
providea Il depriits ¢ being made witn the Mongagee. the Martgagor tnall (urnisa the Mortgagee wien bilis for the charges ror
which such deposits drorequireg to be made hereunaer ana./ or such other documents necessary or (e pavmend of same, at least (if-
teen (i) davs prior 1o 1rocare on which the charges tirtt became cavaoie. in the event ine MoMgagor tals (o pay any such amount.
the Morgagee mav. bt 572 not be ooligalec (0, make payment thereat. ang the Mortgagor snal. on uemana. ce:muurse tre Mort-

gagew or Al yums 10 expraard

T
Sectian 1.15, [,le N7 ger. L0 the event anv pavment arovided for herein of :» the Note shal) become ovardus for 2
et AN 3N INE DRYMENLS 0 overdue shall

penod in excetd ot 'davi 4 1572 CRAIRE COMDOUIET AL Fhadbiaitgts —
1or ratiure 10 maxe prompt payment.

DECOME IMMETIAELY QuE 10 Lhe Mo .47 §EF. 31 (A€ MOTIgagee 1 option. as nqurdatec damages
Late charges snail be payable sith thzoext instalment o1 princioal ana- or interest aue undet the Noje,
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Section 1.18.  Srrtmeerndme -
1O turaest (3 e Moertgagee. e an mnety 1A davs 4iler the eng Of acn (11CA) Y&af OF the Mortgagar s onera

aranctar

B ECTIOrY 10 e MOorrgage
appued in iaditon. the Marga
shadl cause anv Guaranear (o furnush
Tramune n the ity where tne Mortgagor s (or wch
artgagee:, such recordy, baaxks and oapers of the Mort-
GAgar ar fuch Gudraiiar «nch retlect uron 1Y NINANDA SO anc the ncome ang expense refatve to ine Premises. and (he
business conductea inereae. The Morgagor turnther agrees 170 110) davs arter request by the Mortgagee. it shall furnin
oy CHULe Any Guafanior to turhish to the Morngagee, Not More OItENT LA QNCe 0 eacn calendar Month a writien statement of
receipts dna Sishursemenis Q¢ the Premuses 1or ¢ eive 112) monins next Prev &’ g tne irst day of the montn in whnich the request
15 MAae ANd I wrrten watement comann ¢ names o! all tenanis o the Plera tne terms of thetr respective (enancies. (he
SQACES OCcur:ed and (he fentals pad tlor Each such wntren siatement snail Jelerus y 4 pnnapal afficer or panner ot the
“ortgagor and tuch Guarantor financia: stalements or the Mortgagor and each Gromanto | be aelivereq in dupiicate, ana,
i (Ne case 02 the Moarnga ~thall ke 2ccompaniea by the ceruficate at a pnncwpat finneya oF actou! otiicer 01 the Momgagor,
Jared wiimin tive 1 5 4 of the gdeuverv D7 suCH s1atEMents (0 the Mortgagee. staring \NAat Y€ KNOWsS Of o nt o Defauit, nor o1
oy event wnic Ter ROUCE OF 14038 O (rAe OF DOWN Wwouid constitule ar Evenmy ot Defgull wnich has occurre d 13 COnUnUIng.
nr or cvent of Defaws nas ocourred and 13 CONUNUING. SPeciivINg tne nature nu rznnd of exstence tnereqy And wha
RAS tAkeEn O7 HrobOILS 10 1AKE WITh PEITECT tRETe10. AN, eXCeDt A3 oiAe/wits specified. statng thau e or
v ot Se-turivHed-onos 4 ner e
i Ex58p1 38 Provided jn thic Losn Agitenvm
Sectian 1.17.  Restrrctive Covemonit Without tne prot writlen consentOf (he Martgagee. (e Martgagor 1thall nol: sy sae-

CLLE Or PerTHt 1o exist ANy seade O1 all OF a JuDMANIIA DOFIIGN O1 the Premisey except for accupancy oy i ietier thereunder: Ab)
modify anv iease al’ecung tne Premises resiining 10 (erms lesy (avorapie thanAhote exutting & oi (e dai: her o1 (¢) dixDUnL anv
ance: any lease arfecting (e B2 (63 eXCEDL UPOR Ine

fEn13 OF 2iiccl Ihe WUME 1OF 2 DENOA Of MOre tNAN ONe Monin in agvance: id)
default o the tenant trereunder: reserence 13 made to Section 291-f of the Real Property Law or the State’or Yew York Of the

Prefmuse: &re 1Ocaled 10 tNe Stale ot New Yark) OF otrer appucable (aws of other states (o estaotizh for the Moriga erthe nghis ana
benefits Drovided therein: (6 execUle any condinanal oill of sale. chatiel MoOrigage or orAer LCCUMLY INUTUMENTS CQ/erAg ARY furn.
ture. furniinings. (ivures and equpment. niended (O ne incotporated 1n (Ne Premites o the xppurtenances (neryic, o7 covenng
articles o! perional DrOperty PIAced In the Premiscy or purchase any of wch fumuure, (urnsshings, fixlure And tQuMent 30 Lhn
ownerinip of the yame wiil not vest uncongiticnally 1n the Mortgagor. (ree {Tom encumorances on delivery 1o 1ne Premuses; () fur.
ther &ssig7l the 1.a3¢€1 ANG rents aifecung tne Prevnuses: 1) sell, (ransfer, convey Of assign any ntereys 1n the Mortgaged Propeny or

Natsoever in

any part tnerent: or th) further encumper. aLenate. hypothecate. frant & s€CUNLY INLETest I Or grant any O1her interest
s Loan AM

the Margaged Praderty of &Ny pan therect. Except 28 providad in

Section 1.18.
upon request ov mui. shall furmish (o the Morgaies a wrirten sistement, Quly acknowledyed, setting forth the amount due on this
Mortgage. tne termi 0f payment and maturity dals of the Note. 1ne date 10 which Interest has been pad. whether any offsers or
defensey rust aganst (he indebtedaess ana. :f any are alleged 10 exsst, the nature thereot shall be set forth in detaul.

Section 1,19,  Trusr Funds. g
such advances. as & trun fund (o be appiied first fOr (he purpose of paying the con
such advances 1ot any other purpase. The covenants ot TN1S 3eclian . [ are maae subiect (o and in complance
with the trust ivnd - ¥ Lich Law of the State of New York (f the Premuses are locaten in the State of

(b) Al lense secuniies af tenanix af che Preriuses shall be rreared a3 1rust funds
dhe-ddemgager. Within ten (1Q) days sfter request by the Mongages, 1he Monguagor shail furauh to the Mortgager satiafactory
avvderice of complance with this tubpsragrapn (U} of this Section 1,19 together with a statemem of all lease securities depositad by
the 1enans and comes of all leases rnot therecofore delivered (0 the Morigages. certified by the Morngagor,

aamg
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Erropoet Ceruficates. The Mortgagor within three 11) days upon request In person or within Fve-tMAITT 40 (10)
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Section 1.20. 4 wignmend of Remty. The Mortgagor neredy assigns (0 the Mortgagee, a3 {urther wcunly for th
of the Indemtedness. the rents, rshes and Profies of the Premises. (Ogeiner wih all iexies and other documenty “'dc:c!p:w:u:;
rENty. 1siuet And Drofits Now or ﬂFrc.mer i effect ana anv and all Jeposity heid as securnity undee saud leases, sha shai}.u:on
Jdemand. leiver <0 the Mortgageetan execulted counrerpart of each such lease or other document. Nothing contauned in m.c rore-
8OINg sentence snall be construed 1o bind the Morigagee to (he PErtOIMance Of anv O! the COYENaNIS. condiions or provisions con-
131Nned 1N any <y oicase Or alher doCument Or Otheraise 10 IMPOse ANy obligation on the Morigagee uncluding, withoul imuanon
40¥ ANty 7 ser INE J0YERANE OF JUIC! ENJOYTNENT SORtAINED N ANY 1€ASE OF 1N anv law Of ANV apPitcable 1tate in the event that amrl
(eNaANt (Rl Na.e Neen 10INed 35 A CArty JSIENdANL (N ANy ACLONA 1O rofetiote thy Maorigage and hall have been barred and fore-
Losed TACTEt Y Y g night ) Hite and nterev and equity Of redempuion ip tne HFremises) excep! that the Martgagee shall be account-
aple tor ans wones aciualy Tecened purtuane (0 1uch asvgnment  [he Marrgagor nereny f1urther grants 1o ine Maortgagee the rignt
filtaenter upon and take poneiwon of the Premiwes Lo the purpase ot collecting the waud rents, issues and prolis. () to dl!DOl!:ﬂ
| Py the usudl vummary proceedings any tenant defauiung in the payment thereot to the Mortgagee, uin) (o let the Premises. of any
part therent and (v 1o appiy said rents, risues and profits, aiter payment of all necestary charges and expenses. on account of sad
‘ indebregness S.oh assignment and grant shail conunue in etfect until the Indebsedness s paid, the execution of this Morigage con-
sHIUDNg and evidenCing thc irrevocadle consent ot the Morigagor {0 the entry upon and taking possession gt the Premises by the
Mortgagee pustuant (0 such grant, whether foreclosure has been instituted or Aot and without appiying tor a receiver. Unittl the
occurrence of 2n Event or Defauit the Morgagor shall be enuitied 10 coliect and recerve sard rents. issues and profits. "The Mortgagaor
agrees to use sad rears, 1ssues and profits 1in payment of principal and (nterest pecoming cdue on this Mortgage and n payment o!
'axeI. A3SESHMENIY. waler ratey, scwer rents and carrving charges decomung due aganst the Premuszs. Such nght of the Mortgagor 1o
collect ana recetve said rens. ssues and profits may be revoked by the Mortgagee upan the oceurtence of an Event of Defaul by
BIVIRg NOt 1835 thap cive 15) days’ wntten notice of such revocatian, served personaily upon oOf sent by regisiered or certtfled maul Lo

A Jo mIag Br
O 3IALUNIH0 g} 1YY puv wak]

the recora awner ai.le Premises.

Section 1.21." ‘ademmiry The Mongagor wil indemnify and hold the Mortgagee harmiess against anv ioss or hability, cou
or expense. Inciuding, 0o lgmicauon. any jedgments. atiorney s feey, coty of appeal bonds and Prniing costs, anving out ol or
retating to dny proceedipyg inLiifuied by any clamant alleging & violstion by the Mongagar or the Mortgages of any seciion of
Articte 3 A ot e Lien Law o/ oh State of New York if che Premises are located :n the State of New York) or other applicabrie lawy

of other states
Ll oy j I G WP Y
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annexed hereto (the "Lease '), the morgazny Rereby warrants And represents s iollows: {1}t 131n full force and effect, unmoa
by any wning or otherwise, except as sgeci'iczily ser forth 1n Schedule B: t11) all rent. addittonal rent and other charges r
therein nave been pard (o the extent they are reyadie (o tha date hereos: (1u) the Morigagor ¢n1oys the quiet and pexcefui p
ol the property demised theretv: (v the Martgzgouss not in defauh under any of the terms thereof and. {¢ the best o
edge. there are no circumsiances which, with the passuge of time or the giving of notice or both, would consutute an av
thereunder: 1v110 the best of its knowledge the [opdiord under the Lease 1s not tn defauit under any of the te

thereot on the pan of the landicrd (o be observed ar gserformed.

or provisions

d faichfully observe.
ed and comphied wath,
er or tefran (com downg
1) not to cancel. surrender,
Mongagee immediate notice
default and ail other notizes,
arigagor in connection herewiin;
feasonably require concerning the
ovisions thereof; {vi) that any default

(b)Y Further. with respect 1o the Lease, the Mortgagor < ovenants and agrees as follows: (1) to promptiy
perform ang compty with ali che terms, covenants and prav/sions thereat on it parn 1o be observed, perfo
at the times set torth theretn. without any atlowance for grace seriods. of any; tu) not to do, permit, &
anything, as a result of which. there could be a default under cr breach of any of the terma thereof:
modify. amend or i1 Any wavy Alter Oor permil the alleraton of any o¢ the terms thereaf: (v} (0 pvet
of any defaull by anyone ihereunder and to promptly deliver (0 &7 Yiortgagee of each nouce
COmMMuNICcaiions. plans, specificanons ana other yimular instruments re e erd or delivered by the,
{v}to furmish to the Mortgagee copies such information and evideace 2. the Maortgagee m
Mortgago: 't due otservance. performance and comphance with the terms. Covenants and
of the tenant thereunder shall constnuie a dzfault under thus Mortgage.

tc) In the event of any default oy the Mortgagor in the performance of mvﬁ 1’s obligattons under the Lease, inciuding,

without imiatian. any defauil in the payment Of tent and other charge: and «imp@tuon’ made payabie by the ienant thereunger. el

then. |n sach and every cAse. the Mortgagee may, at i(s opuOn and without notigs, caus. rhe dafauit or defauits (o be rermnedied and b

otherwise caercise any Ana ail of the nghts of the Mortgagor therzunder in thgsame of axd.se behalf of the Mortgagor. The Morn. a}

gagor shall. on demand. reimburse the Mortgagee for ail advances made angrexpenses incutrid by the Martgagee in cunng any such xr

defauit ninctuding, without hmtation, reasonable attorneys’ lees), (10get with interes: thereo i computed at the rats provided for ~}

i Section |11 hereol from the date that an advance 13 made or expemde 13 incurred, to and iacluding the date the same 13 pud. ¢
ton to exercise each and every opiioi 2 extend the term of the a%

(d) The Morngagor shall give the Morgagee notice of 113 nte,
Lease, a1 lear swepty 120) but not more than sxty (60) dayy prydér ta the expiraucn of the ume to excrase such opuon under the
tee=ia thereof {f the Mortgagor intends (o extend the term opthe Lease. w shall deliver 1o the Mongagss v !h.the notice of wuch
decision. a copy of the notice of extension delivered (o the igddlord thereunder. If the Mortgagor does not et 10 extend the term
of the Leass. the MOTgages May, &t its OPLCR, exercise e oplion to extend 10 the name and on behalf of <he Margagor. In any
event, the Morigagor herepy appoines the Mortgagee 13 attarney-tn-(act to execute and deliver. for and in the nune of the Mort-
gagor, 4! iastruments and agreements necessary ungér the Lease or otherwise (0 cause Any extension of the tera thereof. Thug
power. bring coupied with an nterest, shal) be rrgbocable as long &s the Indebtedness remans unpad.
he leasehold estate tn the property demised by the Lease shall not merge but shall
anding the union of sud estates in eitner the lancdlord thereunder, the Mortgagor or a
. if the Martgagor acquires the fee title or any other estage, title or taterest in the prop-
ereal. the tien of this Morigage shall attach (o, cover and be a lien upon such acquired
estate. title of interest and same shall tp€reupon be and become a part of the Mortgaged Property with the same force and effect asif
specifically encumbered heren, Morgagor agrees (0 execute all instruments and documents which the Morigages may
seasonably requare to ratify, conf) ana further evidence the Mortgsgee 's lien on the acquered estate, utle of interest. Furthermaore.,
the Morigagor herepy sppomntypfhe Mortgagee 1ty true and lawful attorney-in-fact 1o execute and deliver all such instrumenta and
documents in the naume snd behalf of the Morngagor. This power, being coupied with an interest, shail be irrevocabie as long as
the [ndebtedness remains whpad.

i) 1 the Lease 15 ydnceiled or terminated. and if the Mortgagee or s nominee shall acquire 2n interest In any new lease of the
propertv demised (herkby, the Morgagor snall have no aght, title ar interest 1n o1 16 the new lease OF 1he leasehoid esiate created by

such new iease.

() The Mz agor sthall use s best efforts to obtain and deliver 1o the Marigagee within twenty {20) days after wntten demand
by the Morgagee. an estoppet certificate (rom the landlord under the Lease setiing forth {1) the name of the tenant thereunder. (1)
ihas the L€ase has nos been modified or, it If has been modified, the daie of ¢ach modificaton (1ognhet with cOpies of each such

- lnﬁdc Section | 22 .f the Mortgage encumbers a leasehold estate.

{e) it 13 herebv agreed that the fee title an
always be kep: scparate and distinc:, aguwat
thiurd party, whether by purchase or oth
ervy demised by the Lease, or any pan
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under tne Lease. and {v) whether there are any dileged detauus of the ‘enant ynder the Lease and. (| the
nature ‘hereot n reasanable detal

B 1% assignment ang 1he Mortgagee snail tave no ilabihiiy or oohiganon
13 Morigage. The Marigagee snail be hadie for the obligaitens of the tenany artang under
pertoa af ime which the Morigagee 13 10 pOwsesuon of the Premiies OF Bas acquired. by (orezlosure of other.

Supraiuts I Grmbibb i PP

e den 4

ARTICLE I}
Cefsuit and Remedies

Section 2.01.  £.encs o7 Defauir. The following sh_ail constutute Events of Default under this Mortgage: (a) default when
and as e same thall become due and payable 8 paymernt of amnounty requiled 1o be paid hereunder or a defaull in the payment of
PrINCIDAI OF iNtefest ON the Note whether by maturity or acceleration. which default has continued far & period Of ageerthh davy; of
(b} delault bevond any AppHCADIC §race PEMNoOd 1N the dug Observance or performance of any of the tetms, covenants of condIlONs
contained herein relatiag ta other than the payment of money. or (<) shouid any representanion made hetein ar any cther document
glven in connectiod herewith prove to be untrye 1n any material respect, or idi detault beyond any applicabie grace period under any
ObLEAUOR set 1011 1, the Note alher than [Or (he payment of principal or intereyl; or (e} the further assignment or encumbrance by
the Margagor o1 theicases or rents of the Premutes ar any part thereot wilhout prior writteft consenl of the Mortgagee: or i) the
lewi¢ by the Morgagor ol all or pant af the Premises (or purposes other than the aciual OCCupancy by the lessee: or 1) u-.é falure of
the Mortgagors 1o pay o7 ciuse 10 be pad. before any tine. penaltv. (nierest or cost mav be added thereto ali francnise taxes and
charges. ang other goveriimy nral charges. general and special. ordinary and extraordinary, unioreseen as weil as foreseen. of any
kind and naiure wharsoever. ncluding, but not imued (0. dssessments ror pudhic improvements or benetity which are l;mned
levied. confirmed. impoted ur Briome 3 lien upon the Morigaged Propenty or become payabie dunng the term of the Note or |n|;
Mortgage or the Mongagor eniery o any agreement gither wriiten or oral, which has the effect of deferting the payment of any
taxes Of other charges which are 01/ can de assensed, levied, conlirmed, impcsed or become a fien on the Mortgaged Praperty or
become payable during the term o7 the Note or this Morgage; or thy the conveyance. assignment. ale or attempted sale. or other
drposition ot ihe Premises or the furthcr mongage. pledge or other encumprance by the Mortgagor of the Mortgaged Propenty or
any pant thereo! or &ny interest therein w>iac gt the prior wntien consent of (he Mortgagee: or {1} il a recerver, Liquidator Or trustee
of the Mortgager or any Guarantor or of any of«Is properties, shall be appointed; or {5} 1f a petition 1n bankruptcy, an insolvency
proceeding or a pettuon (or reorganization [ hail have teen filed against the Morigagor or any Guaranior and tame i1 not
withdrawr. Jismissed, cancelled or termnatea.wnthin uxty (60} davs; ar (k) (f the Mongagor or any Guarantor 13 adjudicated
DankTupt Or iniGivent of & petition for FeOTganZAl ON 3 granted (without regard for any grace penod provided for hereind; or (b of
there 15 an attachment or sequestrazion of any of in. propery of the Morigagor or any Guaranior and same 11 nat prompely
dischargeds or ponded: or 1maf the Mongagor ar any Coewntor files or consents (o the filing of any petitian 1n bankrupiey or com.
mences ar consents (0 (he COMMENCEMEnt 0! any proceedin under (he Federal Bankrupty Act Or any other (3w, nOow ot heresfier in
effect, re1ating 10 the reorganization of the Morgagor or such Gurantor or the arrangement or readjustment of the debts of the
Mortgagar or such Guaranior: of (n)1f the Morngagor or any (iuaramior shall make an assignmenc far the benedii of its creditors ac
shall admuc in wnung the itabilty to pay (ts debts geaeraily as ey escome due or shall consent to the appaointment of a receiver,
truster or nguidator of the Mortgagor or such Guasantor or of al ¢° ~ny part of s of his propeny; or (o) if default shall occur
under. or any atlempted withdrawal, canceilanon or disclaimer of 1.1ty under any guarsnty which guarantees payment of the
Indebtedness or under any agreement gviag weunty for sasd guarantyobiil occur: or (phf the Mongagor or any Guazantor snal
cause Of Insutyte any proceeding {or the dissolution or terminaucn of the Mosgagor or such Guarantor: or (q) 1f the Mongagor or
any Guaranior ceases 1o do business or termunates its business as presently ¢ond ucted for any reason whatsoever: or (r) If the Mort.-
gagor or anv Guarantor defaults under any other agreement that it has with thz*ortgagee; or () if a default shall occur under any
rmortgage wiich 1s subordinate to the ien of this Mongage or the mongagee unds. any subordinate mortgage shall commence a
forecicsure action (n conneclon with taid Mongage, provided that this provision irall ant be deemed to be a waiver of the prov-
11001 0! Section | 17 th) ©r any other secuon of this Mortgage or (1) & defsult shail ovzur/under the Loan Agreement referred 10 |0 Sectuon ) 13 hartat

Section 2.02. Remegies. (2) Upon the occurrence of any Event ol Default, the Morise3ee may 1ake such action, without
notice or demand. as i deems advisable to protect and enforce ity nghts aganst the Morigigos and n and to the Mongaged Prop.
erty. incluging, but not imited to, the folowing actions, cach of which may e pursued CONCUr entiy or otherwise, at such time anag
1 such order as the Mongagee mav determune. n 111 sole discretion, without impasnng or ovherwa e affecting the other nghts ana
remedies of the Mortgagee: (1} declare the enure unpad [ndebtedness 10 be immediately due and p=yabiz: or {2) enter into or upon
the Premises, esther personally or by 4 agents, nomMinees of attorneyy and dispoysess the Mortgagor and its agents and sarvants
therefrom. and thereupan the Mongagee may (1) use, OPEIaté. Manage, CONLroOL, INsure, mamiam, repai.. revcoos and otherwise deal
with all ang every part of the Premises and conduct the business therest: (1) complete any construction o Ve Premises in such
manner and formn as the Mortgagee deems advisable: (1) make altersions, 1ddilions, renewals. replacement? ard improvements (o
or oa (he Mortgagea Property; (1v) exercise all nghts and powery af the Mongagor with respect to the Preiaries. whether in (ne
name of the Mortgagor or otherwase, :nciuding, without bmitation. che rignt to make. cancel. enforce o modify le7ecy, obtan and
evict tenants. and demand. sue for, collect and recetve all eartungs. revenues. rents, issues, profits and other iIncome o4 the Premises
and everv pan thereof; and (v) appiy the recaipts {rom the Premises 1o the payment of the [ndebtedness, a(ter deducung iheteftom
all expenses nncluding reasonable artorneyy’ fees)incurted in connection with the aforesad operations and all Amounts necessary (o
pay the taxes, assesaments, injurance and other charges tn connecoian with the Mongaged Propeny, as well as just and reasonabie
compensation for the sernices of the Mortgagee, 13 counsei, agents and employees: o7 (F) instiiuta proceedings for the complete
forecloture of this Mortgage 1 which case (he Mongaged Propeny may be soid for cash or upon credit in one ar more parcels: or
(4) with or withoul entry, (O the extent perrutted and pursuant (o the procedures provided by applicable Jaw, instirule proceedings
for the parual foreciosure of this Morgage for the portion of the Indebtedness then due and payable. subrsect to the conuinuung lhien
of thus Mortgage (or ihe balance of the [ndebtedness not then due: ar (3) seli for cash or upon credit the Mortigaged Propeny or any
pan thereof and all estate, ¢lam. demand. nght. tirle and interest of the Mortgagor theresn and nghis of redemption thereof, pur-
suant (o power of sale Or OtNErwise, al Gnle OF MOTE 1&IET, A5 AN entity OF i1 parcels. Al such time and place. upon such terms and afier
such notice thereol &3 may be required or permirted by {aw_and (n the event of a sale, by foreciosure or otherwise, of less than all of
the Morigaged Pronerty, this Mongage shail continue as 2 Lien on the remaning porion of the Marigaged Property; or (8} institute
an acuion. suit or proceeding in equuy for the specific performance of any covenant, condition or agreement contaned hérein or in
the Note' or 7] recover judgment on the Nate either before, dunng ar after any proceedings for the enforcement of this Mortgage;
or (8} appiy for the sppointment of a trustee. receiver. (quidator of conservaior of the Mortgaged Property, without regard for the
adequacy of the secunty for the indebiedness and without regard for the selvency of the Mortgagor. any Guarantor or of any per-
son, firm or other entiry Lable for the payment of the [ndebtednes; or {9} pursue such other remedies a3 the Mortgagee may have

vndar apphcable law.

V) The purchase money proceeds or avails of any sale made under or by virtue of this Arucle I, together with any other sumns
which then may be heid by the Mortgagee under this Morgage, whether under the provisions of (his Articie £ or otherwase, shall be

apphied a3 {ollows:
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Ferer Thonz pawinent A "he Os and expenses Ot 44v uch sale. NoLding Jeasonabie compensaiion 1o the Maort-
dages. 1y agents 4nd counsfl, ang O ADY judiQidl Drocesdngs whnerein (ne ;ume miv be made, and of all experses
nabilities anc agvances maae or incurred by the Mortgagee under this Mongage. together with incerest as provided heren
on all advances made by the Morgagee and all (axes or asseSsMEnis. SYCEPL &NV 1AXLT. ASILIMENL) of clher charges subject
‘0o whizh the Morgaged Property shall have peen soid.

Secaomg To the pavment ar the whole amount then due, owing or unpad upon the Nolte far principal. (ogether witn
4y &R Al appucable interest and late charges

Thirg To tne payment ot 3nv other sums required (0 0e phid bv the Vior1gagor pursuant 10 any provision of this
Mortgage or o1 the Node

Foarth To the payment of 1he surplus, f dny, 1o whosoever may be lawiully entitied to receive the same.

The Morgagee ana any recetver of the Mortgaged Propertv, or any part thereot. shall be hable to account for only those rents.
SIUeT AN Doty actullly received by it

(¢t The Mortgagee mav adigurn Iram time 10 (UMe ANy sale BV 1110 be ade unger or by virtue of thy Mortgage by announge-
ment &t the time and piace appointed (or such sale or 'of tuch adiourned sale or aley; and, except &1 atherwite provided By v
2ppiicable provision of law, the Morigagee, withoul further notice gr punlicalion. may make such saie a1 the ime ang place (o

which the tame snal be so ad)Curneq.

idl Upon the osapietion of any sale or saes made by the Mortgagee under or bv virtue of this Articie . the Morigagee. 27 an
officer 61 any court {mipowered ta d0 0. vhail evecuce ana deliver 10 the accepled purchaser or purchasers g $00d and wu!ficient
insteument. or gooQ asd yulficient tRLLITUTtEnts, COnRveying, assngming and trantrersng all eyrmre. right, title &nd inierest tn and 10 the
property ana rights so’ Tiie Morigagee s hereby irrevocadiy appointed the true and lawful attorney . .ne Mcrigagor, 1n s name
Ang 31eagq. (0 Make all picesLary conveyances. IsQaMments. transrery ang delivenies ot the Morigaged Properiy and rights wo soid
and for that purpose the Mo/ 18 gee Mav exccule Alf necessary taytruments of consevance. asugnmens and (Fanster. anGg MAay subsii-
tute one or more perfons witl-hbo power. the Mortgagor hetedy ranlviag and connirmeang all that i sawd attorney of ueh subsiitute
Of substitutes shadl lawfully da by virtue hereof. Apy sucn sale Or tales made under ar by wirtue of this Articte |, whether mace
under the power of sale herein grun/ed-gr under or by virtue of judicial proceedings or of a2 judgment or decree of foreciowure and
saje, shall operate 1o divest a}l tho esiate._fight, title, interest, claim and dearand whatsoever, whether at iaw or in eguity, of the
Mongagor in and 1o the propertes and (gl i3 40 sold, and shall be 2 perpetual bar both &t (aw and n equity agunst the Mortgagor
and agans: any and all periony clamungy ot who may clarm the same, or any pan thereof from, through or under (he Mortgagor.

te1 In the event of any sale made under o by v.rive of ihis arucle {1 iwhether made under the power of sale herewn granted or
gnder or by virtue of judicial proceedings or &f 2judgment or decree of foreciosure and sale) rhe enure (ndebtedness. « ot
previousty due and payable, ;mmediately thereupail s all, anyihung in the Nate or in 1hs Morigage 1o the conirary notwthsianding,

beécome due and payabie.

(N Upon anv sale made under or by vinue of this Art cie [ (whether made under the power of sale herein granted or under or
by virtue of judicial proceedings or of 3 judgment or decree r1 yreclosure and salel, the Mortgagee may bid for and acquire the
Morigagea Propeny or anv part thereof and in heu of payng “asn therefor may make settfement for the purchase price by creqiting
upon (re Indebredness the net sales price after deductng therefrum ne expenses of the sale and the costs of the acuon and any atner

sums wiich the Mortgagee 13 aulhonzed 10 deduct under thiy Mur,aje.

(@) No recovery of any judgment by the Martgagee and no levy of ub excution under any judgmens upon the Morngaged Prop.
ery Or upon anv orther propeny of the Mortgagor shall affect in any manias or to any extent, the Len of this Morngage upon (he
Mortgagea Property or any part thereof, or any Liens, rights, powert or remidi.s af the Morigages hereunder. byt such liens. nghts,

powers and remedies of the Morgagee shall continue unimpared as before

Section 2.03. Paymenr or Indebredness After Defauit. Upon the occurrence ofany Event of Default and the acceleration
of the maturity nerect, If. at anv (IMTe Prior (o toreciosure saie, the Mortgagor or any ~ther person tenders payment of the amount
Aecessary (o sabhaly she Indebieaness, the same shadl constitute an eyanon O1 1he paym(nl ' eTms hereof and shall be deemed to de 2
voluntary prepavment nereunder. sp which case such payment must inciude the premum requlred under the prepayment provison, . }

f any, contuned hermin or 1n the Note,
- . This provision shail be of no ‘orc~ar effect ¢f at ¢he rume tha sucn

tender of payrment 13 made the Mortgagor has the nght under chis Morgage or the Note (o prepty 'he lndebtedness without penasty
Or premyum.

Section 2.04. Posterrion of ihe Premues. Upon the occurtence of any Event of Defauwls hescunsicr. it is agreed that the &
then owner of the Prermuses. if i i3 the occupant of the Premises or any part thereot, shall immediately surrinader possesuan ot the Lu
=~}

Prernises 10 occupied 10 TRe VO FAGEE. BAE-H-SuoN-OCCIPARN- - DOLm Lo Bt e IR+ A-DO ORS8N A iati-be-arrenan
onvirie-renmai-for e ¥
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& aaa ek it .n ilal pove
:armed may be enforced by a recesver of the Mortgaged Property or any part thereor. Nothing in (his Section 2.04 1al) be deemed 10 3]
be a wasver of the provinions of imis Morgage prohibiting the sale or other disponion of the Premuses wathout the Mortgagee s con. =]
sent. LA

Section 2.08. /nierest After Default. If any payment due hereunder or under the Note is not paid when due, e1ther as
stated or acceiera¢ed MELurily OF Pursuant (o any of the termas Nereol. then and in such event. the Morngagor thall pay wierest
thereon rom and after ine date on which tuch paymen: firm becomes due at the interess rate provided for in Section 1.11 hereof ana
such inierest shall be cue and payable. ¢n demand, & such rate uanl the entire Amount aue i1s paid (o the Mortgages, whether of not
any action shali have been 1aken of proceeding commenced (o recover the same or fo foreciosure this Mortgage, Notmng m this Sec.
Luon 2.0% 9r 1n any other provision of this Mongage 1hall constilute an extension of (he ame of paymemt of the Indebtedness.

Section 2.08. Mortgagor's Acrions After Default. Alter the happering of any Event of Deflauit and immediately upon the
commencement of any &CUST, Wl O other lepal proceedings by the Mortgagee to obtan judgment Tor ihe Indebtedness, or ot any
other nature 1n ud of the enforcement of the Nate or of this Mortgage, the Morigagor will (a) waive the issuance and service of pro-
cevs aNd eftter 115 vOIUNIATY APPEATANCE 1N TUCh ACTION, $utl OF proceeding. and (b} 1f required by the Morigagee, consent :o the ap-
pointment of a receiver or receivery of the Morngaged Propenty and of all the earninigs, revenues, renls, 133ues, profits and nccme

thereof.

Section 2.07. Coairol by Morigagee After Defauir. Notwiihsianding the appowntment of any receiver, liquidator or

trustee of the Mortgagor, or of any of its property, or of the Mortigaged Property or any pat thereof, ihe Mortgagee shall be en-
titled 1o retain possession and control of all property now and hereafter covered by this Morigags.
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ARTICLE i}
Miscellansous

Section 3.01.  Credits Waived. The Mcrtgagar wiil not clam nar demand nor be entitled (0 any credit or creqits agunyt
che {ndettedness tar w0 Much of the raxes astessed agaunsc (e Martgaged Property or Iny part (hereol as 13 equal (o the tax rare zp-
phed 0 the amount que on thiy Morigage Of any DA (hereot, and no deduchions shail otherwite be made or clamed fram tne (2x-
able value o1 :he Mortgaged Properiv or any part thereot by reason al this Morrgage or the indebledness.

Seclion 3.02. v Refease. The Mortgagor agrees. ¢hat e event the Mortgaged Property 15 soid and the Morgagee
enters (Nto any agreement wuh the thep owner o1 tne Merigaged Property extenging the ime of payment ot the ingebiednesy. or
otherwiie modifving the terms hereof. the Mortgagor shail conunue to be hable to pay the Indebtedness according to the tenor of

any such agreement unless expressly reicated and discharged i wong oy the Mortgagee.

SQ_cllon 3.03.  Noures. All noucry hereunder shall be 1 wriing and shall be deemed 10 have been suificiently given or
verved {or all purposes when deliverest 1n persca Or sent ay certified maui, requen receipt requested, (O any Party hereto sl ity sddress
above stared (I the case ot the Mortgagee, to the aitention of Manager —Real Estate Financing) or At such other address of which it

shall have notified the party giving such NOTITE 11 WRIING &3 aforesayd . #nd shall be sffacsive upon receipt aa
sct forth in ths Loan Agreemam,

Seclicn 303, Yinding Obligations. The provinions and covenants of this Mortgage thsll run with the land, shall be binding
upon the Morgagc: and shall wnute to the benesit of the Mongages. 1ubtequent holders of this Mongage and the:r respective
successors and assiz.is. for the purpose of chis Mortgsge. the cerm ““Mortgagor ' shall mean the Marigagor named herein, any
subsequent owner of (ny Mortgaged Property. and therr respective heirs, executors, legal representatives, successors and assigns. |f
there 13 more than one wfortgagor, all therr underakingy hereunder shall be deemed joint and severad, ) )

Section 3.08. Cupgihars. The capuions of the Sections of this Mortgage are for the purpase of convenience only and are not
nrended (o be a part of thu doiigsge and shall not be deemed to Mot fy, explan. enlarge or restnct any of the provisions hereof.

Section 3.08. Further Atricoaces. The Morigagor shail do. execute, acknowledge and deliver, al the sole cost and expense
of the Morgagor. all and every jucn (urther acts, deeds, conveyinces, Morigages, assigniments, estoppei certificates, notices of
arugnmment, transfers and sssurances A7 th) Morigagee may reasondbly require from tme 1o nme tn order 1O betler assurs, convey,
Assgn, transier and conlirm unto the Miftgugee, the rights now or hereafter intended (o be granted to the Mortgagee under (his
Mongage. any other instrument executed 14 copnrtion with thit Morgage or any other instrument under which the Mortgagor mav
te or may hereatier become bound (o convey, Mon gage or assign (O the Mortgagee (Or carrying Qut the intention of facdicating ine
perfoermance of the ierms of ths Mongage. Tho Mot gagor neredby appoints the Mortgagee (s attomey-1n-fact to execyre, acknowl-
edge and deliver for and 1n the name of the Mortg(go’ any and all of the instruments mentioned in this Section 3.06 and this power.
terng coubted ~ith an interest, shall be irrevocadle 20 long as any part of the [ndebtedness remains unpad.

Section 3.07. Sewrobiiry. Any provision of this Morntgage which is prohibited ar unenforceable 1 any jurisdiciion shall,
ar 10 juch junsdicuion. be ineffectve 10 the extent of juch proriLion of unenforceability without invalidating the remaning provi-

sions herent or atfecting the vahdity of enforceanility of suci Previsions sn any other junsdiction.

Section 3.08. Genergl Condinions. tetridi-covenasio-heés -« Atd-be d-ae-aifording-1o-the-diorngageerrgivs-atd:
Ll L. B i ia dadmia e - 1 o < -
' cneryore o > " 9 ettt adidrd i35 bihe-Rrval -Fropenty-bawmsihe
Biate od Bl -t r +Re- n'__“"“_ b b ‘h‘ e L ‘n A e advy. rynpoy 'r- ale Laee ok ary -

(b} This Mortgage cannot be aliered, amended. modifled or dischargee o/ ally and no executery agreement shall be effective to
modily or cischarge 1t 10 whole or In part, unjess 11 13 18 wnting and nigned-uy the nany agmnst whom enforcemem of the moa:-

fication. alleration, amendment or discharge is sought.

tc) No remedy heren conferred upon or reserved (o the Mortgagee is imended 1o Fe caclunive of any other remedy or remethinn,
and each and every such remedy shall be cumuiative, ang shall be :n addition to every Otled remedy given hereunder or NOw OFf here-
after exssLing Al (aw OF 1A equily Of by statute, No deiay or omusion of the Momgagee in exera1srg Any Nght OF POWET ACCTUING upon
any Event of Defauit shal unpar any such nght or power. or shall be construed to be & waavel 52y such Event ot Default, or any
acquiescence therein. Acceptinee of any psyment after the occurrence of an Event of Default sha)! not be deemned to wmive or cure
such Eveni of Default, and every power and remedy gpven by this Mongage to Morigages may by exeroused from ume to ume as
often as may be deemed expetient by the Mortgagee. Nothing in this Mortgage or :n the Note shall affec(1¢ obligation of the Mart.
Sagor 1o pay the indebtedness in the manner and ar the timée and piace therein respectively expresse (.

(d) No wauver by the Mortgagee wil] be effective unless it 13 1n wniting and then only to the extent sprafcally stated. Without
limiting the generayty of the {oregong, any payment made by (he Mortgagee (Of InSUrance premiums, (K47, AGLISMENts, waier
rates, sewer rentals or any other charges atfecting the Mongaged Propeny. shall not constitute & waiver af the (Mo tgagor's default
n makung such payments and thall not obligate the Mortgages 1o make any (urther payments.

ok hie
{e) The Mornigagee shail have tnejnght to appear 1n and defend any acuon or proceeding. in the name and on behsif of the

Mortgagor which the Mongagee, in wsldiscretion, feels may adversely affect the Mortgaged Property or this Morigage, The Mon .
gages shall also have the AL 10 (NIULLLE ANY SCTION OF proceeding whych the Mongages, 1n 113 discretion. feels shouid be broughi (o
protect us interest in the Mortgaged Propeny or it nghu hereunder. All costs and expenses incutred by the Mortgages (1 connec-
lion wath such actions or proceedings. including, withaut limitauon, ressonable aitorneys” fees and appeilate attorneys’ fees, shail

be pasd by the Morgagor, on demand.

i) I 15 evem of the passage afier the date of this Mortgags of any law of any governmerial suthority having jurisdiction,
deaucnng from the value of iand for the purpose of taxanon. affecting any lien thereon of changing s any way the laws of the taxa.
tion or mortgages or debes vecured by Mortgages for federal, siate or local purposes. or the manner of the colleciton of any such
(AXer. 30 a1 to AFfECT 13 Morigage, the Morgagor shall promptiy pay to the Mortgagee, on demand, all taxes, cosis and chasges for
which the Mortgagee 18 or may be liable as a result thereof. provided 1a1d payment shall not be prohibited by law ac render the Mote
usunous, 1n which event the Morrgagee may deciare the [ndebtedneys (0 be immeciately due and payabie.

appoints the Mortgager as its sitorney-in-fact in connection with the personal praperty and fintures

covered by thus Morgage, where permutted by law, to file on ity behaif any financing statements oF other statementy in connection
therewith with the appropnate public office signed only by the Mongages. 13 wecured party. This power, being coupled with an

interest. shall be irrevocabie 30 fong as any part of the Indebtecness remmas unpand.

(g) The Mortgagar hereby

IMANATAY Y




_‘hln‘lf nrarmation wlMNnFsIh‘rrby InAf aregt ‘ertmO PY
(1) The Morgagor acknawiedges (nat it hay received a Lrue copy of this Marigage.

) For the purposes of this Mortgage. all defined terms contained herein shall be construsd. whenever the context of this Mort -
gage o requires. 1o that the ainguiar snail be consirued a3 che plurdl anag so rrat the mascubine shaul be construed as e femunne.

Section 3.08. /rnmononal Marertar The MOMEagor AULharLes (he Morigagee (O (33U Drets refeases, Bdvertseraents and
other promotiona) materialy in connection with the Mortgagee s own butinass promotiona and markeung activities, gescring the
loan reterred 10 10 this Morigage ana the matters giving fise (0 1uch loan , subject (o the tarms of the Loan Agraement.

Section 3.10.  Legai Constructior. The entorcement of this Mortgage shail be governed. construea and interpreted by the
faws ot the State at Blinow Mothing wthiy Mortgage. the NOIE Or 10 any OINCT agreement between

the Mortgagor and the Mongagee shall require the Mortgagor (0 pay, or (he MOrgRgee 1a accept. iNieresl 1n ah amount which
would 1ub)ect the MOrgagee (0 any penally under appLicadie law i the event {hat (he gayment of any interent due hereunder or
under the Note or any sych other agreement wouid subjcct the Morigagee Lo any penaity under applicable (aw. ihen jpso foecta the
obligations ot the Mortgagor (0 make such payment shall be reduced to the highest rate authorized under sppacabie (aw.

Section 3.11. Addicional Covenants. In the event that
Mortgagee shall advance any sums to cure a default of the Mort-
gagor hereunder, the amount cf such advance shall bear interest
at the Post Default Rate and shall be due and payable by the
Mortgagnar within five (5) days after notice from the Mortgagee
and shall be deemed an additional indebtedness secured hereby.

Secticn 3.12. Indemnificagion. Mortgagor hereby indem-

nifies ana/npldg harmless Mortgagee against, and agrees to pay
on demand, any) brokerage commission or finder's fee claimed by

any broker or cther party in connection with the loan trans-
action contemplited by this Mortgage and the Note retained or
alleged to have »zen retained by or on behalf of Mortgagor.

Section 3.13. _aAzdirional Remedies. Without limiting the

provisions of Articlée IT herecf but in addition thereto and in
amplification thereof, it is agreed as follows:

{a) When the Indebuieldness, or any part thereof, shall be-
ccme due, whether by accel2ralion or otherwise, and shall not be
paid, the Mortgagee gshall have the right to foreclose the lien
hereof for such Indebtedness or-part thereof. In any suit or
proceeding tce foreclogse the lien hereof, there shall be allowed
and included as additional indeabrvedness in the decree for sale,
all expenditures and expenses whicro may be paid or incurred by
or con behalf of the Mortgagee for roazonable attorneys’ feegm,
appraisers’ fees, outlays fcor documentasy and expert evidence,
stencgraphers’ charges, publication ccsts, and costs (which may
be estimated a= to items to be expended ‘afrter entry of a decree)
of procuring all guch abstracts of title, /titzle searches and
examinations, title insurance policies, and fimilar data and
assurances with respect tg title, as the Molnaagee may deem
reasonably necessary either to prosecute such suit or to evi-
dence to bidders at sales which may be had pursiant to such
decree, the true conditions of the title toc or the wvalue of the
Mortgaged Property. All expenditures and expensex of the nature
in this subsection menticned, and such expensesg and Zees as may
be incurred in the protection of said Mortgaged Propersi: and the
maintenance of the lien of this Mortgage, including thz .cees of
any attorney employed by the Mortgagee in any litigation/esr pro-
ceedings affecting this Mortgage, the Note or the Mortgagegc Pro-
percy, including preobate and bankruptcy proceedings, or inutae
preparation for the commencement or defense cof any proceeding or
threatened suit or proceeding, shall be immediately due and pay-
able by the Mortgagor, with accrued interest thereon at the Post

Defaulr Rate.

(b) Upon, or at any time afrter, the filing of a complaint
to foreclose this Mortgage, the court in which such complaint is
filed may appeoinr a receiver of the Mortgaged Property. Such
appointment may he made either before or after sale, without no-
tice, without regard to sclvency or insolvency of the Mortgagor
atc the time of application for such receiver, and without regard
to the then value of the Mortgaged Property or whether the same
shall be then occupied as a homestead or not; and the Mortgagee

-10-~
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hereunder or any hoclder of tha Note may be appoinrted as such
recexver. Such receiver shall have the pcower tc collect the
rentsg, 1ssues and protits of the Mortgaged Property during the
pendency of such foreclosure suit and during the full statutory
pericd of redemption, if any, whether there be a redemption or
not, as well as during any further times when the Mortgagor,
except for the intervention of such receiver, would be entitled
Zo collecticon of such rents, issues and profits and all other
rowers which may be necessary or are usual in such cases for the
protection, possgession, control, management and oparation of the
Mortgaged Property during the whole of said period. The court
may, trom time to time, authorize the receiver to apply the net
income from the Mortgaged Property in his hands in payment in

whole or in part of:

{1) The Indebtedness, or the indebtednesa secured by
any decree foreclosing this Mortgage, cr any tax, special
agsessment or other lien which may be or become superior to
tne lien hereof or of guch decree, provided such applica-
tiorn /i3 made prior to the foreclosure sale; or

(id The deficiency in case of a sale and deficiency.

Section 3.i4. Walver. The Mcrtgagor hereby expressly
walves any ana all.rights of redemption under any order or de-
cree of foreclosure of this Mortgage, on its own behalf and on
behalf of each and every person acquiring any interest or title
to the Mecrtgaged Properuy subseguent to the date herecf, it be-
ing the intent hereof.that any and all such rights of redemption
of the Mortgagor and of 711 other persons, are and shall be
deemed to be hereby waived to the full extent permitted by the

provisions of applicable Lawe

Section 3.15. Envircnmentsal Matters. The Mortgagor has
execured and delivered to Mortgyugee a separate Hazardous
Substances Indemnity Agreement, -‘he terms, conditions and
provisionsa of which are incorporatér herein by reference as
fully and with the same effect as if vecited herein at length.

A default under said agreement and tle passage of any applicable
grace period shall constitute an immediate Event of Default
hereunder without additional notice or period of grace.

la)

Secticn 3.16. Net Jeoint Vepture or fecnpership. The ":_
Mocrtgager and the Mortgagee intend that the.rélationship created ~}
hereunder, under the Note and all other Loan [2cuments be sclely @D
that of mortgageor and meortgagee or borrower ani lender, as the =}
case may bte. Nothing herein is intended to credte a joint 72
venture, partnership, tenancy-in-common, or joint fenancy a%

relaticnship bectween the Mortgagor and the Mortgagee.  .nor to
grant tne Maorrgagee any interest in the Mortgaged Propirty other
than that of mortgagee or lender; it being the intent  nf the
parcies hereto that Mortgagee shall not share in any lcsases
whatsoerver generated by the Mortgaged Property and that
Mortgagee shall have no control over the day-to-day management
and operation of the Mortgaged Property. Accordingly, Mortgagor
hereby indemnifies and holds harmless Mortgagee fcr any claim,
loss, liability, damage, cost or expense (including reasonable
attorneys‘’ fees through all appellate proceedings) to Mortgages
arigsing out of any claim, suit or allegation that the trans-
actions contemplated by the Nota and this Mortgage or otherwise
egtablish a joint venture, tenancy-in-common, or partnership
arrangement between Mortgagee and Mortgagor, and arising out of
a claim, assertion or litigation directly or indirectly brought
by or on behalf of Borrower, its partners or their partners.

-11-




Section 3.17. Leages. Except as expresgsly permitcted in
the Lcan Agreement, all leases and rental arrangements with
tenants of the Mortgaged Property from time to time shall be
subject to Mortgagee’g approval as to form and content and, once
approved, such form and content shall not be medified without
Mortgagee's prior written approval. Priocr t£o submitting thae
proposed lease tc Mortgagee, the Mortgagor shall have conducted
ugual and customary inquiries as to such tenant’s creditworchi-
ness and shall be gatigfied with respect thereto. No approval
by Mortgagee shall be deemed to constitute a subordination of
the lien of rthis Mortgage to any lease. At a commercially
reagonable time, considering usual and custcomary factors includ-
ing, but not limited to, the reguirements for necessary cash
flow trom the Mortgaged Property, Mortgagee agrees to cgooperate
with Mortgagor so ag to approve a program of leasing forms,
terms /and conditions which are murually acceptable to Mortgagor
and lMorcgagee. Except as expresgsly permitted in the Loan

Agreemenc, Morrtgageor shall not modify or amend any lease, nor
shail it cancel or terminate any lease (other than upon the

default of the tenant).

Section 2.38. Mapagement Contracts. Mortgagor agrees that

it ghall not enter into any agreement for the management and/or
operation of th: Mortgaged Property without Mortgagee’s prior
written consent, vialch consent shall not be unreasonably wich-
held and, once sc =pgsroved, said agreement shall not be modified

without Mortgagee's fucother consent.

Section 3.19. Atcrr- All right, title,
and interest of Mortgagoe:r in and to all extensions, improve-

mentsg, bertterments, renewals, substitutes, and replacements of,
and all additions and appurtenances to the Mortgaged Property,
hereafter acquired by, or released to, Mortgagor cor constructed,
asgembled, or placed by Mortgagor on the Land, and all conver-
sions ¢f the security constituted thereby, immediately upon such
acquisition, release, constructiorn,  assembling, placement, or
conver=ion, as the case may be, atvi in each such case, withcut
any further mcrtgage, conveyance, asnsianment, or other act by
Mortgagor, shall beccome subject to thke/ lien of this Mortgage as
fully and caompletely, and with the same effect, as though now
owned by Morvtgagor and specifically desciiibed in the granting
clause hareof, but at any and all times Morigagor will execute
and deliver to Mortgagee any and all such forther assurance,
mortgages, conveyances, or assignments thereol us Mortgagee may
reascnably require for the purpose of expressly end specifically

gubjecting the same to the lien of this Mortgage. (Fo!
e

Section 3.20. Prepavmepnt. The Mortgagor shall have the ~}
privilege of making prepaymencs on the principal of . .ti1: Note {in <
addicion to the required payments thereunder) in acccocfance with -1
the terms and conditions set forth in the Note and Loan Agree- 23

ment, but not otherwise. A

Section 3.21. additiopal Notices. Additional copies of
all notices shall be delivered or sent by United States certi-

fied or registered mail, postage prepaid:
Notices to Mortgagee:
Rosenthal and Schanfield
55 East Monroce
46th Floor
Chicago, Illinois 60603

Attention: Lester Rosen

~-12-
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and to

General Electric Capital Corporaticn
260 Long Ridge Road

Stamford, Connecticut 06802

Artention: CRE Legal Operations - A035

Noticaa ro Mortdgagor:

Coffield Ungarecti & Harris
3500 Three First National Plaza
Chicagn, Illinoim 60602
Attention: James B. Smith

Sectiop 3.22. Contest of Liepns. Notwithstanding aaything

to the contrary herein contained, Mortgagor shall have the right
to dorcest by appropriate legal proceedings diligently prose-
cuted 4any real estate taxes and asseszments imposed or assessed
upon tlle Premises or which may be or become a lien thereon, any
mechanics” ) materialmen’'s or other liens or claims for lien upon
the Premises)and any governmental laws, regulations or ordi-
nances affecting the operations or use of the Premises (all
herein called "Contested Matters"), and no Contested Matter
shall constituts an Event of Default hereunder, if, but only if:

fa) Morigagor shall forthwith give notice of any Con-
tegted Matter to-Mortgagee at the time the same shall be

agsgerted;

{b) Mortgagor shall deposit with Mortgagee the full
amount {herein called Lthe "Lien Amount") of Buch Contested
Matter or which may be secured thereby, together with such
amount as Mortgagee may ceasonably estimate as interest or
penalties which might arise during the period of contest;
provided that in lieu of such payment Mortgagor may furnish
to Mortgagee a bond or titie indemnity in such amount and
form, and issued by a bond or 4iitle insuring company, as

may be sgatisfaccory to Mortgagre;

{c} Mortgagor shall diligently-prosecute the contest
cf any Contested Matter by appropriate.legal proceedings
having the effect of staying the foreclosure or forfeiture
of the Premises, and shall permit Mortgugee to be repre-
sented in any such contest and shall pay 41l expenses
incurred by Mortgagee in 8¢ doing, including fees and
expenses of Mcortgagee’s counsel (all of whicn shall con-

atitute go much additicnal Indebtedness Hereby Secured 1 &o]
bearing interest at the Default Rate until palld, and pay- Jf»
able upon demand} : a.

vl

{d) Mortgagor shall pay such Contested Matter land a11~}
Lien Amounts together with interest and penalties chareon 1
(i) i1f and toc the extent that any such Contested Mat:ter e
shall be determined adverse to Mortgagqecr, or (ii) forthwith
upon demand by Mortgagee 1£, in the opinion of Mortgages,
and notwithstanding any such contest, the Premises shall be
in jeopardy or in danger of being forfeited or foreclcsed;
provided that if Mortgagor shall fail so to do, Mortgagee
may, but shall not be required to, pay all such Contested .
Matrers and Lien Amounts and interest and penalties thereon
and such other sums as may be necessary in the judgment of
the Mortgagee to obtain the release and digscharge of such
liens; and any amount expended by Mortgagee in so deoing
shall be sgc much additional Indebtedness Hereby Secured
bearing interest at the Default Rate until paid, and pay-
akle upon demand; and provided further that Mortgagee may

-13-
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in such case use and apply for the purpose monies deposited
as provided in Subsection (b) above and may demand payment
uporn wny bond or title indemnity furnished as aforasaid,

Section 3.23. Non-Monetary DRefaylb. Mortgagor shall have

& thirzy (20} day period of grace after notice to cure any de-
fault hereunder for which no other grace period is specifically
provided herein; provided, however, that: ta) if such default
is not susceptible of cure within such thirty (30) day period,
such thirty (30} day period shall be extended to a ninety {(90)
day period, but only if (i) Mortgagor shall commence such cure
within such thirty (30) day period and shall rthereafter prose-
cute such cure to completion, diligently and without delay, and
{ii) no other Event of Default shall have occurred; and (b) the
grace period provided in this Secticn 3.30 shall in no event
apply rco, any default relating to {i] payment of taxea, (ii)
inBuring .the Premises as required herein, (iil} the payment of
money, #nd/or {iv) any other Event of Default for which this
Mortgage (swecifically provides that no period of grace shall be

applicable.

Section 3.z4. The Mortgagor has execured
and delivered to /and with the Mortgagee a Loan Agreement (herein
called "Loan Agr:tement”) dated as of the date hereof governing
the digbursement of all or parc of the Indebtedness:

{(a} The Loan Agreewent 1s hereby incorporated herein by
this reference as fully and with the same effect as if set forth
herein at length and in thi event of any conflict between the
terms of thig Mortgage anda the Loan Agreement, the Loan Agree-
ment shall be controlling and without limiting the generality of
the foregoing, all of the provigions of Section 4.4 and Article
VI ©f the Loan Agreement are iricorporated herein as wovenants of
Mortgagor;

{bl] This Mortgage secures al!’ funds advanced pursuant to
the Loan Agreement (which advances 5hall constitute part of the
Indebtedness, whether more or less rthar the principal amount
stated in the Note) and the due and puncrual performance, obser-
vance and payment of all of the terms, conZitions, provisions
and agreements provided in the Loan Agreerienc. to be performed,
obgserved or paid by any party thereto othes Lhan Mortgagee;

{c} It is agreed that the Mortgaged Properiy is one or
more of the Encumbered Properties described in ‘the Loan
Agreement; and the lien hereof may be released upsi the making
of such payments and upon the terms set forth in tne Toan

Agreemeni; and

{d} The loan secured hereby is a revolving loan, 4rd may
be repaid and redisbursed in accordance with the terms of the
Loan Adgreement.

Section 3.25, . The maximum amount
secured by this Mortgage is One Hundred Million Dollars
($100,000,000.00) .

Section 3.26. Limitation of Liability. The provisions of

Secrions 9.5 and 9.6 of the Loan Agreement are hereby incor-
porated herein and made a part hereof as if restated in full and
shall continue to bind and benefit Mortgagee and Mortgagor, so
long ag the Indebredness or any portion thereof, shall be
outstanding ncotwithstanding any modification or termination of
the Loan Agreement or any provision of the Loan Agreement.

-14-
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the Mortgagor has executed thisg

IN WITNESS WHEREOF,
month and year first above

First Mcrtgage as of the day,

written,
CENTERPOINT PROPERTIES CORPORATION, a
Maryland corporation
/ /" . N
Attest: By: . "' e
Name: {(Vie.s [N
! / -
W v IS : o
o / : ///// Title % O
Name: . xf togp.b 11 g, tie i

Title: 4 AT
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STATE OF ILLINOIS

COUNTY OF

7/ /1 /

T, // 1./ g! //‘q/ » & Notary Public
in and for the County and Sfate atoresaxd, do hereby certify
that 7 A e, FIRIEETS and s A
respectively, the (Vice) President and (AsSiscant) Secretary of
Centerpoint Properties Corporation, a Maryland corporation, who
are pergsonally known to me to be the same personsa whose names
are subscribed tc the foregoing instrument as such officers of
gaid corporation, respectively, appeared before me in person and
acknowledged that they signed and delivered the said instrument
as their own free and voluntary act and as the free and volun-
tary act of said corporation for the uses and purposes therein
set forth, and the said (Agsistant) Secretary of said corpora-
tion tiien and there acknowledged that he, as custodian of the
corporace =eal of said corperation, did affix such corporate
seal to pajd instrument as his own free and voluntary act and as
the free and voluntary act of gaild corpeoration for the uses and

purpcses therexa set forth.

Giver under my hand and notarial seal this _ 7 day of
1994 .

AR ’

7

/jjz oL "/’(‘
Notarx/Bﬁbllc

AT IR
rrr e
I T

n(’; o . ‘ 3

¢
b , . m‘ [

RUEUE

My Ccommission Expires:

P2
}(
N ¢
P ')(' ! . v I (l
I £,
\ L SRS FERRCTIREIERRAS,
«w&«w. A
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06/24/34-3

§36,700,000.00 June 15, 1994

1 Agreement to Pay. FOR VALUE RECEIVED, CENTERPOINT

PROPERTIES CORPORATION, a Maryland corporation ("Borrower"),
having an office at 401 North Michigan Avenue, Chicago, Illinois
60611, promiges ta pay ro the order of GENERAL ELECTRIC CAPITAL

CORPORATION, a New York corporation ("GECC"), having an office at

260 Long Ridge Road, Stamford, Connecticut 06%02, Attention: CRE
Legal (perations - 6035, or any subsequent holder of thia Note,
the principal sum of Thirty-Six Million Seven Hundred Thousand
Dollars (336,700,000}, or so much thereof as may be advanced and
outsranding. . from time to time, with interest on the unpaid
balance of such amounts from tha date of such advance at the
rates of Intelrest specified herein; provided that proceeds of
thig Note shall be disbursed pursuant to the terms of the Loan

Agreement hereinafrer referred to,

2. Certasu vefined Terms. In addition to the terms
dnfined olyevwhars in this Note, as used herein the following

termg shall have the following meanings:

"Advagce" =hall mean: any advance made by GECC of
proceeds of the Loan, puzscant to this Note or the Loan

Agreement.

"Avalilability Date" shall /mean June __, 1994,

"Bage Interest" as such term is defined in Section 4(a)
hereof.

"Businegs Day” shall mean any day which is both a New
York Business day and (if required by CECC) a London

Business Day.

"Collateral" shall have the meaning defined ipthe Loan
Agreement .

"Contract Index Rate" (sometimes referred to as3 the

"Base Interegt Rate”) shall mean the annual rate of interest
which is Three and One-Quarter Percent (3.250%) in excess of
the LIBOR Rate, sgubject to reduction to Three Percent
(3.00%) in excess of the LIBOR Rate during the Second and
Third Loan Years (as defined in the Loan Agreement) subject
to and upon satisfaction of the conditions relating to such
reduction, as set forth in the Loan Agreement.

"Due Date" as such term is defined in Section 4(b)
hereof .




r

NOFFIIAL COPY

"GEC " shall mean the mortgages, deeds of
trust or like encumbrances upon Approved Properties (as
defined in the Lcan Agreement) given to secure the Loan, as
provided for in the Loan Agreement.

"LIBOR Rate" with respect to any month during which any
principal amount of the Loan shall be ocutstanding shall mean
the average of the four rates reported from time to time by
Telerate News Service {or guch other number of rates as such
gervice may from time to time report) at which foreign
branches of major United Statas banks offer United States
dollar deposits to other banks for a 30-day period in the
London interbank market at approximately 11:C00 A.M., London
time, on the second full London Business Day preceding the
firei)day cf each month with respect to which interest is
payac)s upon the Loan {unless such date 18 not a New York
Businegs Day, in which event the next succeeding New York
Buginess D2y which is also a London Business Day will be
used); provided that if such interest rates shall cease to
be available’ irom Telerate News Service, the LIBOR Rate
shall be determined from such financial reporting service as
GECC, in its reascnable discretion, shall determine.

"Loan" shall mcan the loan contemplated by the Loan
Agreement, including ' without limitation, all principal,
interest and other sums ev.denced hereby and/or which shall
become due and payable heceunder, under the Loan Agreement
and/or under any other Loan occument.

"Loan Agreement” shall mean the Loan Agreement of even
date herewith entered intc bpetwzen Borrower and GECC
governing the Loan and pursuant to which the Loan shall be
disbursed.

"Loan Documents" shall mean this Note. any Alternate
Notes and/or Ancillary Notes issued under and pursuant to
the Loan Agreement, the GECC Mortgages, the Loar Agreement,
and all other documents, agreements and instgurants evi-
dencing, securing, guaranteeing or in any way <elating to
the Loan, together with all amendments thereto which may
hereafter exist.

"London Buginesgg Day" shall mean any day on which banks

in the City of Londcn are generally open for interbank or
foreign exchange transactions.

"Maturity Date" shall mean the earliest to occur of (i)
the Scheduled Maturity Date, or (ii} the date to which GECC
accelerates the payment of the Loan pursuant toc the provi-

GLGLELYG
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sions of the Loan Agreement, this Note or any other Loan
Document.

"Maxigoum AQuit" as such term is defined in Section 15
hereof .

"New York Business Day" shall mean any day that is not

a Saturday, a Sunday or a day on which banks are required or
permitted to be closed In the State of New York.

"Note" shall mean this Promissory Note, together with
2ll amendments hereto and thereto in effect from time to

time.

"Popt-Default Rate" shall mean the Contract Index Rate
plus.fzur Percent (4%), each change in the Post-Default Rate
regulting from a change in the Contract Index Rate for such
period te he effective and calculated in accordance with the
terms hercof respecting the definition of the Libor Rate;
provided, hdwzyer, in no event shall the Post-Default Rate

exceed the highest rate permitted by applicable law.

"Premiges” or  "Property" shall have the meaning

assigned in the GECJ” Mortgages to the term “Mortgaged
Property” and shall’® include all property encumbered as
gecurity for the Loan or(as defined in the Loan Agreement as

"Encumbered Property" and/or "Collateral."

"Principal Sum" shall meai the entire outstanding prin-
cipal balance of this Note as'sf the date upon which such
calculation or determination shail be made.

"Scheduled Maturity Date" shall irzan the date which is

two years after the Availability Date; &g the same may be
extended in accordance with the provisions of the Loan
Agreement but the Scheduled Maturity Date gnall in no event
be later than three years after the Availability Date.

Cther terms defined in the Loan Agreement and no¢- astherwise
defined herein shall have the meanings defined in che Loan

Agreement.

3 Computation of Inpteregk. Subject to the terms and

conditions herecf, interest on the amounts advanced hereunder
outstanding from time to time, shall be computed at the Contract
Index Rate or, if applicable, the Post-Default Rate, from and
after the date of each Advance and continuing during any periods
during which any Principal Sum shall remain outstanding.
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4.  Paymens and Calculation of Interest and Payment of
Principal Balange:

fa) Bage [nlerest. Borrower shall pay to GECC monthly
in arrears commencing on the first day of the month immedi -
ately following the initial Advance (and if any Advance is
made after any repayment in full of thle Note, commencing on
the flryt day of the month immediately following such
Advance) and on the first day of each and every calendar
month thereafter (euch date for any particular month being
hereinafter referred tc as the "Due Date") through and
including the day on which this Note is paid in full,
anterest at the Contract Index Rate accrued for the pre-
czding month on the Principal Sum outstanding from time to
tiwz during such preceding month. The interest payable in
accoriance with this Section 4(a) is herein called the "Base

Interesc!,

(b;” Maturity. The entire Principal Sum together with
all accrued-kur unpaid interesmr thereon, including Base
Interest, and xigoe together with any and all unpaid late
charges and interegt due at the applicable Post-Default
Rate, and all amoupts required to be paid pursuant to the
Loan Agreement and -utner Loan Documents, shall be due and
payabl® to GECC on the Maturity Date, whether occurring by
lapse of time or acceleration.

5.  Survival of Paymept of Obligations. The obliga-
tions reapecting repayment in fuili Of the Lean shall be secured
by the GECC Mortgages and the other Loan Documents. Except as
otherwise provided for in the Loan Agreemant, GECC ghall be under
no obligation to satisfy or otherwise releise any GECC Mortgage
or the other recorded Loan Documents until, {a) the payment in
full of the Principal Sum, Bage Interest and.all other amounts
payaple to GECC under this Note, the Loan Agreement and the other
Loan Documents, and (b) the termination of any onligation on the

part of GECC to make any further Advances.

6. Payments and Computations. All pavients on
account of the Loan or thig Note shall be made not later than
noon (New York time] on the day when due in lawful money Of the
United States in same day or other immediately available funds.
All payments under this Note are payable ar GECC's office at 260
Long Ridge Road, Post Office Box 8308, Stamford, Connecticut
06904-8308, or at such other place as GECC shall notify the Bor-
rower in writing. All computations of interest on a day-to-day
basis shall be made by GECC on the basis of a year of three
hundred zixty (360) days for the actual number of days elapsed in
the period for which such interest is payable (i.e., interest for
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rarch day any Principal Sum is outstanding shall be computed at
the annual interest rate divided by three hundred sixty (360)).

7. Erepayment. This Note may be paid in whole at any
time and in part from time to time, without premium or penalty.
Amounts prepaid shall be subject to redisbursement during the
Facility Period (as defined in the Loan Agreement) in accordance
with the provisions and conditions set forth in the Loan Agree-
ment. Prepaymentg may entitle Borrower to releases of Collateral
in accordance with, and upon compliance with the provisions set
forth in, the Loan Agreement, but not otherwise,

8. Application of Payments:

‘a) All payments receilved by GECC under this Note
shall e applied by GECC as follows: first, to the payment
of feeaz and other charges then due or payable under the
applicabi¢ nrovisions of the Loan Agreement, this Note and
the other Leoan Documents; second, to the payment of any
delinguency, Zust-Default Rate interest cr "late" charges,
if any; third, te accrued and unpaid Base Interest; and
finally, to the reduction of the principal balance of the
Loan as set forth(in the Loan Agreement;

(b} Notwithstanding anything to the contrary herein
contained, in the event/ that there shall have occurred an
Event of Default under the unan Agreement, this Note or any
other Loan Document, GECC, in its discretion, may apply any
payment under this Note upon.the Loan (including but not
limited to all fees, expenses and other amounts provided to
be paid by Borrower pursuant to tlie Lnan Agreement and other
Loan Documents) in such order and manper as GECC may deem

appropriate,

9. Late Payment. In the event Borrower fails to make
any payment due under this Note within five (5) (days after the
same shall become due, whether by acceleration, norification of
prepayment or otherwise, then in addition to its rights. set forth
in Section 10 hereof, GECC may at its option impose a ifce charge
on Borrower, payable upon demand, equal to the greater of:

{a) The amount resulting from applying an interest
rate equal to the applicable Post-Default Rate to the unpaid

payment, computed from the date such payment was due and
payable to the date of receipt of such payment by GECC in
good and immediately available funds; or

(b) An amount equal to Four Percent (4%) of the amount
of such past due payment, notwithstanding the date on which
guch payment is actually paid to GECC;
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provided, however, that if any such delinquency charge under
Subsections (a) or (b) of this Section 9 is not recognized as
liquidated damages for such delinquency (as ig contemplated by
Borvower and GECC), and is deemed to be interest in excess of the
Maximum Amount, the amount actually collected by GECC in excess
of such lawful amount shall be applied in accordance with the
provisions of fection 16 hereof.

10. 2g¢celexation of Indebtednegg. In the event Bor-
rower fails to pay any installment of principal and/or interest,
includirng, without limitation, Base Interest, on this Note,
within tive (5) days of the due date thereof (which five (5) day
period shall be concurrent with and not in addition to any grace
period” provided for in any other Loan Document), or upon rhe
happening ~of  any "Event of Dafauit" as detined in the Loan
Aqrecmendooe {n any other Loan Document, then and in any such
event, the Principal Sum and all interest accrued thereon and all
charges and fzes which are part of the Loan and any other sums
advanced by GEIC under this Note and the other Lnan Documents
shall, at the optisn of GECC, and without notice, demand or
presentment for payment to Borrower or any other Person, at once
become due and payable and may be collected forthwith, regardless
nf the stipulated date of maturity, anything herein or in the
other Loan Documents to the contrary notwithstanding, all without
any relief whatever from any valuation or appraisement laws, and
payment thereof may be enforcizd and recovered in whole or in part
at any time by one or more ot (ie remedies provided to GECC in
this Note, in the Loan Agreement and in any of the other Loan
Documents, or by enforcement of such other rights and remedies
which GECC may have at law, in equity or otherwise. Interest
ghall accrue at the Post-Default Ratec op-the Principal Sum from
the date of any Event of Default hereunder (30 long as such Event
of Default shall continue}!, regardless of whether or not there
shall have been an acceleration of the paywmeii of the Principal

Sum as set forth herein.

11, ¢ollateral Security. The payment of this Note is
and is te be secured by the GECC Mortgages and other .loan Docu-

ments.

12. Expenges and Costg of Collection:

(a) Borrower shall pay for all costs and expenses
{including without limitation, dccumentary taxes, intangible
taxes, mortgage taxes, recording charges, title insurance
premiums and reasonable attorneys’ fees and disbursements)
incurred by Borrower and GECC in connection with the prepar-
ation, modification, consolidation and recordation of this
Note, the Loan Agreement and the other Loan Documents, and
shall pay any additional principal advanced under the Loan
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Documents in excess of the stated principal amount of this
Note; and

fb) Borrower shall also pay all costs and expenses of
collection incurred by GECC, in addition to principal, in-
rerest and late or delinguency charges {(including, without
limitation, court costs and reasonable attorneys’ fees and
digbursements through and including any appellate proceed-
1ings and any special proceedings) and including all costs
and expenses incurred in connection with the pursuit by GECC
of any of its rights or remedies referred to herein or the
protection of or reallization of collateral or in connection
with any of GECC's collection efforrs, whether or not legal
prtceedings are instituted on thia Note, on the Loan Agres-
merc jon any of the other Loan Documents or if any fore-
closuse proceeding is filed; and all such costs and expenses
shall %e payable on demand and also shall be secured by the
GECC Mortoages and all other collateral at any time held by
GECC as gecurity for Borrower’s obligations to GECC, and
shall bear inlerest at the Pogt-Default Rate from the date

advanced by GECC to the date paid,
13. NoWaives-or Oral Modification. No failure on the

part of GECC to exercige-any right or remedy hereunder, whether
betore or atter the happeuing. of & default, shall constitute a
waiver of guch default, any future default or of any other de-
fault. No failure to accel¢rite the indebtedness evidenced
herepy by reason of default hereunder, no acceptance of a past
due installment, indulgence granted .from time to time shall be
construed to be a wailver of the right to insist upon prompt
payment or to impose late or delinquency.charges thereafter or to
impose such charges retroactively, nor 'ghail it be deemed to be
a novation by GECC of this Note or any othzy Loan Document or as
a reinstatement by GECC of the indebtednegsg evidenced hereby or
as a waiver of such right of acceleration or any other right, nor
be construed so as to preclude the exercise of .any right which
GECC may have, whether by the laws of the State governing this
Notz, by agreement or otherwise; and Borrower and <2acpy. endeorser
hereby expressly waives the benefit of any statute or .iule of law
or eguity which would produce a result contrary to, cr in con-
flict with, the foregoing. This Note may not be changed crally,
but only by an agreement in writing signed by the party against
whom such agreement is sought to be enforced.

14. Waiv f Certain NoOtLI . To the fullest extent
permitted under applicable law, Borrower, for itself and its
guccessors and agsigns, and each endorser, if any, of this Note,
for its heirs, successors and assigns, hereby waives presentment,
protest, notice of protest, demand, diligence, notice of dishonor
and of nonpayment, and waives and renounces all rights to the
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beneflts of any moratorium, appraisement, exemption and homestead
now provided or which may hereafter be provided by any federal or
state statute, including, but not limited to, exemptions provided
by or allowed under any federal or state bankruptcy or ingolvency
laws, both as to itsell and as to all of its property, whether
real or personal, against the enforcement and collection of the
obligations evidenced by this Note and any and ail extensions,
renewals and modifications hereof.

15, N ¥ ' .
It is the intention of the parties to conform strictly to the
usury and other laws relating to interest from time to time in
forces and all agreements between Borrower and GECC (including
but <ot limited to this Note, the Loan Agreement, the GECC Mort-
gages anrd cther Loan Documents), whether now existing or here-
after arieing and whether oral or written, are hereby expressly
limited se rhat in no contingency or event whatsgoever, whether by
acceleration <f maturity hereof or otherwise, shall the amount
paid or agreed co be paid to GECC, ar collected by GECC for the
uge, forbearance or detention of the money to be loaned here-
under, under vthe Lwed Agreement or otherwise, or for the payment
or pertormance of any covenant or obligation contained herein, in
the Lcan Agreement, Iin the GECC Mortgages or in any other Loan
Documents or in any other security agreement given to secure the
indebtedness of Borrower.to GECC, or in any other document
evidencing, securing or per-aining to the indebtedness evidenced
hereby, exceed the maximum anount permissible under applicable
usury cr such cther laws (the /Maximum Amount")!. If under any
circumstances whatsoever fulfilirient of any provigion hereof or
of the Loan Agreement or any of theolher Loan Documents or other
instrument, at the time performancedcf such provision shall be
due, shall result in exceeding the Maximum Amount, then jipso
facto, the obligation to be fulfilled 3hall be reduced to the
Maximum Amount. For the purposes of cdiculating the actual
amount of interest paid and/cr payable herevader, in respect of
laws pertaining to usury or such other laws, all sums paid or
agreed ro be paid to the holder herecf for the use, forbearance
or detention of the indebtedness of Borrower evidenced hereby,
cutstanding from time to time shall, to the extent permitted by
applicable law, be amortized, prorated, allocated and spread from
the date of disbursement of the proceeds of this Ncte until
payment in full of all of such indebtedness, so that the actual
rate of interest on account of such indebtedness is uniform
through the term herecof. The terms and provisions of this
Section 15 and Section 16 hereof shall control and supersede
every other provision of all agreements between Borrower Qr any

endorser and GECC.

16. Payment in Excegg of Maximum Amount. If under any

circumstances GECC shall ever receive an amount deemed interest
by applicable law, which would exceed the Maximum Amount, such
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amount that would be excessive interest under applicable usury
laws or such other laws shall be deemed a payment in reduction of
the Principal Sum and shall be so applied or shall be applied to
the principal amount of other indebtedness advanced pursuant to
the Loan Agreement and/or secured by the GECC Mortgages and not
the payment of interest; or if such excessive interest exceeds
the Principal Sum, and any other indebtedness of Borrower in
favor of GECC, the excess shall be deemed to have been a payment

made by migtake and shall be refunded to Borrower or to any other
person making such payment on Borrower‘s behalf.

17. Governdng Law and Coneent Lo Jurisdiction. Bor-
rower and GECC aygree that the Loan Agreement and this Note have
been-ieqotiated in and delivered in the State of Illinois and
that 2in~all respects, including all matters of construction and
perforrarice, the obligationsg arising under this Note shall be
governed-ny, and construed in accordance with the laws of the
State of Il limnis. Borrower does hereby irrevocably and uncondi-
tionally submit to the personal jurisdiction of the rourts of the
State of Illinois and doeg further irrevccably and unconditional -
ly stipulate and asree that the Federal Courts in the State of
Illineis (in addition-to any jurisdiction of courts of which GECC
may elect to avail itself} shall have jurisdiction to hear and
finally determine any dianute, claim, controversy or action aris-
ing out ot or connected fdirectly or indirectly) with the Loan
and the Loan Documents. ‘borrower does hereby agree that final
judgments in any action or prcceedings shall be conclugive and
may be enforced in any other juclisdiction by suit on the judgment
or in any other manner provided hy law. Nothing in this Note
shall affecc the right of GECC to bring an action or proceeding
against the undersigned or its prepzrty in the courts of any
other jurisdiction. To the extent that Borrower has or hereafrer
may acquire any immunity from jurisdiction of any court from any
legal process (whether through sgervice /ci, notice, attachment
pricr to judgment, attachment in aid of exasution, execution or
otherwise), with respect to the Borrower’s property, Borrower
hereby unconditionally and irrevocably waives such immunity in
regpect o lta obligavions under the Loan and the Loan
Documents. The foregoing congent, in advance, i~ the juris-
diction of the above-mentioned courts is a material -inducement
for GECC to make the Lecan. In the event such litigac:cion is
commenced, Borrower agrees that service of process may (L2 made
and personal jurisdiction over Borrower obtained, by service of
a copy of the summons upon Borrower's appointed Agent for Service
of Process in the State of Illinois, which Agent Borrower hereby

degignates to be:

Coffield Ungaretti & Harris
Three First National Plaza
Chicago, Illincis 60602
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Borrower may designate a substitute Agent for the
service of process having an office in rhe City of Chicago,
Illinois or may change the address to which said coples shall be
sent, by notice te GECC at the place and in the manner provided

in the Loan Agreement for notices to GECC.

18. No Joint Venture; Indemnity. Borrower and GECC

intend that the relationship created under this Note, the Loan
Agrenment and all other Loan Documents be solely that of debtor
and rreditor or mortgagor and mortgagee, as the case may be,
Nothing herein or in the Loan Agreement or any other Loan Docu-
ment «& intended to create a joint venture, partnership, tenancy-
in-comeon, or joint tenancy relationship among Borrower and GECC,
nor to geoant GECC any interest in any Property, other than that
of creqirOr or mortgagee, it being the intent of Lhe parties
hereto tha® GECC ghall have nc liability whatsoever for any
losses genecacad by or incurred with respect tc¢ any Property nor
shall GECC havz_any control over the day to day management or
operations cf anv- Property. The terms and provisions of this
Section shall coatrol and supersede over every other provision
and all other agreements between Borrower and GECC., Borrower
hereby agrees to indemn:fy and hold GECC harmless and defend GECC
against any loss or liability, cost or expense (including, with-
out limitation, reasonablie attorneys’ fees and disburgements) and
all rclaims, actions, procedures and suits arising out of or in
connection with any construction of the relationship of Borrower
and GECC as that of joint ventureys, partners, tenants in common,
jeint tenants or any relationship other than that of debtor and
creditor, or any assertion that guch a construction should be
made, and arising out of a claim, aadnertion or litigation dir-
ectly or indirectly brought by, or ci behalf of Borrower or its
partners. The foregoing indemnity shallisurvive the repayment of
this Note, termination of the Loan Agreemexnt and GECC's obliga-
tious thereunder, and the satisfaction of tnur GECC Mortgages,
shall continue so long as any liability for wnich the indemnity
18 given may exist or arige, and shall not be subject to the
limiting and exculpatory provisions of Section 36 ‘nereof.

19. Time of Essepnce. Time is of the esgence of this
Note and of each provision in which time is an element.

20. Waiver of Jury Trial. BORROWER HEREBY KNOWINGLY,

VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED HEREQON, ARISING OUT OF, UNDER
OR IN CONNECTICN WITH THIS NOTE, THE LOAN AGREEMENT OR ANY OTHER
LCOAN DOCUMENT CONTEMPLATED TO BE EXECUTED BY THE LOAN AGREEMENT

AND/OR IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE

OF DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN} OR ACTIONS OFj»
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EITHER PARTY; THIS WAIVER BEING A MATERIAL INDUCEMENT FOR GECC TC
ACCEPT THIS NOTE.

21. Rake of Performange. If the date for the perfor-
mance of any term, provision or condition (monstary or otherwipe)

under this Note or the Loan Agreement shall happen to fall on a
day which is not a Busineas Day, the date for the performance of
such term, provision or condition shall, at the option of Bor-
rower or GECC, be extended to the next succeeding Business Day
immediately rhereaftrr occurring, with interest on the Principal
Sum at the Base Interest Rate to such next succeeding Business
Lay. if such term, provision or condition shall result in the
excergion of any monetary pavment due to GECC.

22. Effect of Digbursement of Monigs. Base Interest

on Advanczes under this Note shall commence teo accrue as of the
date of ‘dizhursal or wire transfer by GECC, notwithstanding
wnether Borrower shall receive the benefit of such monies as of
such date and even if such monies are held in escrow pursuant to
the terms of ‘any escrow arrangement oOr agreement, If 8o
requested by Boriower in writing, all Advances under this Note
which are made to Jdorrowar {(and not to GECC or directly to any
third f3rd) party) shall be made by wire transfer pursuant to
such written wire trargfer instructions as may be provided by
Borrower to GECC, for whicn instructions Borrower shall have sole
regponsibility. When monieg are disbursed by wire transfer, then
such monies shall be consideread advanced at the time of the
transmission of the wire, rather'than the time of receipt thereof
by the receiving bank. With regard to the repayment of the Loan,
Bage Interest shall continue to accrua on any amount repaid until
such time as the repayment has be&n received and cleared by
GECC. Any payment which is made by wire :ransfer or other imme-
diately available funds and which is actuelly received by GECC
pricr to 2:00 p.m. shall be deemed to kLave been received and

cleared by GECC on the date of receipt.

23. Binding upon Succegsory and Aggidng. The provi-

sions of this Note shall bind Borrower and its gvrccessors and
assigns and shall inure to the benefit of GECC and iis successors
and assigns; provided, however, that nothing herein shall be con-
strued as permitting Borrower tc take any action in violeilion of
the Loan Agreement, any GECC Mortgages or any other Loan

Document.

24. DRigclajmer. The Leoan Documents are intended
solely for the benefit of Borrower and GECC, and no third party
sha.l have any rights or interest in any provision of the Lo@an
Documents or as a result of any action or inaction of GECC
connection therewith. Without limiting the generality of t
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foregning, any and all obligations to make Advances are imposed
golrly and exclusively for the henefit of Borrower and no other
person (including, but not limited to, Borrower's guccessors,
assiqns or successors (n title to any Property, any creditor of
Borrower or any representative of Borrower) shall have standing
to require satisfaction and compliance with such obligations.
Any actions taken by GECC or any representative of GECC (to
revirw plans and apecificarions, ta inspect Property or ctherwise
in accordance with the Loan Agresmant. and other Loan Documentn)
are solely for GECC's protection, and neither the Borrower nor
any other person shall be entitled to rely upon any such action.

25. Participatiops. At no cost to Borrower, GECC may
sell parricipations in the Loan, or the entire Loan, and the

Borrowel cauthcorizes GECC to disclose to any purchaser or pro-
spective /purchagser of all or any interest in the Loan any finan-
ciai or other information pertaining to the Borrower or any
Property sgeculing the Loan. In that regard, the following

provisions shall be applicable:

{a) Subiecr.to the rights of tenants, GECC shall have
the right trom “ime to time to inspect and to permit irts
designeesg [(including appraisers contemplated in subsection
{c) kelow and persons to whom GECC proposes to sell and
assign this Note or’ any part thereof or participation
therein) to inspect each Property securing the Loan at all
reasonable timeg and upon reasconable notice;

(b} GECC shall have the right to conduct audits as
provided for in the Loan Agreeaient, and to disclose the
results thereof to appraisers._2uad persons to whom GECC
proposes to sell and assign this Note or any part therecf or

participation therein; and

(c) GECC may, at its own expense, obcajin appraisals of
each Property securing the Loan, and Borrower will cooperate

in connection therewith.

26. Prior Agreements. The Loan Agreement, chis Note
and the other Loan Documents supersede and cancel all prior lean

applications, commitments, agreements and understandings, whLether
oral or written, with respect to the Loan, and all prior agree-
ments and understandinge are merged into the Loan Documents.

27. Survival of Note. Notwithstanding anything con-

tained in or inferable from the Loan Agreement, this Note or any
other Loan Documents, the terms and provisions of the Loan Agree-
ment and this Note shall survive the repayment of outstanding
balances of the Loan, and the release of the lien of the GECC
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Mortgages or any other collateral granted by Borrower as security
for the Note until {a) the payment in full to GECC of all out-
standing principal of this Note, Base Interest and all other sums
evidenced hereby or payable by Borrower pursuant hereto or pursu-
ant to the Loan Agreement and other Loan Documents, and (b) the
termination of any obligation on the part of GECC to disburse
and/or redisburse any amcunt of the Loan.

28. Headings. The headings used in this Note are for
convenient reference only and shall not to any extent have the
effect of modifying, amending or changing the express terms and

provisions of this Note,

29. Severability. Wherever possible, each provision
ot thig Hdore shall be interpreted in such manner as to be effec-
tive and-valid under applicable law; but if any provision of this
Note shall e prohibited by or be invalid under such law, such
provision skacl be ineffective to the extent of such prohibition
or invalidity, without invalidating the remainder of such provi-
sion or the remaiping provisions of this Note,

10,  [nterpresatlon. The provisions of Section 1.3 of
the Loan Agreement shall govern the construction and interpre-

ration herecf.

31. Copgent to Extensions and RKeleasesg of Collateral.
The Borrower and any endorsers, sureties, guarantors and all
others who are or may become 1iahle for the payment hereof (a)
expressly consent to all extensious of time, renewals, postpone-
ments of time of payment of this MNote or other modifications
hereof from time to time prior to’or _after the Maturity Date
without notice, consent or consideration :o any of the foregoing,
(b) expressly agree to any substitution,-exchange, addition or
release of any party or person primarily.cz secondarily liable
hereon, and (¢! expressly agree that GECC giall not be required
first to institute any suit, or to exhaust its remedies against
the undersigned cor any other person or party te become liable
hereunder or under the Loan Agreement or the other [.can Documents

in order to enforce the payment of this Note,

32. Words Hereunder, Hereof, etc. The words ‘herein,"

"hereof," "hereunder" and other words of similar import refer to
this Note as a whole and not to any particular section of this
Note unless specifically stated otherwise in this Note.

33. Intentionally Omjtted.

34, Effect of Loan Documents. Reference is herebyn

made to the provisions cof the Loan Agreement and the other Loana
~}
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Documents for a description of the rights of GECC. The Loan
Agreement and/or the GECC Mortgages, among other things, contain
or may contain provisions for the acceleration of the maturity
hereof upon the happening of certain stated events (which events
may include, among other things, a default by Borrower in any
obligation of Borrower ohligatcry upon it under the terms of this
Note, the Loan Agreement and/or other Loan Documents). The
rerms, provisions and conditicns of the Loan Agreement and other
Loan Documents are incorporated herein by reference as fully and
with the same force and effect as if specifically recited herein

at length.

35. Notices. Notices hereunder shall be given as
providen for in the Loan Agreement.

2o, Limiration of Liability. Except as et forth in

Section 37 h<reof: (a) each and all of the warranties, lndem-
nities, representations, covenants, undertakings and agreements
herein made on the part of Borrower while in form purporting to
be warranties, 1ndamnities, repregentations, undertakings and
agreements of Borrower are nevertheless each and every one of
them made and intended not a3 personal warranties, indemnities,
representations, covenants, undertakings and agreements by the
Borrower or for the purpuse or with the intention of binding
Borrower, but are made and intended for the purpcse of binding
only the Properties and other Collateral now or hereafter
encumbered as security for the Loan and the leases, rents, issues
arnd profits therein and therefrow; (b) no personal liability is
assumsd by nor shall at any time be agserted or enforceable
against Borrower on account ot this /Nbhte, the Loan Agreement or
the Loan Documents or on account ci ary warranty, indemnity,
representation, covenant, undertaking or ggreement of Borrower
therein contained, either express or impliszd, all such personal
liapility, if any, being herein expresgly -wiived and released;
and (¢! neither the Borrower nor its shareholders or directors,
shall under any circumstance be personally liable for the repay-
ment of any of the principal or interest on or prepuyment fees or
late charges or other charges or fees due in connectisa with the
Loan or this Note or any other amounts due hereunder, or for any
deficiency judgment which GECC may obtain after foreclicsure or
realization upon any of the Loan Documents after deravlt by

Borrower.

17. Excepticn. The exculpation and limitations upon
liability provided for in Section 36 hereof shall not apply to,
and Borrower and all its assets and credit shall be obligated and
liable for, payments and performances set forth in Section 9.6
of the Loan Agreement; and for the indemnities and agreements set
forth in Section 18 hereof; and the limitations on personal
liability with respect to the Loan set forth in Section 36 hereof
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shall not impair the validity of the Loan or the indebtedness
evidenced hereby or the lien or security interest provided by any
GEFC Martgage or other Loan Document upon any Property or (Col-
lateral or the right of GECC as mortgages or sacured party to
Foreclone and/or sntorce any such lien or security interesc or
other i1nterest in the Property or Ccllateral or any part thereof

after default, or to enforce the liability of any Person who is
liable under any separate instrument.

IN WITNESS WHEREOF, Borrower has executed this instru-
ment all on and as of the day, month and year first above
writien,

CENTERPOINT PROPERTIES
CORPORATION, a Maryland
corporation

By:

President
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5990 TOUHY, COOK COUNTY
P.LN. 10-29-402-032

"PRRCIL 5:

,
1407 12 (EXCEPT THAT PART LYING EKASTERLY OF THE WESTERLY LINE OF LEHIGH AVENUE,

BLING A LINE 60 PEET WESTERLY OF AND PARALLEL WITH THE WESTERLY RIGHT OF MAY LINE
OF THE CHICNGO, MILWAUKEE, SAINT PAUL AND PACIFIC RAILROAD) AND LOT 13 (RXCEPT
THAT PART/THLUREQF LYING SOUTH OF THE NORTH LINE OF THE SCUTH 340 FEET THEREOF ARD
EAST OF A LIWB.-35 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF SAID 10T 13)
ALL IN CHARLRR 47 DONNELL'S SUBDIVISION OF THE SOUTH RAST 1/4 OF FRACTIONAL
BECTICN 29, TOMIAID 41 MORTH, RANGR 1) EAST CF THR THIRD PRINRCIPAL MERIDIAN, AND
ALSO EXCEPT THAT »A@7T OF SAID LOTS 12 AND 13 BOUNDED AND DESCRIBED AS FOLLOWS::
COMMENCING AT A POINT N THE RAST LINE OF SAID LOT 11 WHICH IS 340 PRIT NORTH OF
THE SCUTH RAST CCRNER OF SAID LOT 13; THRNCEK RUNNIKG SOUTH &% DEGRERS 11 MINUTES
45 SECCIDS WEST O THE NORTK(LINE OF SAID SOUTH 340 FERT OF LOT 13 A DISTANCE OF
254.6% FEET; THENCE NORTH PARPLIEL WITH THR KRAST LINR COF SAID LOT 11, A DISTANCE
OF 499.37 FEET, THENCK SOUTH %0 DEGREES RAST 228.4% FRET TU A POINT OF
INTERSRKCTION MITH THE WESTERLY (I%2 OF SAID LEHIGH AVENUE; THENCE SQOUTH 22

DEGREES 07 MINUTRS 10 SRCONDS EAST-Un SAID WESTERLY LINX 66.33 FERT TO ITS POINT OF
IKTERSECTION WITH THE RAST LINE OF BIID 'QT 13; THERCE SOUTH ON RAID KAST LINX 431,50

FRET TO THE PLACK OF BEGINWING, IN COOlL CCONWTY, ILLINCIS

pARCEL 6: ]

EASEMENTS APPURTENANT TO AND FOR THE BENEFIT CF(PARCEL 5 AS SET FORTH IN DECLARATION
DATED MAY 30, 1978 AND RECORDED JUNE 7, 1978 AS DOCUMENT NUMBRER 24480801, AND AS ..
CREATEC BY DEED FROM THOMAS INTERMATIONAL CORPORATIUN 10 THOMAS SCHROEDEC DATED JUNE
9, 1978 AND RECORDED JUNE 12, 1978 AS DOCUMENT NUMBER 27386750, FOR INGRESS AND
EGRESS CVER AND UPON A STRIF OF LAND 24 FSET IN WIDTH LYI%G12 PEST OF BITHER SIDE OF
THE FCLLOWING DESCRIBED CENTER LINE AND SAID STRIP OF LAND BEING A PART OF LOT 12
{EXCEPT THAT PART THERECF LYING EASTERLY OF THE WESTERLY LINR CF LEHIGH AVENUR, BEING
A LINE 60 FEET WESTERLY OF AND PARALLEL WITH THE WESTERLY RIGHT OF WAY LINE OF THE
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD) AND THAT PART OI UOT 13 (EXCEPT
THAT PART THEREOF LYING SOUTH OF THE NORTH LINE OF THE SOUTH 340 Fix71 THEREOPF AKD
EAST OF A LINE 35 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF SAIN LOT 13) ALL IN
CHARLES MC DONNELL'S SUBDIVISION QOF THE SOUTH RAST 1/4 OF FRACTIORAL SECIZION 25, &
TOWNSKIP ¢1 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS: <%
COMMENCING AT A POINT IN THE EAST LINE OF SAID LOT 13 WHICH IS 340 FEET NORTH OF THE
SOUTH EAST CORNER OF SAID LOT 13; THENCE RUNNING SOUTH 99 DEGREES 11 MIKUTES 45 )
SECONDS WEST ON THE NORTH LINE OF SAID SOUTH 340 FEET OF LOT 13 A DISTANCE OF 254.6%+
FERT TO A POINT OF BECINNING OF THE CENTER LINE OF SRID 24 POOT STRIP OF LAND, TO
WIT: THENCE NORTH PARALLEL WITH THE RAST LINE OF SAID LOT 13 A DISTARCE OF 499.37 [
FEET, THENCE SOUTH 90 DEGREES EAST 228.69 FEET TO A POINT OF INTERSECTION WITH THE
WESTERLY LINE CF SAID LEHIGH AVENUE, SAID POINT BEING THE TEPMINATION OF SAID CRNTER
LINE OF SAID 2¢ FOOT STRIP OF LAND AND SAID POINT BEING NORTH 22 DSGREES 07 MINUTLS
30 SECONDS WEST §2.)}) FEET FROM THE POINT OF INTERSKCTION OF SAID WESTERLY LINE OF
LEHIGH AVENUE WITH THE EAST LINE OF SAID LOT 13 (EKCEPT THAT PART FALLING IN PARCIL

1} IN CODX COUNTY, ILLINCIS

EXHIBIT B




