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BUILDING LOAN MORTCAGE
Date: Decembar th, 1987

Tleor D 2040y

FROM

THE ANDEN GROUP,
a California Limited Partnership

("Mortgagor")
Address: 15620 Vaicura Boulevard
Sherman Qalg,  California 91403
TO

THE CHASE MANHATTAN BANE
(Mational Association),

a national banking association having its priiacipal office at
1 Chase Manhattan Plaza, New York, MNew York 10081

("Mortgagen")

Mortgage Amount: $14,445,401

BOX 13

1S My (14447 14)
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THE AMOUNT OF THIS MORTCAGE IS $14,445,401,

RECITAL

Mortgagor is the owner of the premises described in
Schedule A hereto and proposes to erect substantial improve-
mants thereon. In order to finance the construction thereof,
Merigagor will borrow the Mortgage Amount from Mortgagee pur-
suant to a building loan agreement between them dated the
date Geceof and has executed and delivered to Mortgagee its
note, dated the date hereof, obligating it to pay the Mort-
gage Amcun%t, or so much thereof as may be advanced in accor-
dance with rthie terms of said building loan agreement. The
said building ipcan agreement and note, together with any mode
ifications or anendments thereof, are hereinafter respec-
Eivelg referred to ©s the "Building Loan Agreement'" and the

Note",

CERTAIN DEFINITIONS

Mortgagor and Mortgagea agree that, unless the context
otherwise specifies or requires. the following terms shall
have the meanings herein specilize, asuch definitions to be
applicable egually to the singulay and the plural forms of
such terms,

"Chattels" means all fixtures, f£ittings, appliances,
apparatus, equipment, machinery and articias of personal
property and replacements thereof, other chan those owned by
lessees, now or at any time hereafter affixec to, attached
to, placed upon, =i usad in any way in connection with the
complete and comfortable use, enjoyment, occupancy or opera-
tion of the Improvemanzs on the Premises,

HConstruction Period" means the period from the ‘gute
hereof to the Completion Date, as that term is defined in
the Building Loan Agreement,

"Events of Default" meana the events and circumstances
cdegcribed ag such in Section 2.01 herect,

"Guarantor" means the party or parties, if any, identi-
fied as such in the Bullding Loan Agreement,

"Improvements” means all structures or buildings, and
replacements thereof, to be erected or now or hereafter
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located upen the Premises by Mortgagor, including all plant
equipment, apparatus, machinery and fixtures of every kind
and nature whatscever forming part of said structures or
buildings,

"Premises" means the premises described in Schedule A
hereto including all of the easements, rights, privileges
and appurtenances (including air rights) thereunte belonging
or in anywise appertaining, and all of the estate, right,
titie, interest, claim or demand whatsoever of Mortgagor
thereir and in the streets and ways adjacent thereto, either
in lawor in equity, in possession or expectancy, new or
herveafter acquired, and as used in this tertgage, shall,
unless the context otherwise requires, be deemed to include
the Improvemants,

"Involuntary Rate" means the highest rate of interest
per annum provided/in the Note plus 1-1/2%, but in no event
to exceed the maximum rate allowad by law,

All terms of this Mortgage which are not defined above
shall have the meaning set forth elsewhere in this Mortgage,

GRANTING CLAUSE

NOW, THEREFORE, Morvgagor, in ceonsideration of the prem-
ises and in order to secure the paymenc of both the principal
of, and the interest and any other sums wayable on, the Note
or this Mortgage and the performance and observance of all
the provisions hereof and cof the Mote and Bvilding Loan
Agreement, including the payment of any sume advanced by
Mortgagee to complete the "Improvements" (as aiuch quoted term
is deafined in the Building Loan Ayreement) to the extent the
aggregate of such sums and any other sums expended pursuant
hereto exceecd the sum of the Mertgage Amount, hereby cives,
grants, bargaing, sells, warrants, aliens, remises, nelzases,
conveys, assigns, transfers, mortgages, hypothecates, dapos-
its, pledges, sets over and confirms unto Mortgagee, all its
estate, right, title and interest in, to and under any and
all of the following described property (the "Mortgaged Prop-
erty") whether now owned or held or hereafter acquired:

(i) the Premises;
(ii) the Improvemencs:

(ii1) <=he Chattels;
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(iv) all proceeds of the conversion, voluntary or
involuntary, of any of the foregeing into cash or liqui-
dated claims, including, without limitation, proceeds of
insurance and condemnation awards, and all rights of
Mortgager to refunds cf real estate taxes and assess-
ments;

(v) nll leases of the Mortgaged Property or
portiong thereof now ov hereafter enterved into and all
right, title and interest of Mortgagor thareunder,
iozluding, without limitation, cash or securities
aerngited thareunder to secure performance by the
lessuns of their obligations thereunder, whether such
cash er securities are to be held until the explration
of the/terms of such leases or applied to onhe or more of
the instaiments of rent coming due immediately prior to
the expivarion of such terms, including, further, the
vight upon tle aappening of an Event of Default, to
receive and colievct the rents thereunder;

(vi) the Permpuiant Commitment, if any, as that term
is defined in the Builaing Loan Agreement and all
amounts payable teo Morteagor thereunder; and

{vii) insofar as perniited by applicable law, all
licenses (including, but not limited to, any operating
licanses or similar matters), contracts, management
agreemefits, franchise agreesments, permits, authorities
or certificates required, used o vwseful in connection
with the ownership, use, enjoyment( occupancy, manage-
ment or operation of the Premises.

TO HAVE AND TO HOLD unto Meorrgagee, its'successors and
assigns forever,

ARTICLE [
PARTICULAR COVENANTS OF MORTCAGOR

Mortgagor covenants and agrees as follows:

SECTION 1,01. (a) Mortgagor warrants that is has a good
and marketable title to an indefeasible fee eatate in the
Premises subject to no lien, charge or encumbrance except
such as are listed as exceptions tc title in the title policy
insuring the lien of this Mortgage; that it will own the
Chattels free and clear of liens and claimg; and that this
Mortgage is and will remain a valid and enforceable lien on
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the Mortgaged Property subject only to the exceptions referred
to above. Mortgagor has full power and lawful authority to
mortgage the Mortgaged Property in the manner and form herein
done or intended hereafter to be done. Mortgagor will
preserve such title, and will forever warrant and defend the
validity and priority of the iien hereof against the claims

of all persons and parties whomscever,

(b) Mortgagor represents and warrants to Mortgagee
thae (i) the Premises and the improvements thereon, and, to
the best of Mortgagor's knowledge, the surrounding areas, are
net cuwrently and iave never been subject to hazardous oy
toxic suastances or wastes or their effects and (ii) there
are no ¢inims, livigation, administrative or other proceed-
ings, whether actual or threatened, or judgments or orders
relating to any- hazardous or toxic substances or waates,
discharges, emigsions or other forms of pollution relating in
any way to the Preaises or the improvements thelreto,

SECTION 1.02. L4} Mortgagor will, at its sole cost
and expense, and witheue expense to Mortgagee, do, sxecute,
acknowledge and deliver all.and every such further acts,
deeds, conveyances, mortgayes, nasignmants, neotices of
assignment, transfers and assurances ag Mortgagee shall from
time to time vegquire, for the wetteyr assuring, conveying,
assigning, transfarring and confirming unto Mortgagae the
proparty and rights hereby conveysd or sssigned ur intended
neow or hereaftar so teo be, or whicli Movtgagor may be or may
heveafter become bound t¢ convey or assicn to Mortgages, or
for carrying out the intention or facilizating the perfor-
mance of the tarms of this Mortgage, ov o iiling, regis-
taring or recording this Mortgage and, on demend, will exe=
cute and delivey, and hareby authorizes Mortgagse to execute
and file in Mortgagor's name, to the axtent it muy lawfully
do so, one or more financing statements, chattel mortgages oy
comparable security instruments, to evidence mors effactively
the lien hersof upon the Chattels.

(b) Mortgager will, at its sole cost and expense,
do, exacute, acknowledyge and deliver all and every such acts,
information repores, returns and withholding of monieg ae
shall be necegsary or appropriate to comply fully, or to
cause full complianca, with all applicable information
reporting and back~up withholding regquirements of the
Internal Revenue Code of 1986, as amended (including all
regulations promulgated thareunder) in vespect of the Prem-
ises and all transactions related to the Fremises, and will
at all times provide Mortgagee with antisfactory evidence of
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such compliance and notify flortgagee of the informaticn
reported in conpection with such compliance,

SECTION 1.Q3. (a) DMovtgagor forthwith upon the exe-
cution and delivery of this Mortgage, and thereafter from
time to time, will cause this Mortgage, the Building Loan
Agreement and any security instrument creating a lien or
evidencing the lien hereof upen the Chattels and each
igstrument of further assurance to be filed, registered or
recerded in such manner and in such places as may be required
by any present or future law in order to publish notice of
and rully to protect the lien hereof upon, and the interest
of Mortyagee in, the Mortgaged Property.

(b} Mortagor will pay all filing, registration or
recording feer, and all expenses incident to the execution
and acknewledgusnt of this Mortgage, any mortgage supple-
mental hereto, any tecurity instrument with respect to the
Chattels, and any irnstrument of further assurance, and all
federal, state, county and municipal stamp taxes and other
taxes, duties, imposts, asgessments and charges arising out
of or in connection with the execution and delivery of the
Note, this Mortgage, any norcgage supplemental herete, any
gecurity instrument with reupact te the Chattels or any
instrument of further assurance

SECTION 1.04. Mortgagor will punctually pay the prin-
cipal and interest and all other sums <o become due in
respect of the Note at the time and place and in the manner
specified in the Note, acreording to thae ctrue intent and
meaning therecf, all in any coin or currarcy of the United
States of America which at the time of such payment shall be
legal tender for the paymant of public and private debts,

SECTION 1.05, Mortgagor, if othey than a astypral per-
gon, will, 80 long as it is owner of all or part of the Mort«
gaged Property, do all things necessary to preserve and Keep
in full force and efrfect its existence, franchises, rights
and privileges as a business or steck corporation, partner-
ship, trust or other entity under the laws of the state of
its formation and will comply with all regulations, rules,
statutes, orders and decrees of any governmental authority
or court applicable to it or to the Mortgaged Property or any
part thereof.

SECTION 1.06, ALl right, title and interest ¢f Mort-
gagor in and teo all exrensions, improvements, bettermants,
renewals, substitutes and replacementa of, and all additions
and appurtenances to, the Mortgaged Property, haereafter
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acquived by, or released teo, Mortgagor or constructed,
agsambled or placed by Mortgagor on the Premises, and all
conversions of the security constituted thereby, immediately
upon such acquisition, release, construction, assembling,
placement or conversion, as the case may ba, and in each such
case, without any further mortgage, conveyance, assignment or
other act by Mortgagor, shall become subject to the lien of
this Mortgage as fully and completely, and with the same
eflazt, as though now owned hy Morvtgagor and specifically
described in the granting c¢lause hereof, hut at any and all
times Nortgagor will executre and deliver to Mortgagee any and
all suzn further assurances, mortgages, conveyances or
assignments theveof as Mortgagee may reasonably require for
the purposge of expressly and specifically subjecting the same
to the lien of this Mertgage,

SECTION 1,07, (a) Mortgagor, from time to time when
the same shall become due and payable, will pay and discharge
all taxes of every kind and nature (including real and per-
sonal property taxes -and income, franchise, withholding,
profits and gross receipis taxes), all general and special
assessments, levies, pernits, inspection and license fees,
all water and sewer rents and charges, and all other public
charges whether of a like or(d.fferent nature, imposed upon
or assessed against it or the Mertgaged Property or any part
thereof or upon the revenues, rents, issues, income and prof-
its of the Mortgaged Property or erising in respect of the
occupancy, use or possession thereof. ~dortgager will, upon
Mortgagee's request, deliver to Mortgagee receipts evidencing
the payment of all such taxes, assesgsmeils, levies, fees,
vents and other public charges imposed upon or assessed
against it or the Mortgaged Property or th¢ revenues, rents,
issues, income or profits thereof.

Mortgagee may, at its optien, to be exnercises Liv thirty
(30) days' written notice to Mortgagor, reguire the cdeposit
by Mortgagor, at the time of each payment of an instalinent
of interest or principal under the Note, of an additiongzl
amount sufficient to discharge the obligations under this
clause (a) when they become due. The determination of the
amount so payable and of the fractional part therecf to be
deposited with Mortgagee, so that the aggregate of such
deposits shall be sufficient rfor this purpose, shall be made
by Mortgagee in its sole discretion., Such amounts shall be
held by Mortgagee without interest and applied to the payment
of the obligations in respect of which such amounts were
deposited or, at Meortgagee's option, to the payment of said
obligations in such order or priority as hMortgagee shall
determine, onh oY before the respective dates on which the

‘\r’ t"} ‘i gfui’??
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same oy any of them would become delinguent. If one month
priov to the due date of any of the aforementioned
obligationa the amounts thenh on deposit therafor shall be
insufficient for the payment of such cbligation in full,
Movrtgagor wish ton {10) days afver demand shall deposit the
amount of tho deficiency with Morvgagee., Nothing herein
contained shall be doamed to affect any right or remedy of
Mortgagea under any provisions of this Mortgage or of any
gtatute or rule of law to pay any such amount and to add the
amount so paid, together with interest at the Involuntary
Rate/ no the indebtacdness hersby secured,

() Mortgagor will pay, from time to time when the same
shall beceme due, all lawful claims and demands of mechanics,
materialmen, ltaborers, and othars which, if unpaid, might
result in, or rermit the creation of, a lian on the Mortgaged
Property or any wualt thereof, or oh the revenues, rents,
issues, income and profits arvising thevefrom and ln general
will do or cause teo ke done averything necessary so that the
lien heveof shall be -iully presarved, at the cost of Mort-
gagor and wlthout expenza to Meortgagee,

{c) Nothing in this Section 1.07 shall require the pay-
ment or discharge of any obligation imposed upon Mortgagor by
this Section so long as Movtgager shall in good faith and at
its own expense contest the sgame 4 the validity thereof by
appropriate legal proceedings which shall operate to pravant
the collection thereof or other realiration thereon and the
gale or forfeiture of the Mortgaged Froparty or any part
thereof to satisfy the same; provided tihatv during such con-
test Mortgagor shall, at the cption of lorcvagee, provide
security satisfactory to Movrtgagee, assuriig ithe discharge of
Mortgagor's obligation hereunder and ¢of any adaitional
charge, penalty or expense arising from or incurced as a
result of such contest; and provided further, tha+t 4f at any
time payment of any obligation imposed upon Mortgagor by
clause (a) above shall become necesgsary to prevent the delive
ary of a tax deed conveying the Mortgaged Property or(any
portion thereof because of non-payment, then Mortgagoer shall
pay the same in sufficient time to prevent the delivery of
guch tax deed,

SECTION 1.08., Mertgager will pay any taxes, except
income taxes, impeosed on Movtgagee by reason of lts owhership
of the Note or this Mortgage.

SECTION 1.09, (a) Mortgagor will keep the Improvements
and Chattels insured against loss by fire, casualty and such
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other hazards as may be specified by Mortgagee for the bene-
fit of Mortgagee, Such insurance shall be written in forms,
amounts, and by ¢companies satisfactory to Mortgagee, and
losses thereunder shall be payable to Mortgagee pursuant to
a standard first mortgage endorsement substantially egquiva-
lent to the New YorK standard mortgage endorsement., The
policy or pelicies of such insurance shall be delivered to
Mortgagee. Mortgagor shall give Morvgagee prompt notice of
any ioss covered by such insurance and Mortgagee shall have
the right to join Mortgagor in adjusting any loss in excess
of §50,200. Any moneys vreceived as payment for any loss
under anv such insurance shall be paid over to Mortgagee to
ba applied) at Mortgagee's option, aeither to the prepayment
of the Nota nithout premium, or to the reimbursement of Mort-
gagor from time to time for expenses incurred by it in the
restoration of <he Improvements in the same manner as
advances of loan proceeds are made by Mortgagee under the
Building Loan Agrecment.

(b) Mortgagor siinil not take out separate insurance
concurrent in form or cortyibuting in the event of loss with
that requited to be maintained under this Section 1,09 unless
Mortgagee is included thereon as a named insured with loss
payable to Mortgagee under a srandard mortgage andorsement of
the character above described. ( Mortgayoyr shall immediately
netify Mortgagee whenever any such separate insurance is
taken out and shall promptly deliver to llortgagee the policy
or policies of such insurance.

{c) If the Premises are located i an area which has
baen identified by the Secratary of the Unitsd States Depart-
ment of Housing and Urban Development as a flood hazavd area,
Mortgagor will keep the Implrovements covered, uvntil all sums
secured hereby have been repaid in £ull, by flood insurance
in an amount at least equal to the full amount ol-tle Note or
the maximum limit of esvevage available for the Prenjses
under the National Flood Ilnsurance Act c¢f 1968, whiclever (s
less,

SECTION 1,10, If Mortgagolr shall rail to perform any
of the covaenants contained in Section 1.0}, 1.03, 1,07, 1,08,
1,09, 1.12 or 1,16 NMortgagee may make advances to perform the
same on its behalf, and all sums 80 acdvanced shall be a lien
upon the Movtgaged Property and shall be secured hereby.
Mortgagor will repay on demand all sums so advanced on its
behalf togather with interest thereon at the Inveluntary
Rate. The provisions of this Section 1.10 shall not prevent
any defoult in the observance of any covenant contained in

e
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said Section 1.01, 1.03, 1.07, 1.08, 1,09, 1,12 or 1.16 from
constituting an Event of Default,

SECTION 1.11, (a) Mortgagor will keep adegquate records
and books of account in accordance with generally accepted
accounting principles and will permit Mortgagee, by its
agents, accountants and attorneys, to visit and inspect the
Mortgaged Property and examine its records and books of
account and to discuss its affairs, Zinances and accounts
with . the officers or general partners, as the case may be, of
Mortyagor, at such reasonable times as may be requested by
Mortgayece,

(b) /Martgager and Guarantor will deliver to Mortgagee
with reasonsple promptness after the close of their respec-
tive fiscal vears a balance sheet and statement of profit,
loss and cash fiow setting forth in each case, in comparative
form, figures for che preceding year and, during the Con-
struction Period, shall deliver such statements for each
quarter of their rescective fiscal years without, however,
setting forth comparacive figures, Throughout the term of
this Mortgage, Mortgagor and Guarantor, with reasonable
promptness, will deliver to Mortgagee such other informatien
with respect to Mortgagor oy Cuaranter as Mortgagee may rea-
sonably request form time to time, All financial statements
of Mortgagor or Guarantor shall bae-prepared in accordance
with generally accepted accounting principles, shall be
delivered in duplicate and, in the caso of Mortgagor, shall
be accompanied by the certificate of a principal financial or
accounting officer or general partner, s the case may be, of
Mortgagor, dated within five (5) days oI ihz delivery of such
statements to Mortgagee, stating that he Knows of no Event of
Default, nor of any event which after notice or lapse of time
or both would constitute an Event of Default, which has
occurred and is continuing, or, if any such event of Event of
Dafault has occurred and is continuing, specifying the nature
and pericd of existence thereof and what action Mortaagor has
taken or proposes to take with respect thereto, and, axcept
as otherwise specified, stating that Mortgagor has fulfilled
all of its obligations under this Mortgage which are reguired
to be fulfilled on or prior to the date of such certificate.

(¢) Mortgagor, within three (3) days upon reguest in
person or within five (5) days upon request by mail, will
furnish a written statement, duly acknowledyed, of the amount
due whether for principal or interest on this Mortgaye and
whether any offsets, counterclaims or defenses exist against
the indebtedness secured heraby,
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SECTICON 1.12. (a) Mortgagor will not commit any waste
on the Premises or make any change in the use of the Premises
which will in any way incrsase any ordinary fire or other
hazavrd arising out of construction or operation. lortgagor
will, at all times, maintain the Improvements and Chattels
in good operating order and condition and will promptly make,
from time to time, all repairs, renewals, veplacements, addi-
tions and improvements in connection therewith which are
ncedful or desirable to such end. After completion of the
Imprevements, they shall not be demolished or substantially
alteced, nor shall any Chattels be removed without the priov
written consent of Mortgagee eXcept where appropriate
replacencnts free of superior title, liens and claims are
immediatedy made of value at least equal to the value of the
removed Chattals,

(b) “Mortgagor will, at its sole cost and expense,
promptly remove, «r cause the removal of, any and all
hazardous or toXic-substances or wastes or the effects
thereof at any time ifdentified as being on, in, under or
affecting the Premises:

SECTION 1.13. Mortgagey, immediately upon obtaining
knowledge of the institution cr pending institution ¢f any

kL]
proceedings for the condemnatio: of the Premises or any por- &E
tion thereof, will notify Mortgacas thereof, DMortgagee may 3
varticipate in any such proceedings and may be represented |
therein by counsel of its selection. ~ortgagor from time to o
time will deliver to Mortgagee all irstruments reguested by -
it to permit or facilitate such participation. In the event -

of such condemnation proceedings, the awarc or compensation
payable is hereby assigned to and shall be paid to Mortgagee.
Mortgagee shall be under no obligation to quastcion the amount
of any such award or compensation and may accep. the same in
the amount in which the same shall be paid. The-pioceeds of
any award or compensation so received shall, at thz option of
Mertgagee, either be applied without premium te the (prepay-
ment of the Note at the rate of interest provided thefeun
regardless of the rate of interest pavable on the award by
the condemning authority, or be paid over to Mortgagor from
time te time for restoration of the Improvements in the same
manner as advances of loan proceeds are made by Mortgagee
under the Building Loan Agreement.

SECTION 1.14. (a) Mortgagor will not (i) execute an
assignment of the rents or any part thereof £from the Premises
without Mortgagee's prior written consent, (ii) except where
the lessee is in default thereunder, terminate or congent to
the cancellation or surrender of any lease of the Premises or

11
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of any part therecf, now existing or heraafter to be made,
having an unexpived tern of one (1) year or merve, provided,
however, that any lease may be cancelled if promptly aftver
the cancellation ol suryender thereof a new lease is enteved
into with a new lessee naving a credit standing, in the judg-
ment of Movtgagee, at lepast equivalent to that of the lessee
whose loase was cancalled, on substantially the same terms as
the terminated ov cancelled loase, (ili) medify any such
lzaye s¢o as teo shorten the unaexpired term theraof or sc as to
decraase tha amount of the rents payable thereunder, (iv)
accest prepayments of any instalments of rents to become die
under such laasas, excopt prepayments in the nature of secu-
rity fou the performance of the lessees thereunder or (v) in
any other munner impair the value of the tortgaged Property
or the security of this Mortgage,

{(b) Mortgagsr will not exacute any lease of all or
a substantial portion of the Premises excapt for actual occu~
pancy by tha lesses <havaunder, and will at all times promptly
and faithfully perfovir; or cause to ke performed, all of the
covenants, conditions and agreements contained in all leases
of the Premises or portisne-thereof now oy hereafter exist~
ing, on the part of the leasor thereunder to be Kept and
performed and will at all tines ¢o all things netegsary to
compel performance hy the lesees under each lease of all
obligatinn., covenants and agreemunts by such legsee to be
performed thereundeyr, If any of such loases provide for the
giving by the lessee of certificates with respect to the
status of such leases, NMortgagor shall evevcise its right to
request such certificates within five (3] days of any demand
therefor by Morcgages,

{c) Each leasea of the Premises, oy of any part
thereof, shall provide that, in the event of the enforcement
by Mortgagee of the remedies provided for by law-spiby this
Mortgage, the lessee thareunder will, upon reguest of any
person succeeding to the intevest of Mervgagor as a result
of such enforcement, automatically become the lessee otf .sBald
successor in interest, without change in the terms or other
provisions of such lease, provided, however, that said
gsuccessor inh interest shall not be bound by (i) any payment
of rent or additional rent for more than cne (1) month in
advance, except prapayments in the nature of security or
(ii) any amendment or modification of the leanse made without
the consant of Mortgagee or such successor in interest.

Each lease shall also provide that, upon reguest by said
successor in intverest, such lesgseg shall execute and deliver
an instrument or instruments confirming such attornment,

12
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To the extent that any part of the Premises is
located in the State of New York, reference is hereby made to
Section 291-f of the Real Property Law of the State of New
York for the purpose of obtaining for Mortgagee the benefits
cf said Section in connection with this Mortgage,

{d) Mortgagor shall furnish to Mortgagee, within
thirty (30) days after a request by Mortgagee, a written
statement containing the names of all lessees of the Prem-
i'ses, the terms of their respective leases, the space
occurnied and the rentals payable thereunder.

SCUTION 1,15, Subject to the conditions specified in
the next ra”agraph of this Section, Mortgagee will, upon
Mortgagor's raguest, execute non-disturbance and attornment
agreements, in. hMortgagee's then standard form, with lessees
of the Premises unich shall provide that in the event Mort-
gagee or any putchasaer at foreclosure shall succeed to Mort-
gagor's interest in the Premises, the leases of such lessees
will remain in full ‘force and effect and be binding upon
Mortgagee or such purchoder and such lessee as though each
were the original parties thareto.

Mortgagee's obligation <¢ execute such agreements shall
be subject to the following cenditions: (i) the credit of
the lessee and the terms of the lnase shall be satisfactory
to Mortgagee, (ii) Mortgagee shail have received and approved
the standard form of leasa to be uwsed in connection with the
leasing of the Premises, (iii) upon ¢acih request for such an
agreement Mortgagee shall receive a phcc¢ssnpy of the executed
lease on which all changes from the standszd form shall be
indicated by appropriate markings, certvifisi zo be true and
complete by the responsible officer or general partner, as
the case may be, of Mortgagor or by its counsel ~{iv) Mort-
gagee shall receive a letter, in the form attacner Lo the
Building Lean Agreement, signed by Mortgagor and udaressed to
the lessee, tec be forwarded to the lessae by Mortgagoe, give-
ing netice of the assignment of each lease provided fox
herein, and (v) the approval by any lender to which this
Mortygage is to be assigned of the execution of such an
agraement,

SECTION 1.16,  DMortgagor will cause the Improvemants to
be consuructed in accovdance with the terms of the Building
Loan Agreement, will prosecute such construction with due
diligence, will comply with the covenants and agreements made
by it therein and will permit no failures of performance
theraundey,
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SECTION 1.17, Mortyagor will receive the advances
secured by this Mortgage and will hold the right to receive
such advances as a trust fund to be applied first feor the
purpose of paying the costs of completing the "Improvements”
defined in the Building Loan Agreement and will apply the
same first to the payment of such costs before using any part
cf the total of the same for any other purpose, Mortgagor
will indemnify and hold Mortgagee harmless against any loss
oo liability, cost or expense, including, without limitation,
anyjudgments, attorney's fees, costs of appeal bonds and
prirting costs, arising cut of or relating to any proceeding
instituled by any claimant alleging a violation by Mortgagor
of any applicable lien law.

ARTICLE 11
EVLNT% OF DEFAULT AND REMEDIES

SECTION 2.01., % none or more of the following Events
of Default shall happei,-that is to say:

(a) if (i) default shall be made in the payment of
any principal, interest cr other sums under the Note,
in any such case, when and 2s the same shall become due
and payable, whether at matusity or by acceleration or
as part of any pavment or prarayment or otherwise, in
each case, as in the Note ana this Mortgage provided
and such default shall have continuzd for a period of
ten (10) days or {ii) default shall"le made in the
payment of any tvax required by Sectisn 1,07 to be paid
and said default shall have continued oy a pericd of
twenty (20) days; or

(b} 1f default shall be made in the auz onservance
or performance of any covenant or agreement or the part
of Mortgagor contained in Section .01, 1,03, 108 or
1.09, and such default shall have continued for a period
of twenty (20) days after notice tihereof shall have been
given to Mortgagor hy Mortgagee, For the purposes of
this clause if any representation made in Sectvien 1,01
herecf shall be ipcorrect, it shall be deemed to be a
default; or

(¢) if default shall be made in the due cbservance
or performance of any other covenant, condition or
agreament in the Note, the Bullding Loan Agreemant, this
flortgage, any guaranty executed by Guarantor or in any
other document executed or delivered to Mortgagee in

14
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connection with the loan secured hereby, any such
default shall have continued for a period of thirty (30)
days after notice thereof shall have been given to Mort-
gagor by Mertgagee, or, in the case of such other docu-
manty, such shorter grace period, if any, as may be pro-
vided for therein; ov

(¢ly 4if by ovder ¢f a court of competent juriadic-
tion, a trustee, receiver ov ligquidator of the Mertgaged
Property or any part theveof, or if Mortgagor shall be
appointed and such order shall not he discharged or
avsnissed within sixty (60) days after such appointment;
or

(@) if Morrgager shall £ile a petition in bank-
ruptcy or.for an arvangement or for reorganization pur-
suant to e Federal Bankruptcy Act or any similar law,
fecderal or stuta, or if, by decree of u court of com=-
petent jurisdicrion, Morvgagor shall be adjudicated a
bankrupt, or be seclared insolvent, or shall make an
assignment for the ' wenefit of creditors, or shall admit
in writing its inabiliry to pay its debts generally as
they become due, or shall consent to the appointment of
a receiver or receivars /of all or any part of its prop-
arty; or

(£) if any of the creditors of Mortgagor shall
file a petition in bankruptcyagainst Mortgagor or for
reorganization ¢f Mortgagor pursuant to the Federal
Bankruptcy Act or any similar law, faderal or state, and
if such petition shall not be dischearged or dismissed
within sixty (60) days after the date. wu-which such
petition was filed; or

{g) if final judgment for the payment of -money
shall be rendered against Mortgagor and Mortgasgdr shall
not discharge the same or cause it to be dischuarged
within sixty (60) days from the entry thereof, or thall
not appeal therefrom or from the order, decree or pro-
cess upon which or pursuant te which said judgment was
granted, based ol entered, and secure a stay of execu-
tion pending such appeal; or

(h) if any of the events enumerated in clauses (d)
through (g) of this Section 2,01 shall happen te Guaran-
toer or any of its property; or

(i} if it shall be illegal for Mortgagor to pay
any tax referved to in Section 1.08 hereof or if the
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payment of such tax by Morvgagor would result in the
violation of applicable usury laws; or

(j) if there should cccur a default which is not
cured within the applicable grace period, if any, under
any other mortgage or deed of trust of all or part of
the Mortgaged Property regardless of whether any such
other mortgage or deed of trust is prior or subordinate
to this Mortgage; it baing further agread by Mortgagor
chat an Event of Default heveunder shall constitute an
Eyant of Default undelr any such other mortgage or deed
oiexust held by Mortgagee; or

(k¥ L1f Mortgagor shall transfer, or agree to transge
fer, iwany manner, eithar veoluntarily or inveluntarily,
by operation of law or otherwise, all or any portion of
the Mortgaged Property, or any interest therein (includ-
ing any air or cevelopment vights) without, in any such
casa, the priov/written consent of Mortgagee, Mortgagee
may grant or deny such consent in its sole discretion
and, 1f consent sheouid be given, any such transfer shall
be subject te this Morugage and any other documents
which evidence or secure-the locan secured hereby, and
any such transferee sha.l assume all of Mortgagor's
oebligations hareunder and Ahaveunder and agree to be
bound by all provisions and parform all obligations con-
tained herein and therein, Ceunsent to one such transfer
shall not be deemed to be n waivay of the right te
reguire consent to future or succsgsive transfers. As
used herein “transfer’” ghall include; without limita=-
tion, any sale, assignment, lease or’'conveyance excapt
leases for occupancy subordinate to this dlortgage and to
all advances made and teo ba made heveundcr or, in the
event Mortgagor or Cuarantor (or a geneval pa.tner or
co=venturer of either of them) i{s a parcnersnip,. joint
vanture, trust or closely~held corperation, the szalse,
convayanco, transfer or cther disposition of meora than
tan percont (10%) of any class of the issued and cutw
standing capital stock of such ¢losely~nald corporation
or of the beneficial inverest of such partnership,
vOnture oy trust, O a change of any general parcner or
any jeoint venturar, either voluntavily, inveoluntarily,
or otherwise, or in the event Mortgagor ot Guarantor (or
a general partner or co-venturer of either of them) ig a
publicly«held corporation, the sale, conveyance, transe
fer or other disposition of more than 10% of the
astock=holdings of the Major Shareholders. For purpesas
of this clausa (K), "Major Shareholders" shall mean
those five individuals or entities that own the greatest

136550
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number of shares of each class of stock issued and ocut-
standing of the corperation. In the event Mortgager or
guarantor is a limited partnership, and sec long as a
limited parcner has contrvibuted to (or remains person-
ally liable for) the parvtnership capital contributions
(present and future) requived of such limited parthner
by the limited partnership agreement, such limited part-
ner may sell, convey, devise, transfer or dispese of all
or a part of his limited partnership intverest to his
spouse, children, grandchildren or a family trust in
which his spouse, children or grandchildren are sole
vansficiaries; or

Ly 1if Mortgagor shall encumber, or agree to
ancumzer, in any manner, either voluntarily or involun-
tarily, ky cperation of law or otherwise, all or any
portion of the Mortgaged Property, or any interest
therein (inciuding any air ov development rights) with-
out, in any such case, the prior written consent of
Hortgagee, Mertyajsce may grant or deny such consent in
its scole discreticer and, if c¢onsent should be given, any
such encumbrance shali be subject to this Mortgage and
any other documents which evidence or secure the loan
secured hereby. Consent 1o one such encumbrance shall
not be deemed to be a warves of the right to require
consent to future or succesasive encumbrances, As used
hevein "encumber" shall include, without limitation, the
placing or permitting the placing »f any mortgage, deed
of trust, assignment ¢f rents ov-oiLher security device;

and in every such case:

1. During the continuance of any such Event of
Default, Mortgagee, by notice given to Mortgrcor, may
declare the entire principal of the Mote then sutstand-
ing (if not then due and payable), and all acciued and
unpaid interest therecn, to be due and payable immedi-
ately, and upon any such declaration the principal of
the Note and said accrued and unpald interest shall
become and be immediately due and payable, anything in
the Noto or in this lortgage to the contrary notwith-
standing.

IT. During the continuance of any such Event of
Default, Movtgagee personally, or by its agents or
attorneys, may enter inte and upon all or any part of
the Premises, and each and every part thereof, and is
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hereby given a rvight and license and appointed Mort-
gagor's attorney~in-fact to do so, and may exclude Mort-
gagor, its agents and servants wholly therefrom; and
having and holding the same, may use, operate, manage
and control the Premises and conduct the business
thereof, either persenally or by its superintendents,
managers, agents, servantsg, attorneys or veceivers; and
upon every such entry, Mortgagee, at the expense of the
Mortgaged Froperty, from time to time, either by pur-
chase, repaivs or construction, may maintain and restore
the lMortgaged Property, whereof it shall bhecome possessed
ag Aforesaid, may complete the construction of the
Improvements and in the course of such completion may
make such changes in the contemplated Improvements as it
may dezin desirable and may insure the same; and like-
wise, from rtime to time, at the expense of che Mortgaged
Froperty, Morcgagee may make all necessary or proper
repairs, renawals and replacements and such useful
alterations, adaitions, betterments and improvements
thereto and theredn as to it may seem advisable: and in
every such case ljortgagee shall have the right to manage
and operate the Mortgaged Property and to carry on the
business thereof and exercise all rights and powers of
Mortgagor with respect thareto either in the name of
Movtgagor or otherwise az it shall deem best; and Mort-
gagee shall be entitled to <{allect and receive all earn-
ings, revenues, vents, issues.-profits and income of the
Mortgaged Property and every paxrt thereof, all of income
¢f the Mortgaged Property and every part therecf, all of
which ghall for all purpeses constitute property of
Mertgagor; and in furtherance of such right Mortgagee
may collect the rents payable under all leases of the
Premises directly from the lessees therzunder upen
notice to each such lessee that apn Event ¢f Default
exists hereunder accompanied by a demand on suzh lessee
for the payment to Mortgagee of all rents dug and to
become due under its lease, and Mortgagor FOR UME
BENEFIT OF MORTGACEE AND EACH SUCH LESSEE hereby . coves
hants and agrees that the lessee shall be under no duty
to guestion the accuracy of Mortgagee's stavement of
default and shall unequivocally be authorized tc pay
sald rents to Mortgages without regard te the truth of
Mortgagee's statement of default and notwithstanding
notices from Mortgagor diasputing the existence of an
Event of Default such that the payment of rent by the
lessee vo Mortgagee pursuant to such a demand shall con-
stitute performance in f£ull of the lessee's obligation
under the lease for the payment of rents by the lessee
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to Mortyagor; and after deducting the expensas of con=
ducting the business thereof and of all maintenance,
repairs, renhewals, replacements, alterations, additiens,
betterments and improvements and amounts necessary to
pay for vaxes, assessments, insurance and prior or other
proper charges upon the Mortgaged Froperty or any pars
therveof, as well as just and rensonable compensation for
the services of Mortgagee and for all attorneys, counsel,
agents, clerks, servantvs and other emplovaes by it
engaged and amployed, Mortgagee shall apply the moneys
arising as aforesaid, first, to the payment of the prin-
cipal of the Note and the interest thereon, when and as
tae same shall become payable and second, to the payment
of any other sums raguired te be paid by Mortgagor under
this Wortgage,

[Tl dortgagee, with or without entry, personally
or by its agsnts or atrorneys, insofar as applicable,
may:

{1} seill the Mortgaged Property te the extent
permitted and purcuant to the procedures provided
by law, and all estate, right, title and interest,
¢laim and demand tharein, and right of redemption
thereof, at one or nous sales as an entity or in
parcels or pavts, and 2¢- such time and place upon
such terms and afteyr sucl notice thereof as may be
required or permitted by law, or

(2) 1institute proceedings for the complete or
partial foreciosure of this Moricage; or

(3) take such steps to protex:; and enforce
its rights whether by action, suit or proceeding
in equity or at law for the zpecific poricrmance
of any covenant, condition or agreement 4n _the Note
or in the Building Leoan Agreement or in tlis Mort-
gage, or in aid of the execution of any powar herein
granted, or for any foreclosure hereunder, or for
the enforcement of any othey appropriate legal or
equitable remedy or otherwise as llortgagee shall
elect,

SECTION 2,02, (a) Mortgagee may adjourn from time to
time any sale by 1t to be made under or by virtue of this
Mortgage by announcement at the time and place appointed for
such sale or for such adjourned sale or sales; and, except
as otherwise provided by any applicable provision of law,
Mortgagee, without further notice or publication, may make
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such sale at the time and place te which the same shall be
30 adjourned.

{bY Upon the completion of any sale or sales made
by Mortgagee uncer or by virtue of this Article II, Mortgagae,
or an officer of any court empowered to do so, shall execute
and deliver to the accepted purchaser or purchasers a good
and sufficient instrument or instruments conveying, assigning
ana transferring all estate, right, title and interest in and
to-ihe property and rights seld, bMortgagee is haraby
aprointed the true and lawful attorney irrevocable of Morxts
gagoi, ~in 1tg name and stead, to make all necessary conveys
ances, “eaaignments, transfers and deliveries of the Mortgaged
Propevrty au¢ rights o sold and for that purpose Mortgagee
may execute all necessary instruments of conveyance, assigne-
ment and transfaer, and may substitute one or more pelsons
with like power, dlortgagor hereby ratifying and confirming
all that its said «uotorney or such substitute or substitutes
shall lawfully do by virvue horecf., Neverthelass, Mortgagor,
if requested by Mortveosaa, shall ratify and confirm any such
sala ov sales by execiutuing and delivering to Mortgagee or to
such purchaser ov purchesera all such instruments as may be
advisable, in the judgment ol Mortyagee, for the purpose,
and as may be deaignated in such request, Any such sale or
sales made under or by vivtue of this Avticle I, whether
made under the power of sale heceln granted or under or by
virtue of judicial proceedings or ¢f a judgment or decree of
forvaclosure and sale, shall operate te-divest all the estate,
right, title, intervest, claim and denand whatsoeveyr, whether
at law or in equity, of Mortgagor in anud to the properties
and rights sc sold, and shall be a perpetual bar both at law
and in equity ngainst Mortgagor and agains¢ any and all
persons c¢laiming or who may ¢laim the same, oy any part
theraof from, through or under Mortgagor,

(¢) In the event of any sale or sales muice under
or by virtue of this Article Il (whether nade under (the power
of sale herein granted or under or by wirtue of judicial pro-
ceedingg or of a judgment or decree of roreclosure and sale),
the entire principal ¢f, and interest on, the Note, if not
previously due and payable, and all other sums required to
be paid by Mortgagor pursuant to this Morcgage, immediately
thereupon shall, anything in the Note or in this Mortgage to
the contrary notwithstanding, become due and payable.

() The purchase money, proceeds or avails of any
sale ov sales made under or by virtue of this Article I,
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together with any other sums which then may be held by Mort-
gagee under this Mortgage, whether under the provisions of
this Article 1! or otherwise, shall be applied as follows:

First: To the payment of the costs and expenses
of such sale, including reasonable compensation to Mort-
gagee, its agents and counsel, and of any judicial pro-
ceedings wherein the same may be made, and of all
expenses, liabilities and advances made or incurred by
Mortgagee under this Mortgage, together with interest
at the Ipvoluntary Rate on all advances made by Mort-
catee, and of all taxes, assessments or other charges,
@srent any taxes, assessments or other charges subject
to wihish the Mortgaged Property shall have been sold,

second: To the payment of the wheole amount then
due, owing <r unpaid upon the Note for principal and
interest, witiinterest on the unpaid principal at the
Inveluntary 2ate frem and after the happening of any
Event of Default described in clause (a) of Section 2.0l
hereof frem the +ue date of any such payment of prin-
cipal until the sane is paid.

Third: To the pavmont of any other sums required

to be paid by Mortgagoy rursuant to any provision of
thizs Mortgage or of the Nocle.

Fourth: To the payment-of rhe surplus, if any, to
whomsoever may be lawfully enti:led wo receive the same,

{(e) Upon any sale or sales magsz under or by virtue
of this Article II, whether made under the wewer of sale
herein granted or under or by virtue of judicial proceedings
or of a judament or decree of foreclosure and szi@, Mortgayee
may bid Jor and acquire the Mortgaged Property »r say part
thereof and in lieu of paying cash therefor may make settle-
ment for the purchase price by crediting upon the irdobted-
ness secured by this Mortgage the net sales price aftar
deducting therefrom the expenses of the sale and the costs of
the action and any other sums which Mortgagee ls autherized
to deduct under this Mortgage.

SECTION 2.03. (a) In case an Evant of Default cdescribed
in clause (a) of Section 2,01 heveof shall have happened and
be continuing, then, upon written demand of Mortyagee, Mort-
gagor will pay to Mortgagee the whole amount which then shall
have bacome due and payable on the Mote, for principal or
interest or both, as the case may be, and after the happening
of said Event of Default will also pay to Mortgagee interast
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at the Involuntary Rate on the then unpaid principal of the
Mote, and the sums required to be paid by Mortgagor pursuant
to any provision cf this Mortgage, and in addition thereto
such further amount as shall be sufficient to cover the costs
and expenses of collection, including reasonable compensation
to Mortgagee, its agents and coungel and any expenses incurred
by Mortgagee hereunder. In the event Mottgagor shall fail
forthwith to pway such amounts upon such demand, Mortgagee
shail be entitled and empowered to institute such action or
procraedings at law or in equity as may be advised by its
counsel for the collection of the sums so due and unpaid, and
may prosacute any such action or proceedings to judgment or
final decree, and may enforce any such judgment or final
decree against Mortgagor and collect, out of the property of
Mortgagor whavever situated, as well as out of the Mortgaged
Property, in awy manner provided by lLiw, moneys adjudged or
decreed to be payable.

(b) Morzgngee shall be entitled te recover judg-
ment as aforesald eitlizr before, after or during the pendency
of any proceedings for-cite enforcement of the provisions of
this Mortgage; and the rigbt of Mortgagee to recovel such
judgment shall not be affected by any entry or sale here-
under, or by the exercise of any other right, power or remedy
for the enforcement of the previsions of this Mortgage, or
the foreclosure of the lien hercof: and in the event of a
sale of the Mortgaged Property, aad of the application of the
proceeds of sale, as in this Mortyage provided, to the pay-
ment of the debt hereby secured, Mortgauze shall be entitled
to enforce payment of, and to receive ali ) amounts then
remaining due and unpaid upon, the Mote, ane te enforce pay-
ment of all other charges, payments and cos:is’ due under this
Mortgage, and shall be entitled to recover judgment for any
portion of the debt remaining unpaid, with interest at the
Inveluntary Rate. In case of proceedings against/MNortgagor
in insolvency or bankruptcy or any proceedings for. this
reorganization or invelving the liquidation of its assets,
then Mortgagee shall be entitled to prove the whole ancunt of
principal and interest due upon the Note to the full amount
thereof, and all other payments, charges and costs due under
this Mortgage, without deducting thereirom any proceeds
obtained from the sale of the whole or any part of the
Mortgaged Property, provided, however, that in no case shall
Mortgagee receive a greater amount than such principal and
interest and such other payments, charges and costs from the
aggregate amount of the proceeds of the sale of the Mortgaged
Property and the distribution from the astate of Mortgagor.
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() No vecovery of any judgment by Mortgagee and
ne levy ¢f an execution under any judgment upon the Mortgaged
Property or upon any other property of Mortgagor shall affect
in any manner ot to any extent, the lien of this Mortgage
upon the Mortgaged Property or any part thereof, or any liens,
rights, powers or remedles of Morvyagee hereunder, but such
liens, vights, powers and remecdies of Mortgagee shall continue
unimpaired as before.

(d)  Any meneys thus coliscted by Mortgagee under
this/ Saction 2.03 shall be applied by Mertgagee in accordance
with the provigions af clause (d) of Section ?2.02 hereof.

SECTION 2.04., After the happening of any Event of
Default and immediately upon the commencement of any action,
guit or other fugal proceadings by Mortgagea to obtain judg-
ment for the principal of, or interast on, the MNote and other
sums regquived teo le paid by Mortgagor pursuant to any pro-
vision of this Merzauge, or of any other nature in aid of the
anforcemant of the Nete or of this Mortgage, Mortgagor will
{a) waive the issuance rod gervice of process and enter its
veluncary appearance in sueh action, suit or proceeding and
(b) if reguived by Mortgagee, consent to the appeintment of a
receiver or receivers of the lMortgaged Property and of all
the earnings, tevenues, vents, issues, profits and income

thereof. After the happening ot any Event of Default and £S
during its continuance, or upon tha sommancemant of any WY
proceecdings to foreclose this Mortgauz or to enforce the N,
specific performance hereof or in aia thareof ov upon the '
commencemant of any other judicial proceeding to enforce any A
right of Mortgagee, Mortgagee shall be entitled, as a matter -
of right, if it shall so elect, without the ¢giving of notice o

te any other party and without regard to the'adeauacy or
inadequacy of any security for the indebtedness secured
hereby, forthwith either before or after declaring the unpaid
principal of the Note to be due and payable, to thz appoint-
ment of such a receiver or receivers.

SECTION 2,08, Notwithstanding the appointiment of any
receiver, liquidator or trustee of Mortgager, or of any of
its property, or of the Mortgaged Property or any part
thereof, Mortgagee shall be entitled te retain possesaion and
control of all property now or hereafrer held under this
Mortgage.

SECTION 2.06. No remedy herein conferred upon or
reserved to Mortgagee is intended to be exc.usive of any
other remedy or remedies, and each and everyv such remedy
shall be cumulative, and shall be in addition to every

23
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other remedy given hersunder or now or heveafter existing at
law or in equity or by statute. Do celay or omission of
Mortgagee to exercise any right or power accruing upon any
Event of Derfault shall impair any such right ov power, or
shall be construed to be a waiver of any such Event of
Default or any acquiescence therein; and every power and
remedy ¢given by this dlertgage to Mortygagee may be exercised
form time to time as often as may be deemed enpedient by
Mortgagee, Nething in this Mortgage or in the Note shall
afrrct the obligation of Mortgagor to pay the principal of,
and arterest on, the Note in the manner and at the time and
place therein respectively expressed.

SECTIOM 2.Q7., Mortgagor will not at any time insist
upen, ov plond, or in any manner whatever claim or take any
benefit or advantage of any stay ol axtension ov moratorium
law, any exempiion from exscution or sale of the Mortgaged
Property or any part thereof, wherevel enacted, now or at any
time heveafter in fevce, which may affect the covenants and
terms of peyformance ni this Mortgage, noyr claim, take or
insist upon any benefit /or advantage of any law now or here=
after in force providing for the valuation or appraisal of
the Movtgaged Property, ob any part thereof, prior to any
sale or salas ther<ef whichimuy be made pursusnt to any pro-
vision harein, or pursuant toltiie decreg, judgment or order
ef any court of competent jurisdiction: uney, after any sush
sale or sales, claim or exevcise any “iuhc Under any statute
heretofore or heraafter enactad o redeem the preperty 8o
gold ov any pavrt therecf and Mortgagor neveby expressly
waives all benefit or advantage cof any sush law or laws, and
covanants not to hindevr, delay or impade <hd execution of
any power hevein granted or delagated to borsaagee, but to
suffer and permit the execution of every powser as though no
such law or laws had been made o enacted. MNovegegor, for
ivself and all who nay claim under it, waives, ¢z ipe axtent
that it lawiully may, all right to have the HMortgeyrd Prop-
arcy marshaled upon any foreclosure heveot,

SECTION 2.08, During the continuance of any Event of
Default and pending the exercise by Mortgagee of its right
to axeclude Morctgager from all or any part of tha Fremises,
Mortgagor agrees to pay the fair and reasonable rental value
for the use and occupancy of the Premises cr any portion
thereof which are in its possession for such peried and, upen
dofault of any such payment, will vacate and surrender pos-
agssion of the Pramises to Morvgagee or to a receiver, if
any, and in default thereof may be evicted by any summary
action or proceeding for the recovery of possaession of pren-
ises for non-payment of rent, however designated.
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ARTICLE III
MISCELLANEOUS

SECTION 3.01., In the event any one or more of the pro-
visions contained in this Mortgage or in the Note or Building
Loan Agreement shall for any reason be held to be invalid,
illegal or unenforceable in any respect, such invalidity,
iliagality or unenforceability shall not affect any other
provision of this Mortgage, but this Mortgage shall be con-
stiusd as if such invalid, illegal or unenforceable provision
had never been contained herein or therein.

SECTIOM 3.02. All nctices hersunder shall be in writing
and shall be deemed to have been sufficiently given or served
for all purpesszs when presented personally or sent by regis-
tered or certificd mail, if to Morvgagor at its address above
stated, and if to diurtgagee, to the attention of its Real
Estate Finance cofilica at 101 Park Avenue, New Tork, New York
10081, or at such ovher address of which a party shall have
notified the party giviry such notice in writing,

SECTICON 3.03. All of the grants, covenants, terms, pro-
visions and conditicens herein shall run with the land and
shall apply to, bind and inure to the benefit of, the suc-
cessors and assigns of Mortgagor and the successors and
assigns of Mortgagee,

SECTION 3.04., DNe provision in this Mortgage or in the
Note shall require the payment or permit the collection of
interest in excess of the maximum amount wermitted by law in
commercial construction or permanent mortgage loan transac-
tions between parties of the character of the parties hereto,
Mortgagor shall not be obligated to pay any intsrast in
excess of such maximum amount.,

SECTION 3 1%, This Mortgage may be executed in any
number of counterparts and each of such counterparts shall
for all purposes be deemed to be an »riginal; and all such
counterparts shall together constitute but one and the same
mortgage.

SECTION 3.06, Intentionally Omitted.

SECTION 3.07., Mortgagor and Mortgagae shall, upon their
mutual agreement to do so, execute such documents as may be
necessary in oxder to effectuate the modification of this
Mortga¢ie, including the execution of substitute mortgages, so
as to create tweo or more liens on the Mortgaged Froperty in

A\ R}
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such amouinta as may e mutually agreed upon but in no event to
excead, in the aggregate, the hortgage amount; in such event,
Mortgager covenants ancd agrees to pay the reasonable fees and
expenses of tortgagee and its counsel in connection with any
such modification,

SECTION 3.08, Mowtgagor recognizes that Mortgagee may
sell and transfer interests in the loan to one or more partic=
ipants and that all documentation, financial statements,
apprrisals and other data, or copies thereof, relsvant to
Morcgaver, any Guarantor or Lhe loan, may be exhibited to and
retainfrd by any such payticipant or prospective participant.

SECTION:3.09, The information set forth on the cover
hereof is heveby incorporated herein,

SECTION 3.10. Mercgagee agrees to release portions of
the Mortgaged Propurey from the lien of this Mortgage from
time to time in aceorsance with the terms and provisons of
Section 7.01 of the 2ilding Loan Agreement,

IN WITNESS YWHEREDFE, 'this Mortgage has been duly executed
by Mortgagor,

THE ANDIZN GROUF,
a California Limited Partnership

By: MIDEW CQORPORATION,
a Califhrnigfcorporation,

AT

i~ I
p

557 8

THIS INSTRUMENT WAS
PREPARED BY:

Scott W, Miller, Esq.

Loeb and Loeb

1000 Wilshire Bouleva;d

Suite 1800

Log Angeles, California 90017
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THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 22, TOWNSHIP 41 NORTH,
RANGE 9, EAST OF THE THIRD PRINCIPAL MERIDIAN, EXCEPTING THEREFROM THAT
PART THEREOF QESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHEAST CORNER OF
THE SQUTHWESY 1/4 OF THE SOUTHEAST 1/4 OF SAID SECTION 22; THENCE
SOUTHERLY ALONG THE EAST LINE OF THE SOUTHWEST 1/4 OF THE SOUTHEAST (/4 OF
SAID SECTION 22, A DISTANCE OF 1162.13 FEET; THENCE WESTERLY PARALLEL WITH
THE SOUTH LINE OF THE SQUTHWEST 1/4 OF SAIO SOUTHEAST 1/4 A DISTANCE OF
9.20 FEET; THENCE NORTHERLY A Q(STANCE QF 1161,92 FEET TQ A POINT ON THE
NORTH LINE OF THE SQUTHWEST |/4 OF THE SQUTHEAST 1/4 OF SAID SECTION 22
WHICH IS 22,34 FEET WESTERLY OF THE PLACE OF BEGINNING; THENCE EASTERLY
ALONG THE NORTH LINE OF THE SOUTHWEST 1/4 OF THE SQUTHEAST i/4 OF SAID
SECTION 22, A O[STANCE OF 22,34 FEET TO THE PLACE OF BEGINNING, ANO ALSO
EXCEPTIXG THEREFAQM ALL THAT PART THEREOF FALLING (N [RVING PARK ROAD AS
W{DENED(8Y PLAT QF DEDICATION RECORDED FEBRUARY 16, 1933 AS DOCUMENT NO,
11200332, /$210 IRVING PARK ROAD BEING OCCUPIED AS A STRIP OF LAND 100 FEET
[N WIOTH AN LYING 50.00 FEET ON 80TH SIOES QF THE CENTER LINE OF PAVEMENT
AS CONSTRUCTED ~~ND SAID 100 FOQT WIDE STRIP OF LAND BEING OQESCRIBED AS
COMMENCING AT THY SQUTHWEST CORNER OF THE SQUTHWEST 1/4 OF THE SQUTHEAST
178 QF SALD SECTIOM ¢2: THENCE NORTH Q0 OEGREES 24 MINUTES 30 SECONDS EAST
ALONG THE WEST LINE 07 SAIQ QUARTER QUARTER SECTION, $4.66 FEET TQ A PQINT
FOR A PLACE OF BEGINNING; THENCE CONTINUING NORTH 00 DEGREES 24 MINUTES 30
SECONDS EAST ALONG THE wEST LINE OF SAID QUARTER QUARTER SECTION, 112,08
FEET: THENCE SOUTH 62 DEGREZZ5 4% MINUTES 4% SECONDS EAST, 350,72 FEET 70 A
POINT ON THE SOUTH LINE QF 3520 QUARTER QUARTER SECTION, 313.08 FEET, AS
MEASURED ALONG SAID SQUTH LINE, CAST QF THE SOUTHWEST CORNER OF SA[D
QUARTER QUARTER SECTION; THENCE " SOUTH 88 DEGREES 51 MINUTES 85 SECONDS
WEST ALONG THE SQUTH LINE OF SAID OUARTER QUARTER SECTION, 210.44 FEET,
THENCE NORTH 62 DEGREES 45 MINUTES 48 SZCONDS WEST, L14.98 FEET TO THE
PLACE OF BEGINNING, AND ALSO EXCEPTING TP ZFROM ALL THAT PART THEREOF

LYING SOUTHERLY OF IRVING PARK ROAD RIGHT (P WAY, DESCRIBZD AS FOLLOWS:

THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTHEAST ' l/4 OF SECTION 22,
TONNSHIP 41 NORTH, RANGE 9, EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLONS: BEGINNING AT THE SOUTHWEST CORNER JF ) SAID QUARTER
QUARTER SECTION; THENCE NORTH 00 DEGREES 24 MINUTES 30 SECCHTa EAST ALONG
THE WEST LINE OF SAIO QUARTER QUARTER SECTION, §4.66 ~FZET TO AN
INTERSECTION WITH THE SOUTHWESTERLY LINE OF [RVING PARK ROAD As DCCUPLED,
BEING A LINE 50.00 FEET, AS MEASURED AT RIGHT ANGLES, SQUTHWESTERLY OF AND
PARALLEL WITH THE CENTER LINE OF PAVEMENT AS CONSTRUCTED; THENCE SOUTH &2
DEGREES 45 MINUTES 45 SECONDS EAST ALONG SAID SOUTHWESTERLY LINE OF [AVING
PARK ROAD AS OQCCUPLED, 114.98 FEET TO A POINT ON THE SCUTH LINE OF SAID
QUARTER QUARTER SECTION, 102.44 FEET, AS MEASURED ALONG SAID SOUTH LINE,
EAST OF THE SOUTHWEST CORNER OF SAID QUARTER QUARTER SECTION; THENCE SOUTH
89 DEGREES §1 MINUTES 55 SECONOS WEST ALONG THE SOUTH LINE QF SAID QUARTER
QUARTER SECTION, 102,64 FEET TO THE PLACE OF BEGINNING, ALL IN COOK
COUNTY, ILLINOLS,

CONTAINING 1, 710,136 SOUARE FEET OR 19,264 ACRES

P.L.N. 06~22-400-003 Volume oeo%‘rv

Address: Yacamt dind  Skeamuood (Mw%oﬁ Teviny fock. Road aed Easl oF Routy 54)

SCHEDULE "A"
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STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

On December ]| , 1987, before me, the undersigned,
a Notary Public in and :or said State, pezqonally appeared
v N b et and e W e W
pez"onally Knewn to me or proved to mé on the basis of sat:s-
facrory evidence to be the persons who executed the within
1nstrumant vregpectively as the _ )i esi Ay and the
Do NTAR L e N oon behalf of the coxporntlon therein
n&med a:d acknowledbed to me that such corporation pursuant
to its by~laws or a resclution of its board of directors
executed the within instrument on behalf of the pavrtnership
therein named and that such partnership evecuted the within
instrument,

WITNESS my wand and official seal.

R R Y P .'-‘"! [\ . }
AT OVWAGHTH ?' } x(ﬁ_t~-‘--*f~"\“-k L) e b

HuTARE BL L s <|' lev 3 o Notnry Pleli‘c
Lti b e Ll
Wy P n:urlpm L '1 l L

A N L M T ]

+
N
"
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