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MORTGAGE
“('LLINOIS FORM)

THIS MORTGAGE made this let _ day of _DOCETRY 19 98, by

CARRINGTON INVESTMENIS, INC., an 1)1inois Corporation.

e/

(herein, whether one or more, and if more than one jointly and severally, called riie “"Morigagor™), whose address is

Three First National Plaza
Q Suite #3700 '
Ny Chicago, IL 60602
A\

to  PACIFIC COAST INVESTMENT COMPANY , 4 WaSAWJ704/ CoRfecaTind

(her@n. together with its successors and assigns, including each and every from time to time holder of the Note
hereinafter referred to, called the “Mortgagee”), whose address is

801 2nd Ave.

Suite 315
Seattle, WA 98104
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WHEREAS, the Mongagor has, concurrently herewith, executed and delivered to the Mortgagee, the

Mortgagor's installment note (herein called the "Notc'g dated the date hereof, in the principal sum of
Seven Hundred Fifty Thousand Dollars ($750,000.00)

bearing interest at the rate specified therein, due in installments and in any event on ~ January 1, 2004

payable to the order of the Mortgagee, and otherwise in the form of Note attached hereto as Exhibit A and
incorporated herein and made a part hereof by this reference with the same effect as if set forth at length; and

WHEREAS, the indebtedness evidenced by the Note, including the principal thereof and interest and premium,
if any, thereon, and any extensions and renewals thereof, in whele or in part, and any and all other sums which
may be 2{ any time due or owing or required to be paid as herein or in Note provided, are herein called the
“Indebtedness . Hereby Secured.”

NOW, THERSFORE, THIS MORTGAGE WITNESSETH:

That to secure th: payment of the principal of and interest and premium, if any, on the Note according to
its tenor and effect and to's=cure the payment of all other Indebtedness Hereby Secured and the performance and
observance of all the covelaiits, provisions and agreements herein and in the Note contained (whether or not the
Mortgagor is personally liabledor sush payment, performance and observance) and in consideration of the premises
and Ten Dollars (S10) in hand”paid by the Mortgages to the Mortgagor, and for other good and valuable

(Mi\.‘ R&S/KRW. RAW/G.KAN (771788 (1thnou)
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S does hereby GRANT, RELEASE, REMISE, ALIEN, MORTGAGE and CONVEY unto the Mortgagee all and
sundry rights, interests and property hereinalfter described (all herein together called the “Premises"):

{(a) All of the real estate (herein called the “Real Estate”) described in Exhibit B attached hereto and made
a part hereof;

{b) Allbuildings and other improvements now or at any time hereafter constructed or erected upon or located
at the Real Estate, together with and including, but not limited to, ali fixtures, equipment, machinery,
appliances and other articles and attachments now or hereafter forming part of, attached to or incorporated
in any such buildings or improvements (all herein generally called the “Improvements™);

(¢) All privileges, reservations, allowances, hereditaments, tenements and appurtenances now or hereafter
belonging or pertaining to the Real Estate or Improvements;

(d) All leasehold estates, right, title and interest of Mortgagor in any and all leases, subleases, arrangements
or agreements relating to the use and occupancy of the Real Estate and Improvements or any portion
thezeol, now or hereafter existing or entered into (all herein generally called “*Leases"), together with all
cash o7 security deposits, advance rentals and other deposits or payments of similar nature given in
connectiop with any Leases;

(e} Al rents, 15507, profits, royalties, income, avails and other benefits now or hereafter derived from the
Real Estate and imyprovements, under Leases or otherwise (all herein generally called “Rents™), subject
to the right, powcr and authority given to the Mortgagor in the Assignment hereinafter referred to, to
collect and apply the Raats;

(f) All right, title and interest of Mortgagor in and to all options to purchase or lease the Real Estate or
Improvements, or any portion thereof or interest therein, or any other rights, interests or greater estates
in the rights and properties comprising the Premises, now owned or hereafter acquired by Mortgagor;

(g) Any interests, estates or other claims, ornin law and in equity, which Mortgagor now has or may hereafter
acquire in the Real Estate and Improvemeuts or other rights, interests or properties comprising the
Premises now owned or hereafter acquirec:

(h) All nght, title and interest of Mortgagor now owncd or hereafter acquired in and to (i) any land or vaults
lying within the right-of-way of any street or alley, ©pén or proposed, adjoining the Real Estate; (ii) any
and all alleys, sidewalks, strips and gores of land adjacznt to or used in connection with the Real Estate
and Improvements; (it} any and all rights and interests-{ every. name or nature forming part of or used
in connection with the Real Estate and/or the operation anc maintenance of the Improvements; (iv) all
easements, nghts-of-way and rights used in connection with the R<a! Estate or Improvements or as a means
of access thereto, and (v) all water rights and shares of stock evidercipg the same;

(1) Al right, title and interest of Mortgagor in and to all tangible personal prozerty (herein called “Personal
Property™), owned by Mortgagor and now or at any time hereafter located in.on or at the Real Estate
or Improvements or used or useful in connection therewith, (whether or not'affiyed. thereto) including,
but not limited to:

(1) all furniture, furnishings and equipment furnished by Mortgagor to tenants of the Real Estate or
Improvements;

(ii) all building materials and equipment located upon the Real Estate and intended to be incorporated
in the Improvements now or hereafter to be constructed thereon, whether or not yet incorporated
in such Improvements;

(i) all machines, machinery, fixtures, apparatus, equipment or articles used in supplying heating, gas,
electricity, air-conditioning, water, light, power, sprinkler protection, waste removal, refrigeration
and ventilation, and all fire sprinklers, alarm systems, electronic monitoring equipment and devices;

(iv) ali window or structural cleaning rigs, maintenance equipment and equipment relating to exclusion
of vermin or insects and removal of dust, dirt, debris, refuse or garbage;

(v) all lobby and other indoor and outdoor furniture, including tables, chairs, planters, desks, sofas,
shelves, lockers and cabinets, wall beds, wall safes, and other furnishings;
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S (vi) :}lula::l l:fkémlpfp }@*Aﬁﬁes@@PaMrackcts, awnings, window

s and curtains;
(vii) all lamps, chandeliers and other lighting fixtures;

(vii) all recreational equipment and matenals;

{ix) all office fumniture, equipment and supplies; 08097827

(x) all kitchen equipment, including refrigerators, ovens, dishwashers, range hoods and exhaust systems
and disposal units;

(xi} all Jaundry equipment, including washers and dryers;

(xii) all tractors, mowers, sweepers, snow removal equipment and other equipment used in maintenance
of exterior portions of the Real Estate and Improvements; and

(xiii) all maintenance supplies and inventories;

previard that the enumeration of any specific articles of Personal Property set forth above shall in no
way erclude or be held to exclude any items of property not specifically enumerated; but provided that
there slial! he excluded from and not included within the term “Personal Property ™ as used herein and
hereby mcrtgaced and conveyed, any equipment, trade fixtures, furniture, furnishings or other property
of tenants of tu: Premises;

() All the estate, interest right, title or other claim or demand which Mortgagor now has or may hereafter
have or acquire with respect to (i) the proceeds of insurance in effect with respect to the Premises, and
(i1} any and all awards, Cizimns for damages and other compensation made for or consequent upon the
taking by condemnation, emiieny domain or any like proceeding, or by any proceeding or purchase in
lieu thereof, of the whole or aniv-part of the Premises, including, without limitation, any awards and
compensation resuiting from a chiarige of grade of streets and awards and compensation for severance
damages (all herein generally called ™ 2owards™).

TO HAVE AND TO HOLD all and sundry th Premises hereby mortgaged and conveyed or intended so to
be, together with the rents, issues and profits thereof, urto the Mortgagee forever, free from all rights and benefits
under and by virtue of the Homestead Exemption Laws ot the State of Illinois (which rights and benefits are hereby
expressly released and waived), for the uses and purposes hereii s.t forth, together with all right to retain possession
of the Premises after any default in the payment of all or any partf .he Indebtedness Hereby Secured, or the breach
of any covenant or agreement herein contained, or upon the occurrence of any Event of Default as hereinafter defined.

FOR THE PURPOSE OF SECURING:

(a) Payment of the indebtedness with interest thereon evidenced by the M¢ie z2nd any and all modifications,
extensions ang renewals thereof, and all other Indebtedness Hereby Securac;

provided that the aggregate of the Indebtedness Hereby Secured shall at no time exceed $100,000,000.

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that if all of the
Indebtedness Hereby Secured shall be duly and punctually paid and all the terms, provisions, conditions and
agreements herein contained on the part of the Mortgagor to be performed or observed shall be strictly performed
and observed, then this Mortgage and the estate, right and interest of the Mortgagee in the Premises shall cease
and become void and of no effect.
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1. Payment of Indebtedness. The Mortgagor will duly and promptly pay each and every installment of the
prncipal of and interest and premium, if any, on the Note, and all other Indebtedness Hereby Secured, as the same
become due, and will duly perform and observe all of the covenants, agreements and provisions herein or in the

Note provided on the part of the Mortgagor to be performed and observed,
08097827

(a) Promptly repair, restore or rebuild any Improvements now or hereafter on the Premises which may become
damaged or be destroyed, whether or not proceeds of insurance are available or sufficient for the purpose;

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor will:

(b) Keep the Premises in good condition and repair, without waste, and free from mechanics’, materialmen’s
or like liens or claims or other liens or claims for lien not expressly subordinated to the lien hereof:

{c) Pay when due any indebtedness which may be secured by a lien or charge on the Premises on a parity
with or superior to the lien hereof, and upon request exhibit satisfactory evidence of the discharge of such
lieato the Mortgagee,

o itk " oron: e L
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(e) Comply with al'rejuirements of law, municipal ordinances or restrictions and covenants of record with
respect to the Premises and the use thereof;

Make no matenal altevatiois in the Premises, except as required by law or municipal ordinance;
p p

(g) Suffer or permit no change i1 the use or general nature of the occupancy of the Premises, without the
Mortgagee's prior written conset;

(h) Pay when due all operating costs of thz-Premises;

(i) Initiate or acquiesce in no zoning reclassifcation with respect to the Premises, without the Mortgagee's
prior written consent;

() Provide, improve, grade, surface and thereafter maintair, clean, repair, mark, stripe, police and adequately
light parking areas within the Premises of sufficient size «o assemmedate-notlessthan—
—stendard-size—rmericen-made—automobies, or as may be required by law, ordinance or regulation
(whichever may be greater), together with any sidewalks, aisles, strzets, driveways and sidewalk cuts and
sufficient paved areas for ingress, egress and right-of-way to and f:om the adjacent public thoroughfares
necessary or desirable for the use thereof;

(k) Reserve and use all such parking areas solely and exclusively for the purpdst of providing ingress, egress
and parking facilities for automobiles and other passenger vehicles of Mortgagor and tenants of the
Premises and their invitees and licensees;

(1) Not reduce, build upon, obstruct, redesignate or relocate any such parking areas, sidewsils, aisles, streets,
driveways, sidewalk cuts or paved areas or rights-of-way, or lease or grant any rights {o-ase the same to
any other person except tenants and invitees of tenants of the Premises, without the prior written consent
of the Mortgagee;

(m) Cause the Premises at all times to be operated in compliance with ail federal, state, local and municipal
environmental, health and safety laws, statutes, ordinances, rules and regulations (herein called
“Environmental Regulations™), so that no cleanup, claim or other obligation or responsibility arises from
a violation of any such laws, statutes, ordinances, rules and regulations;

{MN/RES/KRW /REW/G. KL} (171/38) (Illinon) ; 4




3 (o)l Comply anUNl@eEFolc@l]A@la_ll r@@x]:a%d ecommendations relating (o

compliance with Environmental Regulations and comply and cause the Premises to comply with the
recommendations set forth in any environmental audit or survey with respect to the Premises, whether
made or obtained by or at the request or direction of Mortgagee, Mortgagor or any federal, state or local

governmental authority or agency, or otherwise. A
08097827

3. Taxes. The Mortgagor will pay when due and before any penalty attaches, all general and special taxes,
assessments, water charges, sewer charges, and other fees, taxes, charges and assessments of every kind and nature
whatsoever (all herein generally called “Taxes™), whether or not assessed against the Mortgagor, if applicable to
the Premises or any interest therein, or the Indebtedness Hereby Secured, or any obligation or agreement secured
hereby; and Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor; provided
that (a) in the event that any law or court decree has the effect of deducting from the value of land for the purposes
of taxation any lien thereon, or imposing upon the Mortgagee the payment in whole or any part of the Taxes or
liens herein required to be paid by Mortgagor, or changing in any way the laws relating to the taxation of mortgages
or debts secriced by mortgages or the interest of the Mortgagee in the Premises or the manner of collection of Taxes,
so as to affect this Mortgage or the Indebtedness Hereby Secured or the Holder thereof, then, and in any such event,
the Mortgagor Upca.demand by the Mortgagee, will pay such Taxes, or reimburse the Mortgagee therefor; and
{b) nothing in this Sct.on 3 contained shall require the Mortgagor to pay any income, franchise or excise tax imposed
upon the Mortgagee, cxeenting only such which may be levied against such income expressly as and for a specific
substitute for Taxes on the Frzmises, and then only in an amount computed as if the Mortgagee derived no income
from any source other than/iis interest hereunder.

4. Insurance Coverage, The Mortgager will insure and keep insured the Premises and each and every part and
parcel thereof against such perils and hazardeas the Mortgagee may from time to time require, and in any event
including:

(a}) Insurance against loss to the Improvemerts and Personal Property caused by fire, lightning and risks
covered by the so-called “Extended Coverag=" endorsement together with “vandalism and malicious
mischief” and “sprinkler leakage™ endorsements, oi by the so-called “all perils” endorsement and such
other nisks as the Morigagee may reasonably require; i amounts (but in no event less than the initial
stated principal amount of the Note) equal to the full replzcement value of the Improvements and Personal
Property, plus the cost of debris removal, with full replacyment cost endorsement, “agreed amount”
endorsement, and “contingent liability from operations of bui!disig laws” endorsement;

{(b) Comprehensive general public liability insurance against bodily injuryand propenty damage in any way
arising in connection with the Premises with such limits as the Mortgages may reasonably require and
in any event not less than $3,000,000 single limit coverage;

{¢) Rent and rental value insurance (or, at the discretion of Mortgagee, business interzurtion insurance) in
amounts sufficient to pay during any period of up to one (1) year in which the Improvements may be
damaged or destroyed (i) all projected annual rents derived from the Premises, and (1) all amounts
(including, but not limited to, all taxes, assessments, utility charges, operating expenses and insurance
premiums) required herein to be paid by the Mortgagor or by tenants of the Premises;

(d) Broad form boiler and machinery insurance on all equipment and objects customarily covered by such
insurance (if any thereof are located at the Premises), providing for full repair and replacement cost
coverage, and other insurance of the type and in amounts as the Mortgagee may reasonably require, but
in any event not less than that customarily carried by persons owning or operating like properties;

(e) During the making of any alterations or improvements to the Premises (i) insurance covering claims based
on the owner's contingent liability not covered by the insurance provided in subsection (b) above, and
(i) Workmen’s Compensation insurance covering all persons engaged in making such alterations or
improvements,
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Secured ev remisesisina in area” as defined by the Federal Insurance
Administration pursuant to the Federal Flood Disaster Protection Act of 1973, as amended;

If any part of the Premises is now or hereafier used for the sale or dispensing of beer, wine, spirits or
any other alcoholic beverages, so-called “dram shop™ or “inkeeper's liability” insurance against claims
or liability arising directly or indirectly to persons or property on account of such sale or dispensing of
beer, wine, spirits or other alcoholic beverages, including in such coverage loss of means of support, all
in amounts as may be required by law or as the Mortgagee may specify, but in no event less than $3,000,000
single limit coverage; '

Earthquake insurance, in an amount equal to the full replacement cost of the Premises plus the cost of
debris removal, with full replacement cost endorsement, “agreed amount” endorsement, and “contingent
liability from operations of building laws" endorsement but only if obtainable at reasonable cost;

Such other insurance of the types and in amounts as the Mortgagee may require, but in any event not
less than the types and coverages of insurance customarily carried by persons owning-and operating like
preoerties;

and Mortgagor snzll at its own expense furnish such insurance appraisals as may be required by Mortgagee from
time to time {(and ' any event not Jess often than once every 5 years) to ascertain the full replacement cost of the
Improvements for th¢ pirposes of Subsection (a) above,

5. Insurance Policies. All palicies of insurance to be maintained and provided as required by Section 4 hereof shall:
P

(a)

(b)

(c)
(d)
(e)
)

Be in forms, companicsand amounts reasonably satisfactory to Mortgagee, and all policies of casualty
insurance shall have attached (nereto mortgagee clauses or endorsements in favor of and with loss payable
to Mortgagee;

Contain endorsements that no act or hegligence of the insured or any occupant and no occupancy or use
of the Premises for purposes more haiardous than permitted by the terms of the policies will affect the
validity or enforceability of such policies/as against Mortgagee;

Be written in amounts sufficient to prevent Meotgagor from becoming a co-insurer;
Provide for thirty (30) days’ prior written notice #i cancellation to Mortgagee:
Contain no deductible amount in excess of $5,000;

Provide that any waiver of the insured's subrogation right. shal’ not void coverage;

and Mortgagor will deliver all policies, including additional and renewal policies, to Mortgagee, and in case of
insurance policies about to expire, the Mortgagor will deliver renewal policies et less than thirty (30) days prior
to the respective dates of expiration.

6. Deposits for Taxes and Insurance Premiums. In order to assure the payment of Taxes and insurance premiums
payable with respect to the Premises as and when the same shall become due and payable:

(@)

The Mortgagor shall deposit with the Mortgagee on the first day of each and every month, commencing
with the date the first payment of interest and/or principal and interest shall become due on the
Indebtedness Hereby Secured, an amount equal to:

(MN/RES/KRW/REW/G.KED (771/88) {1llincus} 6 .
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of the first such deposit, there shall be deposited in addition, an amount as estimated by Mortgagee
which, when added to monthly deposits to be made thereafter as provided for herein, shall assure
to Mortgagee's satisfaction that there will be sufficient funds on deposit to pay Taxes as they come
due; plus

(i} One-Twelfth (1/12) of the annual premiums on each policy of insurance upon the Premises; provided
that, with the first such deposit there shall be deposited in addition, an amount equal to one-twelflth
(1/12) of such annual insurance premiums multiplied by the number of months elapsed between the.
date premiums on each policy were last paid to0 and including the date of deposit;

provided that the amount of such deposits (herein generally called “Tax and Insurance Deposits™) shall
be based upon Mortgagee's reasonable estimate as to the amount of Taxes and premiums of insurance
next to be payable;

(b) The »garegate of the monthly Tax and Insurance Deposits, together with monthly payments of interest
and/or principal and interest payable on the Note, shall be paid in a single payment each month, to be
applied 15 the following items in the order stated:

(i} Taxes and irsurance premiums;

(i) Indebtedness Hereby Secured other than principal and interest on the Note;
(iii) Interest on the Note;
(iv) Amortization of the princinal halance of the Note,

(c) The Mortgagee will, out of the Tax and ‘nsurance Deposits, upon the presentation to the Mortgagee by
the Mortgagor of the bills therefor, pay the incurance premiums and Taxes or will, upon presentation of
receipted bills therefor, reimburse the Mortgagor for such payments made by the Mortgagor; provided
that (i) if the total Tax and Insurance Deposits on.hand shall not be sufficient to pay all of the Taxes
and insurance premiums when the same shall becoine due, then the Mortgagor shall pay to the Mortgagee
on demand any amount necessary to make up the dencicrey, and (i) if the total of such Depaosits exceed
the amount required 1o pay the Taxes and insurance premivms, such excess shall be credited on subsequent
payments to be made for such items;

(d) Inthe event of a default in any of the provisions contained in this Mortgage, in the Note or in other Loan
Documents, the Mortgagee, at its option, without being required so to o, niay apply any Tax and Insurance
Deposits on hand on any of the Indebtedness Hereby Secured, in such orcer 2ad manner as the Mortgagee .
may elect, and in such case the Mortgagor will replenish any Tax and Insuraie Denosits so applied within
5 days after Mortgagee's demand; provided that when the Indebtedness Herelly Secured has been fully
paid, then any remaining Tax and Insurance Deposits shall be paid to the Mortgrgoy;

(e) All Tax and Insurance Deposits are hereby pledged as additional security for the Indebtidvess Hereby
Secured, and shall be held in trust to be irrevocably applied for the purposes for which made as herein
provided, and shall not be subject to the direction or control of the Mortgagar;

(f) Notwithstanding anything to the contrary herein contained, the Mortgagee shall not be liable for any failure
to apply to the payment of Taxes and insurance premiums any amounts deposited as Tax and Insurance
Deposits unless the Mortgagor, while no default exists hereunder, and within a reasonable time prior to
the due date, shall have requested the Mortgagee in writing to make application of such Deposits on hand
to the payment of the particular Taxes or insurance premiums for the payment of which such Deposits
were made, accompanied by the bills therefor;

(8) All Tax and Insurance Deposits in the hands of Mortgagee shall be held without allowance of interest
and need not be kept separate and apart but may be commingled with any funds of the Mortgagee until
applied in accordance with the provisions hereof,
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of the Premises, and:

(a) In case of loss covered by policies of insurance, the Mortgagee {or, after entry of decree of foreclosure,
the purchaser at the foreclosure sale or decree creditor, as the case may be) is hereby authorized at its
option either (i) to settle and adjust any claim under such policies without the consent of the Mortgagor,
or (ii) allow the Mortgagor to agree with the insurance company or companies on the amount to be paid
upon the loss; provided that the Mortgagor may itself adjust losses aggregating not in excess of Twenty-Five
Thousand Dollars ($25,000); provided further that in any case the Mortgagee shall, and is hereby
authorized to, collect and receipt for any such insurance proceeds; and the expenses incurred by the
Mortgagee in the adjustment and collection of insurance proceeds shall be so much additionat Indebtedness
Hereby Secured, and shall be reimbursed to the Mortgagee upon demand;

(b) In the event of any insured damage to or destruction of the Premises or any part thereof (herein called
an “Insured Casualty™) and if, in the reasonable judgment of the Mortgagee, the Premises can be restored
prior to Loan maturity, to an architectural and economic unit of the same character and not less valuable
than the same was prior to the Insured Casualty, and adequately securing the outstanding balance of the
Indekiedness Hereby Secured, and the insurers do not deny liability to the insureds, then, if nore of the
Leases are zubject to termination on account of such casualty and if no Event of Default, as hereinafter
defined,shai’-have occurred and be then continuing, and if there was no Event of Default, whether
continuing or nsot; at the time of occurrence of damage or destruction, which resulted in said loss, the
proceeds of insu‘arce shall be applied to reimburse the Mortgagor for the cost of restoring, repairing,
replacing or rebuiiding (herein generally called “Restoring”) the Premises or any part thereof subject to
Insured Casualty, as previded for in Section 9 hereof;

(c) Notwithstanding the foregcing, proceeds of rent and rental value insurance or business interruption
insurance provided as set forth 11 stction 4(c) hereof collected by the Mortgagee, shall be held and applied
as follows:

(i) So long as no Event of Default shall diave occurred, such proceeds shall be applied in payment of
periodic installments of principal ana.interest provided for in the Note and to payment of any Tax
and Insurance Deposits required by Sectian‘6-hereof, and any surplus shall be remitted to Mortgagor;
and

(it) Upon the occurrence of an Event of Default, such proszeds shall be applied as set forih in Subsection
(e} below.

(d) If, in the reasonable judgment of Mortgagee, the Premises cainou be restored to an architectural and
economic unit as provided for in Subsection (b) above, then at any tin< Trom and after the Insured Casualty,
upon thirty (30} days' written notice to Mortgagor, Mortgagee may declare the entire balance of the
Indebtedness Hereby Secured to be, and at the expiration of such thirty (3') day period the Indebtedness
Hereby Secured shall be and become, immediately due and payable;

(e) Except as provided for in this Section 7, Mortgagee shall apply the proceeds ‘of ir:surance (including
amounts not required for Restoring effected in accordance with Subsection (b) above) consequent upon
any Insured Casualty upon the Indebtedness Hereby Secured, in such order or manner a5 7he Mortgagee
may elect; provided that no premium or penalty shall be payable in connection with any prepayment of
the Indebtedness Hereby Secured made out of insurance proceeds as aforesaid;

{f} In the event that proceeds of insurance, if any, shall be made available to the Mortgagor for the Restoring
of the Premises, Mortgagor hereby covenants to Restore the same to be of at least equal value and of
substantially the same character as prior to such damage or destruction; all to be effected in accordance
with plans and specifications to be first submitted to and approved by the Mortgages;

{g) Any portion of insurance proceeds remaining after payment in full of the Indebtedness Hereby Secured
shall be paid to Mortgagor or as ordered by a court of competent jurisdiction;

{h) No interest shall be payable by Mortgagee on account of any insurance proceeds at any time held by
Mortgagee;
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collect any proceeds of any policies of insurance, or (i) Restore any portion of the Premises damaged
or destroyed through any cause.

08097827

8, Condemnation, The Mortgagor will give Mortgagee prompt notice of any proceedings, instituted or threatened,
secking condemnation or taking by eminent domain or any like process (herein generally called a “Taking™), of
all or any part of the Premises, including damages to grade, and:

(a)

(b)

©

(d)

(e)

0

(®

Mortgagor hereby assigns, transfers and sets over unto Mortgagee the entire proceeds of any Award
consequent upon any Taking;

If, in tha reasonable judgment of the Mortgagee, the Premises can be restored to an architectural and
economic unit of the same character and not less valuable than the Premises prior to such Taking and
adequatelv seruning the outstanding balance of the Indebtedness Hereby Secured, then if no Event of
Default, as h(reinafter defined, shall have occurred and be then continuing, the Award shall be applied
to reimburse Mortgapor for the cost of Restoring the portion of the Premises remaining after such Taking,
as provided for in Section 9 hereof;

If, in the reasonable judgzment of Mortgagee, the Premises cannot be restored to an architectural and
economic unit as provided for'in Jubsection (b) above, then at any time from and after the Taking, upon
thirty (30) days” written notice te Martgagor, Morigagee may declare the entire balance of the Indebtedness
Hereby Secured to be, and at the expizaiion of such thirty (30) day period the Indebtedness Hereby Secured
shall be and become, immediately due 2nd payable;

Except as provided for in Subsection (b) of this Section 8, Mortgagee shall apply any Award (including
the amount not required for Restoration effected in accordance with Subsection (b) above) upon the
Indebtedness Hereby Secured in such order or raanner as the Mortgagee may elect; provided that no
premium or penalty shall be payable in connection with any prepayment of the Indebtedness Hereby
Secured made out of any Award as aforesaid;

In the event that any Award shall be made available to the Morigagor for Restoring the portion of the
Premises remaining after a Taking, Mortgagor hereby covenants/(~ Destore the remaining portion of the
Premises 1o be of at least equal value and of substantially the saine (hizracter as prior to such Taking,
all to be effected in accordance with plans and specifications to be first'sibriitted to and approved by the
Mortgagee; '

Any portion of any Award remaining after payment in full of the Indebtednes: Hzreby Secured shall be
paid to Mortgagor or as ordered by a court of competent jurisdiction;

.No interest shall be payable by Mortgagee on account of any Award at any time held-b7 Mortgagee.

9. Disbursement of Insurance Proceeds and Condemnation Awards. In the event the Mortgagor is entitled to
reimbursement out of insurance proceeds or any Award held by the Mortgagee, such proceeds shall be disbursed
from time to time upon the Mortgagee being furnished with satisfactory evidence of the estimated cost of completion
of the Restoring, with funds (or assurances satisfactory to the Mortgagee that such funds are available) sufficient
in addition to the proceeds of insurance or Award, to complete the proposed Restoring, and with such architect's
certificates, waivers of lien, contractor’s sworn statements and such other evidence of costs and payments as the
Mortgagee may reasonably require and approve; and the Mortgagee may, in any event, require that all plans and
specifications for such Restoring be submitted to and approved by the Mortgagee prior to commencement of work;
and in each case:
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(b) Funds other than proceeds of insurance or the Award shall be disbursed prior to disbursement of such
proceeds or Award; and

(c) Atall times the undisbursed balance of such proceeds or Award remaining in the hands of the Mortgagee,
together with funds deposited for the purpose or irrevocably committed to the satisfaction of the Mortgagee
by or on behalf of the Mortgagor for the purpose, shall be at least sufficient in the reasonable judgment
of the Mortgagee to pay for the cost of completion of the Restoring, free and clear of all liens or claims
for lien. :

10. Stamp Tax. If, by the laws of the United States of America, or of any state having jurisdiction over the
Mortgagor, any tax is due or becomes due in respect of the issuance of the Note, the Mortgagor shall pay such
tax in the manner required by such law.

11. Prepayment Privilege. At such time as the Mortgagor is not in default under the terms of the Note, or under
the terms of <his Mortgage, the Mortgagor shall have the privilege of making prepayments on the principal of the
Note (in additiea to the required payments thereunder) in accordance with the terms and conditiens, if any, set
forth in the Note_bur not otherwise.

12. Effect of Extensions of Time, Amei.dments on Junior Liens and Others. Mortgagor covenants and agrees that:

(a) If the payment of the Indebtedness Fiereby Secured, or any part thereof, be extended or varied, or if any
part of the security be released, all peicins now or at any time hereafter liable therefor, or interested in
the Premises, shall be held to assent to such <atension, variation or release, and their liability, if any, and
the lien and all provisions hereof shall continue in full force and effect; the right of recourse against all
such persons being expressly reserved by the Moitzagee, notwithstanding any such extension, variation
or release:

(b) Any person, firm or corporation taking a junior mortgarg ar other lien upon the Premises or any interest
therein, shail take such lien, subject to the rights of the Mzitgagee to amend, modify and supplement this
Mortgage, the Note, the Assignment and the Construction Loan 'Agreement hereinafter referred to, and
to vary the rate of interest and the method of computing the szmme. and to impose additional fees and
other charges, and to extend the maturity of the Indebtedness Hareby Secured, in each and every case
without giving notice to, or obtaining the consent of, the holder of suzi jusior lien and without the lien
of this Mortgage losing its priority over the rights of any such junior lien;

(c) Nothing in this Section contained shall be construed as waiving any provision of Sestion 17 hereof which
provides, among other things, that it shall constitute an Event of Default if the Freinise be sold, conveyed
or encumbered,

13. Effect of Changes in Tax Laws. In the event of the enactment after the date hereof by any legitiative authority
having jurisdiction of the Premises of any law deducting from the value of land for the purposes of taxation, any
lien thereon, or imposing upon the Mortgagee the payment of the whole or any part of the taxes or assessments
or charges or liens herein required to be paid by the Mortgagor, or changing in any way the laws relating to the
taxation of mortgages or debts secured by mortgages or the Mortgagee's interest in the Premises, or the method
of collecting taxes, so as to affect this Mortgage or the Indebtedness Hereby Secured, or the holder thereof, then,
and in any such event, the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or assessments, or
reimburse the Mortgagee therefor; provided that if in the opinion of counsel for the Mortgagee the payment by
Mortgagor of any such taxes or assessments shall be unlawful, then the Mortgagee may, by notice to the Mortgagor,
declare the entire principal balance of the Indebtedness Hereby Secured and all accrued interest to be due and payable
on a date specified in such notice, not less than 180 days after the date of such notice, and the Indebtedness Hereby
Secured and all accrued interest shall then be due and payable without premium or penalty on the date so specified
in such notice.
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14. Mortgagee's PentQJnN @cl:gaEsI(@allA In_casthMlhe Mortgagee, either before

or after acceleration of the Indebtedness Hereby Secured or the foreclosure of the lien hereof, and during the period
of redemption, if any, may, but shall not be required to, make any payment or perform any act herein or in any
other Loan Documents, including but not limited to the Construction Loan Agreement hereinafter referred to,
required of the Mortgagor (whether or not the Mortgagor is personally liable therefor) in any form and manner
deemed expedient to the Mortgagee; and in connection therewith:

(a) The Mortgagee may, but shall not be required to, make full or partial payments of principal or interest
on prior encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or other prior
lien, title, or claim thereof, or redeem from any tax sale or forfeiture affecting the Premises, or contest
any tax, assessment, lien or claim;

(b) Mortgagee may, but shall not be required to, complete construction, furnishing and equipping of the
Improvements upon the Premises and rent, operate and manage the Premises and such Improvements
and pay operating costs and expenses, including management fees, of every kind and nature in connection
therewith, so that the Premises, Improvements and Personal Property shall be operational and usable for
their intended purposes;

(¢} Alinionies paid for any of the purposes herein authorized or authorized by any other instrument evidencing
or secuiing the Indebtedness Hereby Secured, and all expenses paid or incurred in connection therewith,
incluaiiip aitorney’s fees and any other monies advanced by the Mortgagee to protect the Premises and
the lien herof, or to complete construction, furnishing and equipping, or to rent, operate and manage
the Premises azid such Improvements, or to pay any such operating costs and expenses thereof, or to keep
the Premises, Itaprovements and Personal Property operational and usable for their intended purposes,
shall be so much addisicnal Indebtedness Hereby Secured, whether or not they exceed the amount of the

- Note, and shall becorie immediately due and payable without notice, and with interest thereon at the
Default Rate specified in the Note (herein called the “Default Rate™);

{(d) Inaction of the Mortgagee shall riever be considered a waiver of any right accruing to it on account of
any default on the part of the Murtiagor;

(¢} The Mortgagee, in making any payrnent hereby authorized (i) relating to taxes and assessments, may do
so according to any bill, statement or estimate, without inquiry into the validity of any tax, assessment,
sale, forfeiture, tax lien or title or claim therest, (i} for the purchase, discharge, compromise or settlement
of any other prior lien, may do so without inquity s to the validity or amount of any claim for lien which
may be asserted, or (iii) in connection with the completion of construction, furnishing or equipping of
the Improvements or the Premises or the rental, operziicn or management of the Premises or the payment
of operating costs and expenses thereof, Mortgagee inay do-2a in such amounts and to such persons as
Mortgagee may deem appropriate, and may enter into suca con‘racts therefor as Mortgagee may deem
appropriate or may perform the same itself.

15. Inspection of Premises. The Mortgagee shall have the right to inspect the Premises at all Jeasonable times,
and access thereto shall be permitted for that purpose. '

16. Financial Statements. The Mortgagor will, within ninety (90) days after the end of each fiscal year of the
Mortgagor and of each guarantor and each tenant specified by Mortgagee, furnish to the Mortgagee at the place
where interest thereon is then payable, financial and operating statements of the Premises and of each guarantor
and each such tenant for such fiscal year, all in reasonable detail and in any event including such itemized statement
of receipts and disbursements as shall enable Mertgagee to determine whether any default exists hereunder or under
the Note; and in connection therewith:

(a) Such financial and operating statements shall be prepared and certified at the expense of Mortgagor in
such manner as may be acceptable to the Mortgagee, and the Mortgagee may, by notice in writing to the
Mortgagor, require that the same be prepared and centified, pursuant to audit, by a firm of independent
certified public accountants satisfactory to Mortgagee, in which case such accountants shall state whether
or not, in their opinion, any default or Event of Default exists hereunder or under the Note; and
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(b) If the stalett;rg F:F;l @)1Ait; aﬁ? ¥:rally accepted accounting
principles conststently applied, or'if Mortgght failsrorfurmtish threSane when due, Mortgagee may audit

or cause to be audited the books of the Premises and/or the Morgagor and of each Guarantor and each
such tenant, at Mortgagor's expense, and the costs of such audit shall be so much additional Indebtedness
Hereby Secured bearing interest at the Default Rate until paid, and payable upon demand.

17, Restrictions on Transfer. Subject to the provisions of Section 18 hereof, it shall be an immediate Event of Default
hereunder if, without the prior written consent of the Mortgagee, any of the following shall occur, and in any event
Mortgagee may condition its consent upon such increase in rate of interest payable upon the Indebtedness Hereby
Secured, chargze in monthly payments thereon, change in maturity thereof and/or the payment of a fee, all as
Mortgagee may in its sole discretion require:

(a) If the i4srtzagor shall create, effect, contract for, commit to or consent to or shall suffer or permit any
conveyaics, szle, assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance or
alienation of the Tremises or any part thereof, or interest therein, excepting only sales or other dispositions
of Collateral as défired in Section 19 (herein called “Obsolete Collateral™) no longer useful in connection
with the operatiotiof the Premises; provided that prior to the sale or other disposition thereof, such Obsolete
Collateral shall have beer rzplaced by Collateral, subject to the first and prior lien hereof, of at least equal
value and utility;

(b) If the Mortgagor is a trustee, tlien'if any beneficiary of the Mortgagor shall create, effect, contract for,
commit to or consent to, or shall sufferor permit, any sale, assignment, transfer, lien, pledge, mortgage,
security interest or other encumbran:e or alienation of such beneficiary's beneficial interest in the
Mortgagor;

(¢) If the Mortgagor is a corporation, or if any ¢orporation is a beneficiary of a trustee mortgagor, then if
any sharcholder of such corporation shall create, sirest, contract for, commit to or consent to or shall
suffer or permit any sale, assignment, transfer, lien, pledge. mortgage secunty interest or other encumbrance
or alienation of any such shareholder’s shares in such-corporation; provided that if such corporation is
a corporation whose steck is publicly traded on a national sect rities exchange or on the “Over The Counter™
market, then this Section 17(c) shall be inapplicable;

(d) If the Mortgagor is a partnership or joint venture, or if any benefiziary of a trustee Mortgagor is a
partnership or joint venture, then if any general partner or joint venturer in s 1th partnership or joint venture
shall create, effect or consent to or shall suffer or permit any sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation of any part oi'ths rartnership interest or
joint venture interest, as the case may be, of such partner or joint venturer; or

(e) If there shall be any change in control (by way of transfers of stock ownership, partnesship interests or
"otherwise) in any general partner which directly or indirectly controls or is a general partner of a
partnership or joint venture beneficiary as described in Subsection 17(d) above;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest,
encumbrance or alienation is effected directly, indirectly, voluntarily or involuntarily, by operation of law or
otherwise; provided that provisions of this Section 17 shall be operative with respect to, and shall be binding upon,
any persons who, in accordance with the terms hereof or otherwise, shall acquire any part of or interest in or
encumbrance upon the Premises, or such beneficial interest in, share of stock of or partnership or joint venture
interest in the Mortgagor or any beneficiary of a Trustee Mortgagor; and provided further that no consent by
Mortgagee to, or any waiver of, any event or condition which would otherwise constitute an Event of Default under
this Section 17, shall constitute a consent to or a waiver of any other or subsequent such event or condition or
a waiver of any right, remedy or power of Mortgagee consequent thereon.
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18. Permitted TranstNFFeIt@]iA(i‘_shal@ypaMf the following:

(a) Liens securing the Indebtedness Hereby Secured;
(b) The lien of current real estate taxes and assessments not in default;

(¢} Transfers of the Premises, or part thereof, or interest therein or any beneficial interests, shares of stock,
or partnership or joint venture interests, as the case may be, in the Mortgagor, or any beneficiary of a
Trustee Mortgagor by or on behalf of an awner thereof who is deceased or declared judicially incompetent,
to such owner's heirs, legatees, devisees, executors, administrators, estate, personal representatives and/or
committee.

19. Uniform Commercial Code. This Mortgage constitutes a Security Agreement under the Uniform Commercial
Code of the State in which the Premises is located (herein called the “Code™) with respect to any part of the Premises
which may or might now or hereafter be or be deemed to be personal property, fixtures or property other than
real estate (all herein called “Collateral™); all of the terms, provisions, conditions and agreements contained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other property comprising
the Premises; and the following provisions of this Section 19 shall not limit the generality or applicability of any
other provision of this Mortgage, but shall be in addition thereto:

(2) The Mortgagor (being the Debtor as that term is used in the Code) is and wiil be the true and lawful
owner of the Collateral, subject to no liens, charges or encumbrances other than the lien hereof;

(b} The Collateral is to be used by the Mortgagor solely for business purposes, being installed upon the Premises
for Mortgagor’s own use or as the equipment and furnishings furnished by Mortgagor, as landlord, to
tenants of the Premises;
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of the Mortgagee (bein arfy as that term 1s used in the Code) by Mortgagor or any other
person; and the Collateral may be affixed to the Real Estate but will not be affixed to any other rea! estate;

(d) The only persons having any interest in the Premises are the Mortgagor, Mortgagee and persons occupying
the Premises as tenants only; -

(e) No Financing Statement covering any of the Collateral or any proceeds thereof is on file in any public
office except pursuant hereto; and Mortgagor will at its own cost and expense, upon demand, furnish to
the Mortgagee such further information and will execute and deliver to the Mortgagee such financing
statement and other documents in form satisfactory to the Mortgagee, and will do all such acts and things
as the Mortgagee may at any time or from time to time reasonably request or as may be necessary or
appropriate to establish and maintain a perfected security interest in the Collateral as security for the
Indebtedness Hereby Secured, subject to no adverse liens or encumbrances; and the Mortgagor will pay
the cost of filing the same or filing or recording such financing statements or other documents, and this
instrument, in all public offices whenever filing or recording is deemed by the Mortgagee to be necessary
or dasirable; ‘

12826080
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() Upon the occurrence of any Event of Default hereunder (regardless of whether the Code has been enacted
in the jantdiction where rights or remedies are asserted) and at any time thereafter (such Event of Defauit
not having rreviously been cured), the Mortgagee at its option may declare the Indebtedness Hereby
Secured imnied.ately due and payable, all as more fully set forth in Section 20 hereof, and thereupon
Mortgagee shali bave the remedies of a secured party under the Code, including without limitation the
right to take immec:ate and exclusive possession of the Collateral, or any part thereof, and for that purpose
may, so far as the Morigzger can give authority therefor, with or without judicial process, enter (if this
can be done without breach of the peace) upon any place which the Collateral or any part thereof may
be situated and remove the same therefrom (provided that if the Collateral is affixed to real estate, such
removal shall be subject to the Corditions stated in the Code);

(g) The Mortgagee shall be entitled te-iicid, maintain, preserve and prepare the Collateral for sale, until
disposed of, or may propose to retain ‘he Cellateral, subject to the Mortgagor's right of redemption, if
any, in satisfaction of the Mortgagor's obligations as provided in the Code; provided that (i) the Mortgagee
without removal may render the Collateral uausable and dispose of the Collateral on the Premises, and
(i) the Mortgagee may require the Mortgagor ‘o assemble the Collateral and make it available to the
Mortgagee for its possession at a place to be designaie by Mortgagee which is reasonably convenient
to both parties;

(h) The Mortgagee will give Mortgagor at least five (5) days’ nctice of the time and place of any public sale
thereof or of the time after which any private sale or any other.irzended disposition thereof is made and
the requirements of reasonable notice shall be met if such notice is-mailed, by certified mail or equivalent,
postage prepaid, to the address of the Mortgagor determined as provided in Section 42 hereof, at least
five (3) days before the time of the sale or disposition;

(1) The Mortgagee may buy at any public sale, and if the Collateral is a type cust¢mar ly sold in a recognized
market or is of a type which is the subject of widely distributed standard price quaations, Mortgagee
may buy at any private sale, and any such sale may be held as part of and in conjunctior with any foreclosure
sale of the Real Estate comprised within the Premises, the Collateral and Real Estatc t¢ be sold as one
lot if Mortgagee so elects;

(j) The net proceeds realized upon any such disposition, after deduction for the expenses of retaking, holding,
preparing for sale, selling or the like, and the reasonable attorneys’ fees and legal expenses incurred by
Mortgagee, shall be applied in satisfaction of the Indebtedness Hereby Secured; and the Mortgagee will
account to the Mortgagor for any surplus realized on such disposition;

(k) The remedies of the Mortgagee hereunder are cumulative and the exercise of any one or more of the
remedies provided for herein or under the Code shall not be construed as a waiver of any of the other
remedies of the Mortgagee, including having the Collateral deemed part of the realty upon any foreclosure
thereof, so long as any part of the Indebtedness Hereby Secured remains unsatisfied; '

(1} The terms and provisions contained in this Section 19 shall, unless the context otherwise requires, have
the meanings and be construed as provided in the Code.
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20 Events of Defau[UN@rFfF l)@llgAr*s_(he@ EMof Default"} shall occur:

(a) If default is made in the due and punctual payment of the Note or any installment thereof, either principal
or interest, as and when the same is due and payable, or if default is made in the making of any payment
of any other monies required to be made hereunder or under the Note, and any applicable period of grace
specified in the Note shall have elapsed; or

(b) Ifan Event of Default pursuant to Section 17 hereof shall occur and be continuing without notice or grace
of any kind; or

(c) If default is made in the maintenance and delivery to Mortgagee of insurance required to be maintained
and delivered hereunder, without notice or grace of any kind; or

(d) If (and for the purpose of this Section 20(d} only, the term Mortgagor shall mean and include not only
Mortgagor but any beneficiary of a Trustee Mortgagor and each person who, as guarantor, co-maker or
otherwise shall be or become liable for or obligated upon all or any part of the Indebtedness Hereby Secured

or any of the covenants or agreements contained herein, sr-ia-the-Conctruction-boan-Agiecment)—

(i) The Mortgagor shall file a petition in voluntary bankruptcy under the Bankruptcy Code of the United
States or any similar law, state or federal, now or hereafter in effect, or

2.28L6050

{ii) Tne-Mortgagor shall file an answer admitting insolvency or inability to pay its debts, or

(i) Witin-sixty (60) days after the filing against Mortgagor of any involuntary proceedings under such
Bankrupicy Code or similar law, such proceedings shall not have been vacated or stayed, or

(iv) The Mongager shall be adjudicated a bankrupt, or a trustee or receiver shall be appointed for the
Mortgagor orfai all or the major part of the Mortgagor's property or the Premises, in any involuntary
proceeding, or an) court shall have taken jurisdiction of all or the major part of the Mortgagor's
property or the Premises in.any involuntary proceeding for the protection, reorganization, dissolution,
liquidation or winding up of the Mortgagor, and such trustee or receiver shall not be discharged or
such jurisdiction relinquishi:d ir vacated or stayed on appeal or otherwise stayed within sixty (60)
days, or

(v) The Mortgagor shall make an ass gnment for the benefit of creditors or shall admit in wnting its
inability to pay its debts generally as they become due or shall consent to the appointment of a receiver
or trustee or liquidator of all or the major nart of its property, or the Premises; or

(e} If any default shall exist under the provisions of S«ction 26 hereof, or under the Assignment referred to
therein; or

(f) If any default shall exist under the provisions of Sectizn 30 hereof, or under the Construction Loan
Agreement referred to therein; or

(g} If any representation made by or on behalf of Mortgagor in coraestion with the Indebtedness Hereby
Secured shall prove untrue in any material respect; or

(h) If default shall continue for 15 days after notice thereof by Mortgagee to IMorizagor in the due and punctual
performance or observance of any other agreement or condition herein or in the Note contained; provided
that if such default is not susceptible of cure within such 15-day period, such 15-¢ay reriod shall be extended
to the extent necessary to permit such cure if, but only if, (i) Mortgagor shali comrierize such cure within
such [3-day period and shall thereafter prosecute such cure to completion, diligently znd without delay,
and (ii) no other Event of Default shall occur; or

(i) If the Premises shall be abandoned;
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then the Mortgagee is hereby authorized and empowered, at its option, and without affecting the lien hereby
created or the priority of said lien or any right of the Mortgagee hereunder, to declare, without further notice
all Indebtedness Hereby Secured to be immediately due and payable, whether or not such default is thereafter
remedied by the Mortgagor, and the Mortgagee may immediately proceed to foreclose this Mortgage and/or
exercise any right, power or remedy provided by this Mortgage, the Note, the Assignment or any of the other
Loan Documents or by law or in equity conferred.

21, Foreclosure. When the Indebtedness Hereby Secured, or any part thereof, shall become due, whether by
acceleration or otherwise, the Mortgagee shall have the right to foreclose the lien hereof for such Indebtedness or
part thereof and: :

(a)

(b

In any suit or proceeding to foreclose the lien hereof, there shall be allowed and included as additional
indebtedness in the decree for sale, all expenditures and expenses which may be paid or incurred by or
on behalf of the Mortgagee for attorneys' fees, appraisers’ fees, outlays for documentary and expert
evidence, stenographers’ charges, publication costs, and costs {(which may be estimated as to items to be
expended after entry of the decree) of procuring all such abstracts of title, title searches and examinations,
title irzurance policies, and similar data and assurances with respect to title, as the Mortgagee may deem
reasonably necessary either to prosecute such suit or to evidence to bidders at sales which may be had
pursuant/to such decree the true conditions of the title to or the value of the Premises; and

All expendituresand expenses of the nature in this Section mentioned, and such expenses and fees as may
be incurred in th< protection of the Premises and the maintenance of the lien of this Mortgage, including
the fees of any atteiney employed by the Mortgagee in any litigation or proceedings affecting this Mortgage,
the Note or the Premises ¢+ the rights of Mortgagee hereunder or as to which Mortgagee may be made
a party by virtue of its inieresin the Premises pursuant to this Mortgage or otherwise, including probate
and bankruptey proceedings, or in preparation for the commencement or defense of any proceeding or
threatened suit or proceeding, slal! constitute so much additional Indebtedness Hereby Secured, and shall
be immediately due and payable by 102 Mortgagor, with interest thereon at the Default Rate.

22. Proceeds of Foreclosure Sale, The proceeds of any foreclosure sale of the Premises shall be distributed and
applied in the following order of priority: First, on-2ccsunt of all costs and expenses incident to the foreclosure
proceedings, including all such items as are mentioned ix Section 21 hereof; Second, all other items which, under
the termns hereof, constitute Indebtedness Hereby Securea<dditional to that evidenced by the Note, with interest
on such items as herein provided; Third, to interest remainiisg unpaid upon the Note; Fourth, to the principal
remaining unpaid upon the Note; and lastly, any overplus to the Ziortgagor, and its successors or assigns, as their
nights may appear.

23. Receiver. Mortgagor consents and agrees that:

(a)

(b)

(©)

(d)

Upon, or at any time after, the filing of a complaint to foreciose this*fortgage, the court in which such
complaint is filed may appoint a receiver of the Premises;

Such appointment may be made either before or after sale, without notice, wittiout regard to solvency
or insolvency of the Mortgagor at the time of application for such receiver, and without regard to the
then value of the Premises or whether the same shail be then occupied as a hom<stzad or not; and the
Mortgagee hereunder, or any holder of the Note, may be appointed as such receiver;

Such receiver shall have the power to collect the Rents during the pendency of such foreclosure suit and,
in case of a sale and a deficiency, during the full statutory period 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 to collection of such Rents and all other powers which may be necessary
or are usual in such cases for the protection, possession, control, management and operation of the Premises
during the whole of said period;

The court may, from time to time, authorize the receiver to apply the net income from the Premises in
his hands in payment in whole or in part of:

(i) The Indebtedness Hereby Secured or the indebtedness secured by any decree foreclosing this
Mortgage, or any tax, special assessment or other lien which may be or become superior to the lien
hereof or such decree, provided such application is made prior to the foreclosure sale; or

(i) The deficiency in case of a sale and deficiency.
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" 24. Insurance Upon HN@F Fv‘llesure Aah;r fi e ngs have been instituted, the
proceeds of any insurance policy or policies, if nolapplied in estonng t ¢ Improvements, as aforesaid, shall be

used to pay the amount due in accordance with any decree of foreclosure that may be entered in any such proceedings,
and the balance, if any, shall be paid as the court may direct; and:

(a) In the case of foreclosure of this Mortgage, the court, in its decree, may provide that the Mortgagee's
clause attached to each of the casualty insurance policies may be canceled and that the purchaser at
foreclosure sale may cause a new loss clause to be attached to each of said casualty insurance policies

making the loss thereunder payable to said purchaser and any such foreclosure decree may further provide

that in case of a redemption under said decree as provided by statute, such redemptor may cause the
preceding loss clause attached to each casualty insurance policy to be canceled and a new loss clause to
be attached thereto, making the loss thereunder payable to such redemptor; and

(b) Inthe event of foreclosure sale, the Mortgagee is hereby authorized, without the consent of the Mortgagor,
to assign any and all insurance policies to the purchaser at the sale, or to take such other steps as the
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by any of the said
insuiance policies.

25, Waiver, The Mortgagor hereby convenants and agrees that it will not at any time insist upon or plead, or
in any manner whziever claim or take any advantage of, any stay, exemption or extension law or any so-called
“Moratorium Law™ nowor at any time hereafter in force, nor claim, take or insist upon the benefit or advantage
of or from any law now 4r Yereafter in force providing for the valuation or appraiserent of the Premises, or any
part thereof, prior to any sale or sales thereof to be made pursuant to any provisions herein contained, or to decree,
judgment or order of any court 4f sompetent jurisdiction; or, after such sale or sales, claim or exercise any rights
under any statute now or hereafterin force to redeem the property so sold, or any part thereof, or relating to the
marshalling thereof, upon foreclosure sale or other enforcement hereof, and without limiting the foregoing:

{(a) The Mortgagor hereby expressly wuives any and all rights of redemption from sale, if any, under any order
or decree of foreclosure of this Muortzzge, on its own behalf and on behalf of each and every person, it
being the intent hereof that any and all “uch rights of redemption of the Mortgagor and of all other persons
are and sha]l be deemed to be hereby wawed to the full extem permmed by the pronswns ofﬂﬁﬂﬂ@t

pqdmm 735 ILCS 5/15--1601 or other replacanent statutes,

(b) The Mortgagor will not invoke or utilize any such law.or laws or otherwise hinder, delay or impede the
execution of any right, power or remedy herein or othe/wise granted or delegated to the Mortgagee but
will suffer and permit the execution of every such right, power and remedy as though no such law or
laws had been made or enacted; and

(¢) Ifthe Mortgagor is a trustee, Mortgagor represents that the provisiors of this Section (including the waiver
of redemption rights} were made at the express direction of Mortgagor’s beneficiaries and the persons
having the power of direction over Mortgagor, and are made on behalf ¢f 'he Trust Estate of Mortgagor
and all beneficiaries of Mortgagor, as well as all other persons mentioned a'sove

26, Assignment. As further security for the Indebtedness Hereby Secured, the Mortgagor has, concurrently
herewith, executed and delivered to the Mortgagee a separate instrument (herein called the “Assignment™) dated
as of the date hereof, wherein and whereby, among other things, the Mortgagor has assigned to the Mortgagee all
of the rents, issues and profits, and/or any and all Leases and/or the rights of management of the Premises, all
as therein more specifically set forth, which said Assignment is hereby incorporated herein by reference as fully
and with the same effect as if set forth herein at length: and in connection with the foregoing:

(a) The Mortgagor agrees that it will duly perform and observe all of the terms and provisions on its part
to be performed and observed under the Assignment;

(b) The Mortgagor agrees that it will duly perform and observe all of the terms and provisions on lessor’s
part to be performed and observed under any and all Leases to the end that no default on the part of
lessor shall exist thereunder; and
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o (C)' Nothing herumnaj%&llﬁjbéklm @QEﬁMor discharge any obligation,

duty or liability of lessor under any Lease; and the Mortgagor shall and does hereby indemnify and agree
to defend and hold the Mortgagee harmless of and from any and all liability, loss or damage which the
Mortgagee may or might incur under any Lease or by reason of the Assignment; and any and all such
liability, loss or damage incurred by the Mortgagee, together with the costs and expenses, including
reasonable attorneys’ fees, incurred by the Mortgagee in the defense (including preparation for defense)
of any claims or demands therefor (whether successful or not), shall be so much additional Indebtedness
Hereby Secured, and the Mortgagor shall reimburse the Mortgagee therefor on demand, together with
interest thereon at the Default Rate from the date of demand to the date of payment.

27. Priorities With Respect to Leases. If the Mortgagee shall execute and record (or register) in the public office
wherein this Mortgage was recorded (or registered) a unilateral declaration that this Mortgage shall be subject and
subordinate, in whole or in part, to any Lease, then upon such recordation (or registration), this Mortgage shall
become subject and subordinate to such Lease to the extent set forth in such instrument; provided that such
subordination shall not extend to or affect the priority of entitlement to insurance proceeds or any Award unless
such instrument shall specifically so provide.

28, Mortgagee ia Possession. Nothing herein contained shall be construed as constituting the Mortgagee a
mortgagee in pssession in the absence of the actual taking of possession of the Premises by the Mortgagee.

29, Business Loan, Worrgagor rggresents and agrees that the Ioan evidenced by the Note and secured hereby is
a business loan within the parview SREWEUODIBOLD b S B SNORE (or any substitute,
amended, or replacement staintes) and is transacted solely for the purpose of carrying on or acquiring the business
of the Mortgagor or, if the Mortgagor is a trustee, for the purpose of carrying on or acquiring the business of the
beneficiaries of the Mortgagor as¢ontemplated by said Section.

SL608U
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connection withthe construction and erectian of certain improvements upon the,Prcmlses and the dlsbursement
of all or part of the bledness Hereby Secur:d for the purpose of financing the costs thereof; and:

(a) The Construction Loa reement is herchy incorporated herein by this reference as fully and with the
same effect as if set forth herzimat length;

{b) This Mortgage secures all funds advance suant4o the Construction Loan Agreement (which advances~
shall constitute part of the Indebtedness Hereby r.d, whether more or less than the principal amount
stated in the Note) and the due and punctual performamse, ~bcervance and payment of all of the terms,
conditions, provisions and agreements provided in the Constitssign Loan Agreement to be performed,
observed or paid by any party thereto other than Mortgagee; @na

{c) Mortgagor hereby agrees to duly and punctually perform, observe and=zy or cau be duly performed,
observed and paid all of the terms, conditions, provisions and payments provided for in onstruction

EoamAgreenrent o e performred; vbserved-or-pard-by-any-party—thereto-oth oo &
**  ard intent Of the Illinois Interest Act (815 ILCS 205/4 et sed.

31. Contests. Notwithstanding anything to the contrary herein contained, Mortgagor shall have the-right to contest
by appropriate legal proceedings diligently prosecuted any Taxes imposed or assessed upon the Premises or which
may be or become a lien thereon and any mechanics’, materialmen’s or other liens or claims for lien upon the Premises
(all herein called “Contested Liens™), and no Contested Lien shall constitute an Event of Default hereunder, if,

but only if:

(a) Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at- the time the same shall be
asserted;

(b} Mortgagor shall deposit with Mortgagee the full amount (herein called the “Lien Amount™) of such
Contested Lien or which may be secured thereby, together with such amount as Mortgagee may reasonably
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 title indemnity in such amount and form,
and issued by a bond or title insuring company, as may be satisfactory to Mortgagee;
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(d)

Mortgagor t}’lj N@IFCFHC cov!tﬂfl;gy (‘ontb}'{ppropriatc legal proceedings
having the elféct of Staying the foreclosife Of forfeltUre of The Premtises, and shall permit Mortgagee to

be represented in any such contest and shall pay all expenses incurred by Mortgagee in so doing, including
fees and expenses of Mortgagee's counsel (all of which shall constitute so much additional Indebtedness
Hereby Secured bearing interest at the Default Rate until paid, and payable upon demand);
Mortgagor shall pay such Contested Lien and all Lien Amounts together with interest and penalties thereon
(i) if and to the extent that any such Contested Lien shall be determined adverse to Mortgagor, or (ii)
forthwith upon demand by Mortgagee if, in the opinion of Mortgagee, and notwithstanding any such
contest, the Premises shall be in jeopardy or in danger of being forfeited or foreclosed; provided that if
Mortgagor shall fail so to do, Mortgagee may, but shall not be required to, pay all such Contested Liens
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 discharge of such liens; and any amount expended
by Mortgagee in so doing shall be so much additional Indebtedness Hereby Secured bearing interest at
the Default Rate until paid, and payable upon demand; and provided further that Mortgagee may in such
case use and apply for the purpose monies deposited as provided in Subsection 31(b) above and may demand
paytaent upon any bond or title indemnity furnished as aforesaid.

- 32. Indemnification. Mortgagor does her:by covenant and agree that:

(a)

(b)
(c)

Mortgagee shall have no respousitility for the control, care, management or repair of the Premises and
shall not be responsible or liable for any negligence in the management, operation, upkeep, repair or control
of the Premises resulting in loss, injury or death to any tenant, licensee, immediate stranger or other person;
No liability shall be asserted or enforced ajainst Mortgagee in the exercise of the rights and powers hereby
granted to the Mortgagee; and Mortgagor hereby expressly waives and releases any such liability;
Mortgagor shall and does hereby indemnify and hold Mortgagee harmless from any liability, loss or damage
which Mortgagee may or might incur by reason of (1Y exercise by Mortgagee of any right hereunder, and
(i} any and all claims and demands whatsoever whicn nay be asserted against Mortgagee by reason of
any violation of, or liability under any Environmental Reguiation {other than due solely to an act or
omission of Mortgagee after obtaining possession or controi.of the Premises) or of any alleged obligation
or undertaking on Mortgagee's part to perform or discharge any ¢f the terms, covenants or agreements
contained herein or in any instrument evidencing, securing or relating 1% the Indebtedness Hereby Secured
or in any contracts, agreements or other instruments relating to or affecting the Premises; any and all
such liability, loss or damage incurred by the Mortgagee, together with the costs and expenses, including
reasonable attorneys’ fees incurred by Mortgagee in the defense (including pri:par: tion for defense) of any
claims or demands therefor (whether successful or not) shall be so much additionar Jadebtedness Hereby
Secured, and the Mortgagor shall reimburse the Mortgagee therefor on demand, tugather with interest
thereon at the Default Rate from the date of demand to the date of payment.

33, Mortgagor Not a Joint Venturer or Partner. Mortgagor and Mortgagee acknowledge and agrec that in no event
shall Mortgagee be deemed to be a partner or joint venturer with Mortgagor or any beneficiary of Mortgagor; and
without limiting the foregoing, Mortgagee shall not be deemed to be such a partner or joint venturer on account
of its becoming a mortgagee in possession or exercising any rights pursuant to this Mortgage or pursuant to any
other instrument or document evidencing or securing any of the Indebtedness Hereby Secured, or otherwise.
34. Subrogation. To the extent that Mortgagee, on or after the date hereol, pays any sum due under or secured
by any Senior Lien as hereinafter defined, or Mortgagor or any other person pays any such sum with the proceeds
of the Indebtedness Hereby Secured:

(a)

Mortgagee shall have and be entitled to a lien on the Premises equal in priority to the Senior Lien
discharged, and Mortgagee shall be subrogated to, and receive and enjoy al! rights and liens possessed,
held or enjoyed by, the holder of such Senicr Lien, which shall remain in existence and benefit Mortgagee
in securing the Indebtedness Hereby Secured; and

(MN/R&S/KRW/R&W /G, K&} (171788} rillinois) 19

1586050




(b) Notwithst mFFJOQJ‘ Ln; eﬁned) Mortgagee shall be
subrogathN A 'mp rior tiles, vendors' liens, mechanics’
liens, or liens, charges, encumbrances, rights and equities on the Prem:ses hawng priority to the lien of
this Mortgage (herein generally called “Senior Liens™), to the extent that any obligation secured thereby
is directly or indirectly paid or discharged with proceeds of disbursements or advances of the Indebtedness
Hereby Secured, whether made pursuant to the provisions hereof or of the Note or any document or

instrument executed in connection with the Indebtedness Hereby Secured.

35, Title In Mortgagor’s Successors. In the event that the ownership of the Premises or any part thereof becomes
vested in a person or persons other than the Mortgagor (2) the Mortgagee may, without notice to the Mortgagor,
deal with such successor or successors in interest of the Mortgagor with reference 1o this Mortgagc and the
Indebtedness Hereby Secured in the same manner as with the Mortgagor; and (b) the Mortgagor will give 1mmcd1atc

written notice to the Mortgagee of any conveyance, transfer or change of ownership of the Premises: but nothmg CO

in this Section 35 contained shall vary or negate the provisions of Section 17 hereof.

36. Rights Cumulative. Each right, power and remedy herein conferred upon the Mortgagee is cumulative and
in addition ta every other right, power or remedy, express or implied, given now or hereafter existing, at law or
in equity, and'each and every right, power and remedy herein set forth or otherwise so existing may be exercised
from time to4imz as often and in such order as may be deemed expedient by the Mortgagee, and the exercise or
the beginning ofipe exercise of one right, power or remedy shall not be a waiver of the right to exercise at the
same time or theiealiz: any other right, power or remedy; and no delay or omission of the Mortgagee in the exercise
of any right, power or ieniedy accruing hereunder or arising otherwise shall impair any such right, power or remedy,
or be construed to be a viaiver of any default or acquiescence therein.

37. Successors and Assigns. Tnis Mortgage and each and every covenant, agreement and other provision hereof
shall be binding upon the Monigagor 2=d its successors and assigns (including, without limitation, each and every
from time to time record owner of tae Premises or any other person having an interest therein) and shall inure
to the benefit of the Mortgagee and its Cucsessors and assigns and (a) wherever herein the Mortgagee is referred
to, such reference shall be deemed to include}¢ holder from time to time of the Note, whether so expressed or
not; and,(b) each such from time to time holder of the Note shall have and enjoy all of the rights, privileges, powers,
options, benefits and security afforded hereby and hereunder, and may enforce every and all of the terms and
provisions hereof, as fully and to the same extent ana with the same effect as if such from time to time holder was
herein by name specifically granted such rights, privileges, powers, options, benefits and security and was herein
by name designated the Morgages.

38. Provisions Severable. The unenforceability or invalidity of 24y pravision or provisions hereof shall not render
any other provision or provisions herein contained unenforceable o1 invalid.

39. Waiver of Defense. No action for the enforcement of the lien or any provision hereof shail be subject to any
defense which would not be good and available to the party interposing the sam<in an action at law upon the Note.

40. Captions and Pronouns. The captions and headings of the various sections of th1s Mortgage are for convenience
only, and are not to be construed as confining or limiting in any way the scope or int:nt ¢f the provisions hereof;
and whenever the context requires or permits, the singular number shall include the plurat. i plural shall mcludc
the singular and the masculine, feminine and neuter genders shall be freely interchangeabie

41. Commitment. Mortgagor represents and agrees that the Indebtedness Hereby Secured represcntcd by the Note

represents the proceeds of a loan made and to be made by Mortgagee to Mongagor pursuant to
- _Lga_.n_gppllcatlon dated November 25, 199

(herein, togother—with-any—Applicationfor Loan-referred—to-therein, being called the “Commitment™); and in

connection herewith:

(a) The Commitment is hereby incorporated herein by reference as fully and with the same effect as if set forth
herein at length;
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(b} If the ComU air@c hn@@@o¥rcby adopts and ratifies the
err

Commitment and the Apphcatlon re 10 therein as itSown act and agreement;

{c) Mortgagor hereby covenants and agrees to duly and punctually do and perform and observe all of the terms,
provisions, covenants and agreements to be done, performed or observed by the Mortgagor (or borrower)
pursuant to the Commitment (and the Application forming a part thereof) and further represents that all
of the representations and stalements of or on behaif of Mortgagor (or borrower) in the Commitment (z2nd
the Application forming a part thereof) and in any documents and certificates delivered pursuant thereto
are true and correct.

42. Addresses and Notices. Any notice which any party hereto may desire or may be required to give to any other
party shall Lz ir writing, and the personal delivery thereof or electronic, facsimile transmission thereof, or the passage
of three days siter the mailing thereof by registered or certified mail, return receipt requested, or upon the next
business day aftcr 1imely and proper deposit, charges paid, with any overnight carrier with respect to next day service,
to the addresses initiully specified in the introductory paragraph hereof, or to such other place or places as any
party hereto may by nodze in writing designate, shall constitute service of notice hereunder.

43. Mortgagor Will Not Di2iiminate. Mortgagor covenants and agrees at all times to be in full compliance with
provisions of law prohibiting discrimination on the basis of race, color, creed or national origin including, but not
limited to, the requirements of Tit)¢ VIII of the 1968 Civil Rights Act, or any substitute, amended or replacement
Acts.

44, Interest at the Default Rate. Without.timiting the generality of any provision herein or in the Note contained,
from and after the occurrence of any Eveni-of Oefault hereunder, all of the Indebtedness Hereby Secured shall
bear interest at the Default Rate. '

45. Time. Time is of the essence hereof and of the Nut<, Assignment, Construction Loan Agreement and all other
instruments or Loan Documents delivered in connectionwith the Indebtedness Hereby Secured.

46, Applicable Law, This Document shall be construed in 2ceurdance with the laws of the State in which the
Premises are located.
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IN WITNESS 1if_ﬂ[{ERE)OF, Carrington Investments, Inc., has caused these
presents to be signed by its President and attested by its
Secretary, all as of the day, month and year first above

written,

CARRINGION INVESTMENTS, INC.

o Wk Gt
Ts:__fAlldlivds

ATTEST: -
Wiy, 2
i Ao D
Its: Je&&ﬁ% {g
N

THIS INSTRUMENT W45 PREPARED BY:

NEAL M. ROSS
ATTORNEY AT LAW
233 E. ERIE STREET SUITE 203
CHICAGO, ILLINOIS 60611
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I éi g a Notary Public in and for said County in the State
aforesaid, do hereby certify that m H’KK CAE:,—EE . : President of

CARRINGTON INVESTMENTS, INC.

ag cOR\Q) ﬂﬂ)‘b_l_ DAJ , and m AUR\CE /E: CZJL’/:

Secretary, of said CARRINGION INVESTMENTS, INC. , personally known to me to be the

same persnons whose names are subscribed to the foregoing instrument as such
. Président and Secretary, respectively, appeared before me this day in person and acknowledged
that they sigrcd and delivered the said instrument as their own free and voluntary acts, and as the free and
voluntary act o szid Ao R'IPO f€i=inY) I\/

¥

for the uses and purposes therein set forth;

Secretary did also then and there acknowledge that he, as custodian for the corporate
, did affix the said instrument as his own free and voluntary act,

and the said
seal of said
and as the free and voluntary aci of said

for the

uses and purposes therein set forth.

LSSLB0SU

!

p / w@/@ﬁb

Neiary Public
Y

. -~
Given under my hand and rotarial seal this 0< a'm}{ \Mﬁmwéi , 19.22{/

7 SRCARARIRRI )
YOFFICIAL SEAL |
.. Jeauine U leste
t sty veblie, Stare of liinois
] ﬂi\“ty Lemimisten Eantes Sept 1001999 §)
R L e

My Commission Expires:
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$750,000.00 December 1, 1998 . s
|
\
|
|
|
|
|

1. FOR VALUR RECEIVED, the undersigned, CARRINGTON '
INVESTMENTS, INC., an Illincis Corporation (hereinafter called
"Borrower"), promiges to pay to the order of PACIFIC COAST
INVESTMENT COMPANY, ("Lender" or "Holder"), in the manner provided
herein the piincipal sum of SEVEN HUNDRED FIFTY THOUSAND NO/100THS
" DOLLBRS ($752,000.00) together with interest prior to maturity on

such balances at-ihe, Default Rate specified in Section 5 hereof (in
each case computad J211y ‘on the basipg of a 360 day year for each
day all or any part! ¢’ the principal balance hareof shall remain
outstanding}, principil “and interest hereon being payable' ag
hereinatter providsd.

. 2, Principal and interest upon this Note shall be paid asp
follows:

(a) Commeneing on the date (of Jisbursement and on
the firgt day of each and  avery month
thereafter, with the lizpe+ payment due
February 1, 1593, Borrower sliall pay to Lender
interest only, in arreas, s~ the ‘unpaid - p
principal balance, at the rat» of- Fourteen . . e
Percent (14.00%) per annum. o

8L6080

N
L

{b) The unpaid principal balance outgtanding
hereon together with all accrued and wunpaid
interest thereon ghall be due and payrois
without notice or grace on January 1, 2007
{herein called the "Maturity Date"},

fe)  All payments on account of the indebtedness
avidenced by this Note shall be firgt applied
to interest, then teo late charges, then to
Tepayment of any additional advances or costs
incurred by the Lender, with interest thereon
and the remainder to principal.

3, The Holder of this Note may collect a "late charge" of
Five Peraent (5%) of any installment which ig not paid on ox before
or within ten (10} days of the due date therecn to cover the extra
expenges involved in handling delinquent payments,

4. In addition te the aums due hereunder, and further, in
addition ko tha prepayment charge get forth in No. 14 below, there
shall be paid to Holder, for its own account, the sum of $75,000.00
upon the ocgurrence of any of the following events; 1) the transfer
{as desoribed in Section 17 of the Primary Mortgage ag defined
below) of the real eéstate mertgaged to Lender by the Primary
Mortgage, or 2) the repayment teo Holder of the indebtedners
evidenced by thig Promissory Note efther by, and/or due, to re-
finance, maturity, or otherwise,

5, Payments upon this Note ehall be made (a) at auch placea
ag the Holder of thig Note may from time to time in writing
appoint, provided that in the abgence of puch appointment, such
payments shall be made at the offices of Lender at B0l 2nd Ave,,

Borrower shall be in default upon the ocourrence of any

6.
of ‘the following events, circumgtances or conditions (“Events of
Default"),

{8} Any default hereunder, including but not limited to the
failure to made the required monthly payments get foyth
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above;

(b)  Any default under any of the documents securing this
Promissory Note; .

{c) Maturity of the indebtedness evidenced hereby whether by
passage of time or otherwise; ) b

(d} The making or furnishing of any verbal or written
" representation, statement or warranty to Lender which is -
9r becomes false or incorrect in any material reapect by
or on behalf of Borrower, or anyone of them, or any
co-signer, endorser, surety or guarantor of the Note or
any other obligations Borrower has with Lender; or

(e} The dissolution or insolvency of, the appointment of a
receiver by or on behalf of, the assignment for the
benefit.or creditors by or on behalf of, the voluntary or
inveiurtary termination of existence by, or the
coemmencrment of any proceeding under any present or
future (cederal or state insolvency, bankruptcy,
reorganizaclion, composition or debtor relief law by or
against borrdver, or anyone of them, or any co-signer, ) -
endorser, sur=ty or guarantor of the Note or any other : -
obligations Boriower has with Lender; or : oo

(£} The death, dissoluiion »r insolvency of, the appointment . o
of a receiver by or or bihzlf of, the assignment, for the Y
benefit of creditors by or on behalf of, the voluntary or . e
involuntary termination OfF\ existence by, or the S
commencement of any proceading under any present or
future federal or state insolvency,  bankruptcy,
reorganization, composition ot debtor relief law by or.
against Borrower, or any one of ‘tham. or any co-signer,
endorser, surety or guarantor of the Note or any other
obligations borrower has with Lender;/ or |

{g) Any creditor attaches any of Borrower's plrorerty on or in
which Lender has a lien or security interest -

LS8L608SU

(h) Failure to obtain or maintain the insurapce hat
required by Lender, or insurance as is customacy and
proper for any collateral (as herein defined); ‘or

(1) Failure to pay or provide proof of any tax, assessment.
rent, insurance premium or escrow, or escrow deficiency
on pr before its due date;

and provided any monetary Events of Default as described in
paragraphs 5 (a) and (b) hereinabove are not cured within ten (10}
days after the date payment is due, .or any nonmonetary Events of
Default as described in paragraphs 5 {d-i) are not cured within
fifteen (15) days after written notice from Lender to Borrower,
then and in any such event, the entire principal balance hereof, at
Lender's sole option, shall thereafter bear interest at the maximum
sum permitted by law, or rate of Nineteen percent (19%) per annum,
whichever is lower, (herein called the "Default Rate") and at the
election of the Holder hereof, and without any further notice, the
principal sum remaining unpaid herecn, together with accrued
interest thereon, shall be and become at once due and payable at
the place herein provided for payment .

7. This Note is given to evidence an actual loan in the
above amount and is the Note referred to in and secured by:

(a) A Mortgage (herein called the "Mortgage" oxr . .
the “Primary Mortgage") bearing even date T
herewith, on certain real estate (the -
"Premises") in Dalton, Cook County, Illinois;

(b) A Security Agreement on certain personal property now or
hereinafter located on the Premises;
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(¢} A Guaranty from Maurice Cody to Lender bearing
even date herewith.

(d) An Assignment of Rents and Leases bearing even date
herewith;

(e) UcCc-1 Financing Statements;

{£} A Junior Mortgage on real estate commonly ' . .
known as 6806 S. Constance, Chicago, Illinois. .

and reference is hereby made to the Mortgage, the Guaranty the

Security Agreement, the Assignment of Rents and Leases, and UQC-1 .

Financing Statements {hereinafter collectively "Loan Documents"), ] ‘

and other Loan documents, which are hereby incorporated herein by

this reference as fully and with the same effect as if set forth

herein at lengthk. ‘
|

8. At the election of the Holder hereof, and without notice,
the principal sum reraining unpaid hercon, together with accrued
interest thereon, shail)be and become at once due and payable at
the place herein provided for payment, (a) in the case of default : -
after the date payment of i4terest becomes due in accordance with . e
the terms hereof, or (b) »pon the occurrence of any Event of. .
Default as defined in this N~t2 or any default under any of the g . e
Loan documents evidencing or secuwing this Note. : : -

RS
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9. Borrower represents that/the loan evidenced by this Note
is a business loan within the purview aid intent of the Illinois
Interest Act (815 ILCS 205/4 et seq.,.. transacted solely for the
purpose of carrying on or acquiring a busiiess, as contemplated by

. said Act.

10. In the event that this Note is placed ir-the hands of an
attorney-at-law for collection after maturity, ¢r upon default,or
in the event that proceedings at law, in equityy 4= bankruptcey,
receivership or other legal proceedings are ‘dugtituted in
connection herewith, or in the event that this Note (is mlaced in
the hands of an attorney-at-law to enforce any of the r.ohts jr

£
or

zAC’
O

requirements contained herein or in the Mortgage or Assigrmnnt
Rents and Leases or other instruments given ag security fi~o,
related to, the indebtedness evidenced hereby, the borrower heripy
agrees to pay all reascnable costs of collecting or attempting to
collect this Note, without limitation, reascnable attorneys' fees
(whether or; not suit is brought), in addition to all
principal, intgrest and other amounts payable hereunder, all of
which shall be secured by the Mortgage and Assignment and of Rents
and Leases.

11. Funds representing the proceeds of the indebtedness
evidenced hereby which are disbursed by wmail, wire transfer or
other delivery to the Borrower to escrows or otherwise for the
benefit of the Borrower shall, for all purposes, be deemed
outstanding hereunder and to have been received by the Borrower as
of the date of such mailing wire transfer or other delivery, and
interest shall accrue and be payable upon such funds from and after
the date of such wire transfer, mailing or delivery and until
repaid, notwithstanding the fact that such funds may not at any
time have been remitted by such escrows to the Borrower or for its
benefit. .

12. This Note shall be governed by the laws of the State of
Illinois.

13. Borrower agrees that all loan fees and other prepaid o .
finance charges are earned fully as of the date of this Note and . !
will not be gubject to refund upon early payment (whether voluntary e
or as result of default), except as otherwise required by law.

- 14. In the event this Note is prepaid during the first six
{6} months following the first disbursement of sums hereunder,
Borrower shall also pay to Holder, for its own account, a premium

‘

1

i
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equal to 1% of the sums so prepaid, as a prepayment penalty or
prepayment charge. Thereafter, this Note may be prepaid in whole or
in part, without premium or penalty, upon thirty days prior written
notice to Lender.

15. All parties hereto severally waive presentment for
payment, notice of dishonor, protest and notice of protest, . B

lé. Lender may delay or forgo enforcing any of ita rights or
remedies under this Note without losing them. Borrower and any
other person who signs, guarantees or -endorses this Note, to the
extent allowed by law, waive presentment, demand for payment,
protest and notice of dishonor. Upon any change in the terms of
this Note, and unless otherwise expressly stated in writing, no
party who signs this Note, whether ag maker, guarantor,
accommodation maker or endorser, shall be released from liability.
All such parties agree that Lender may renew or extend {repeatedly
and for any lengch of time) this loan, or release any party or
‘quarantor or cosluteral; or impair, fail to realized upon or
perfect Lender's srcurity interest in the collateral; and take any
other action deemed necessary by Lender without the consent of or
notice to anyone. ai) such parties also agree that Lender may
modify this loan witliou? <he consent of or notice of anyone other
than the party with whom Fiir modification is made.

.. 17. Borrower and all {o-makers hereby:
(a) Waive protest, presentmen. for payment, demand, notice of S o
acceleration, notice of iitent to accelerate and notice i ol
of dishonor,

{b) Consent to any renewals and (excensicons for
payment on this Note regardless «f ‘the number
of such renewals or extensions.

(e} Consent to Lender's release of any bolrover,
endorger, guarantor, surety, accommodation
maker or any other cosigner.

{d} Consent te the release, substitution or I
impairment of any collateral .

(e) Consent that Borrower, or any Borrower herein,
is authorized to modify the terms of this Note
or any instrument securing, guarantying or
reldting to this Note.

N :

() Consent to Lender's right of set-off as any
right of set-off of any entity participating
in the Loan.

(g} Consent to any and all sales, repurchases and
participation of this Note to any person in
any amounts and waive notice of such sales,
repurchases or participation of this Note.

IN WITNESS WHEREOF, the undersigned have executed this Note as
of the date first above written. .

BORROWER :

CARRINGTON INVESTMENTS, INC.

By: %é,ﬁ. % : )
Its: ﬁwﬂx/ﬁa ' “
Attest: M ALl e Gﬂ!‘r |

4
Itsg: Smre#rq

L38L6080
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EXHIBIT "B"

That part of the East half of the Southwest quarter of Section 3, Township 36 North, Range 14 East
of the Third Principal Meridian bounded and desctibed as (ollows: Beginning at the point of
intersection of the West line of the East 33 feet of the Southwest quarter of said Section 3 with a line
distant 91 feet (as measured at right angles thereto) Northeasterly of and parallel with the original
centerline of Philadelphia, Baltimore and Washington Railroad Company; thence North 38 degrees
32 minwes 35 seconds West on the last described line a distance of 693.36 feet to a point; thence
North 51 degrees 27 minutes 25 seconds East, perpendicular to the last described line, a distanee of
37.66 feet to ~lire 33 (eet South of and paralle! with the North line of the Southwest quarter of said
Section 3; thence Nozth 90 degrees 00 seconds 00 minutes East on the last described ling, a distance
of 52.85 feet to a lire distant 170.00 feet Northeasterly of and parallel with the centerline of said
railroad; thence South 38 degrees 32 minutes 35 seconds East on the last described line, a distance
0f 276.38 feet: thence Nortii 51 degrees 27 in minutes 25 seconds East, a distance of 113 feet; thence
Scuth 38 degrees 32 minutes 3 setonds East on a line parallet with the centerline of the aforesaid
railroad, a distance of 136.18 feet to the West line of the East 33 feet of the Southwest quarter of said
Section 3 thence South 00 degrees 29-ninutes 34 seconds East on the last described line, a distance
of 314.75 feet to the point of beginning, allin Cook County, Illinors.
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Addresscof Real Estate: 14200 South Chicago Averw:
Dolton, Illinois 60419

L

Permanent Real Estate Index Numbers:
29-03-304~-012
29-03-304-013
29-03-304-020
29-03-304~022
29-03-304-024
29-03-304-027
29-03-304-029




