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This document prepared by:

Martin G. Woosley, Esq.

The Woosley Firm, LLC

1211 Edenton Strect
Birmingham, Alabama 35242

MORTGAGE AND SECURITY AGREEMENT

Datc/Effective Date:
Borrower:
Borrower's Notice

Address:

Lender:

Lender's Notice
Address:

Note Amount;

Note Interest Ratc:

Maturity Date:

State:

Record Owner of Land;

Exhibits A and B:

Worth Plaza

Cover Sheet

o3t ,2020

WORTH, L.L.C., an [llinois limited liability company

c/o National Shopping Plazas, Inc.
25 West Madison Street, Suite 4200
Chicago, Illinois 60606

PROTECTIVE LIFE INSURANCE COMPANY, a Tennessee
corporation, rsgether with other holders from time to time of the
Note (as defined lierein).

2801 Highway 280 Souih
Birmingham, Alabama 3223
Attention: Investment Depa:micnt

$3,825,000.00

3.75% per annum (prior to maturity, whether by acccleration or
otherwise) and 7.75% per annum (after ma urity}

September 1, 2035
Ilinois
BORROWER

Attached hereto and incorporated herein by reference.
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1. DEFINITION OF TERMS. As used herein, the terms defined in the cover sheet hereof
shall have the meanings given on such sheet, and the following terms shall have the following

meanings:
1.1  Commitment: as defined in Paragraph 3.7.

12 Borrower's Notice Address: as defined on cover hereof.

1.3 Casualty: as defined in Paragraph 5.1.
1.4°"_Contested Sum: as defined in clause (¢) of Paragraph 4.1.

1.5 < Evouts of Default: as defined in Paragraph 7.1.

1.6 lmprovements: all buildings, structures and other improvements now or hereafter
existing, erected or placed orthe Land, or in any way used in connection with the use, enjoyment,
occupancy or operation of the Land or any portion thereof; all fixtures and other articles of every
kind and naturc whatsoever now 4r hzreafter owned by Borrower and used or procured for usc in
connection with the operation and-maintenance of the Realty or Personalty.

1.7 In its sole unfettered discretiza: as defined in Paragraph 9.8.

1.8 Indenture: this Mortgage and Sceurity Agrecment.

1.9 Insurance Premiums: as defined in Paragraph 4.3.

1.10 Insurance Procceds: as defined in clause (a) of Paragraph 5.3.

.11  Laws: as defined in clause (c) of Paragraph 4.2,

1.12  Land: the land described in Exhibit A attached hereto, together with all estate, title,
intercsts, title reversion rights, rents, increases, issues, profits, rights of way or uses, additions,
accretions, servitudes, gaps, gorcs, liberties, privileges, water rights, water courses, alleys, streets,
passages, ways, vaults, adjoining strips of ground, licenses, tenements, franchises, keraditaments,
rights, appurtenances and casements, now or hereafter owned by Borrower and cxisting. belonging
or appertaining to the Land, all claims or demands whatsocver of Borrower therein ortnereto,
gither in law or in equity, in possession or in expectancy and all estate, right, title and interest of
Borrower in and to all streets, roads and public places opened or proposed, now or hereafter

appertaining to, the Land.

.13 Leases: all leases, license agrcements and other occupancy or use agreements
(whether oral or written), now or hereafter cxisting, which cover or relate to all or any portion of
the Property, together with all options therefor, amendments thereto and renewals, modifications

2
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and guarantces thereof, and all rents, royalties, issucs, profits, revenue, income and other benefits
of the Property arising from the use or enjoyment thereof or from the Leases, including, without
limitation, cash or sccurities deposited thereunder to secure performance by the tenants of their
obligations thereunder, whether said cash or securities are to be held until the expiration of the
terms of the Leases or applied to one or more of the installments of rent coming due.

|14 Lease Assignment: that certain Assignment of Rents and Leases between
Borrower and Lender of even date herewith and all modifications or amendments thereto or

extensions thereof,

115" Loan Documents: this [ndenture, the Note, the Leasc Assignment, and any and all
other documenis-or instruments refated thereto or to the Sccured Debt now or hereafter given by
or on bchalf oi-Borrower to Lender, including without limitation any cnvironmental

indemnification and guaranty.

1.16 Note: that certain Promissory Note of even date herewith made by Borrower n
favor of Lender in the Note A¢baint and all modifications, renewals and extensions thereof, which
Note is payable in monthly installincnts until the Maturity Date (as defined in the Note and on the
Cover Sheet), subject to any call sprion of Lender to accelerate the principal due as may be sct

forth in the Note.
|.17 Partics in Interest; as defined inClause (d) of Paragraph 7.1.

1.18 Personalty: all of Borrower's interest i:i the personal property of any kind or nature
whatsocver, whether tangible or intangible, whether Ur-niot any of such personal property is now
or becomes a "fixturc” or attached to the Realty, which is-ased or will be used in the construction
of, or is or will be placed upon, or is derived from or uscd in connection with, the maintenance,
use, occupancy or enjoyment of the Realty, including, without |.mitation, all accounts, documents,
instruments, chattel paper (including electronic chattel paper and eiigible chattel paper), gencral
intangibles (including payment intangibles and software), goods (inciuding consumer goods,
inventory, cquipment and farm products), letter-of-credit rights and depostt accounts (as those
terms are defined in the Uniform Commercial Code as now adopted or ameired from time to time
in the State), all plans and specifications, contracts and subcontracts for(the' construction,
reconstruction or repair of thc Improvements, bonds, permits, licenses, guarantezs, warranties,
causes of action, judgments, claims, profits, rents, security deposits, utility deposits; rcfunds of
fees or deposits paid to any governmental authority, letters of credit, policies and prozeeds of
insurance, motor vehicles and aircraft, together with all present and future attachments, accretions,
accessions, replacements and additions thereto and products and proceeds thereof.

1.19  Property: the Realty and Personalty or any portion thercof or interest therein except
as the context otherwise requircs.

1.20  Property Liabilitics: as defined in clause (d) of Paragraph 4.1.

3
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121 Property Taxes and Charges: as defincd in clause (b) of Paragraph 4.1.

1.22  Realty: the Land and Improvements or any portion thereof or interest therein, as the
context requires.

123 Sccured Debt: to the extent not prohibited by Law, all principal, interest, interest at
the After-Maturity Rate set forth in the Note on all sums applicable thereto, late charges and other
sums, charges, premiums or amounts due or to become due under the Loan Documents, together
with ary other sums expended or advanced by Lender under the Loan Documents or otherwise
with respest to.the care or preservation of the Property or the enforcement of the Loan Documents.

1.24 < Taring: as defined in Paragraph 5.1.

1.25 TakingProceeds: as defined in clause (a) of Paragraph 5.3.

1.26 State: as defincu on cover hereof,

2. GRANTING CLAUSES. “Forvaluable consideration, the reccipt and sufficiency of which
are hereby acknowledged, Borrower tias exccuted and delivered the Loan Documents and hereby
irrevocably and absolutely grants, transieis; assigns, mortgages, bargains, sclls and conveys to
Lender, with all POWERS OF SALE AND STATUTORY RIGHTS in the State, all of Borrower's
estate, right, title and intcrest in, to and under, and grants to Lender a first and prior security interest
in, the Property and any and all of the following, wlietner now owned or held or hereafter acquired

or owned by Borrower:
(a)  All Leases,

(b)  All profits and sales procecds, including, without  limtation, carnest moncy and
other deposits, now or hereafter becoming due by virtue of any contract or’contracts for the sale of
Borrower's interest in the Property;

(c)  All proceeds (including claims thereto or demands therefor) of the conversion,
voluntary or involuntary, permitted or othcrwise, of any of the foregoing into cash o1 liquidated
claims; and

(d) Al Insurance Proceeds and all Taking Proceeds.

FOR THE PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS OF
BORROWER TO LENDER, in such order of priority as Lender may ¢lect:

(1) Payment of the Sccured Debt;
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(2)  Payment of such additional sums with intercst thereon which may hercafter
be loaned to Borrower by Lender or advanced under the Loan Documents (at the After-Maturity
Rate set forth in the Note), even if the sum of the amounts outstanding at any time exceeds the

Notec Amount; and

(3)  Due, prompt and complete observance, performance, fulfillment and
discharge of each and every obligation, covenant, condition, warranty, agrecment and
representation contained in the Loan Documents.

7hie Indenture is also intended to be a Security Agreement under the Uniform Commercial
Code as in{oree from time to time in the State. Time is of the essence.

TO HAVH-AND TO HOLD the Property and all parts thereof unto Lender and its
successors and assigns forever, subject, however, to the terms and conditions herein,

3. REPRESENTATIOMS AND WARRANTIES. Borrower hereby represents and warrants
to Lender that the following wairantics and representations in this paragraph are and will be true,

correct and complete at all times:

31  Due Organization, Auiliciity.. 1f Borrower is an entity, Borrower is duly organized
and validly existing, and in good standing uinder the laws of the state of its organization and has
power adequate to carry on its business as prescrtly conducted in such state and in the State, to
own the Property, to make and enter into the Lozir Documents and to carry out the transactions

contemplated therein,

39  Exccution. Delivery and Effect of Loan ocaments. The Loan Documents have
cach been duly authorized, executed and delivered by Burrower;.and each is a legal, valid and
binding obligation of Borrower, enforceable in accordance with its teems, except to the extent that
the enforceability thereof may be limited by bankruptey, insolvency it sther similar laws affecting
creditors' rights generally and subject to the exercise of judicial discretion in accordance with
general principles of equity (regardless whether enforcement is sought i1 a_nroceeding in equity

or at law).

33 QOther Obligations. Borrower is not in violation of any term or provision of any
document governing its organization or existence or in default under any instruments or ebligations
relating to Borrower's business, Borrower's asscts or the Property. No party has asseried any
claim or default relating to any of Borrower's assets or the Property. The execution and
performance of the Loan Documents and the consummation of the transactions contemplated
thereby will not result in any breach of, or constitute a default under, any contract, agreement,
document or other instrument to which Borrower is a party or by which Borrower may be bound
or affected, and do not and will not violate or contravene any Law to which Borrower is subject;
nor do any such instruments impose or contemplate any obligations which are or will be
inconsistent with the Loan Documents. Borrower has filed all federal, state, county and municipal

5
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income tax returns required to have been filed by Borrower and has paid all taxes which have
become due pursuant to such returns or pursuant to any assessments received by Borrower.
Borrower does not know of any basis for additional assessment with regard to any such tax. No
approval by, authorization of, or filing with any federal, state or municipal or other governmental
commission, board or agency or other governmental authority is necessary in connection with the
authorization, execution and delivery of the Loan Documents.

34  Construction and Completion of Improvements. — The presently existing
Improvements have been completed and installed in a good and workmanlike manner, in
compliziice) with Laws and the plans and specifications previously delivered to Lender. The
Improvemente are served by electric, gas, sewer or septic system, water, telephone and other
utilities requirsd for the present and contemplated uses and operation thercof. Any and all streets,
other off-site imp:cvements, access to the Property necessary for its present and contemplated uses
and operation and serviee by utilities have been completed, arc serviceable and have been accepted

or approved by appropriste governmental bodies.

Borrower undératands that any septic system or sewage treatment facility or sewer
line on the Property or to be consiructed from the Property to a public sewer line and all personal
property and rights therein are conveyed to Lender hereunder as part of the Property, whether
located on the Property as described 7 Txhibit A or adjacent to or comnected with the same.
Borrower covenants not to allow any tie-0is or connections to any such sewer facility or sewer
linc or to allow any person to use the sewer failiyy or sewer line or to make any modifications in
the plans and specifications or construction contrasi for the construction of any such sewer facility
or sewer line without the written consent of Lender:”Borrower understands that such consent may
be withheld and/or conditioned upon receipt of documeritation and assurances acceptable to the
Lender, and that the Lender will have the first right and e as secured hereby to any monics or
revenues arising from any such tie-ons, connections, or us<.

3.5  Legal Actions. There are no (i) actions, suits or praoczedings including, without
limitation, any condemnation, insolvency or bankruptcy procecdings; peiding or, to the best of
Borrower's knowlcdge and belicf, threatened against or affecting Borrower, its business or the
Property, or (ii) investigations, at law or in equity, before or by any ceart or governmental
authority, pending or, to the best of Borrower's knowledge and belief, thrcatered against or
affecting Borrower, Borrower's business or the Property, except actions, suits and_jreceedings
fully covered by insurance and herctofore fully disclosed in writing to Lender. Borewer is not
in default with respect to any order, writ, injunction, decrec or demand of any cour! or any
governmental authority affecting Borrower or the Property. Furthermore, to the best knowledge
and belief of Borrower, therc is no basis for any unfavorable decision, ruling or finding by any
court or governmental authority which would in any material respect adversely affect (a) the
validity or enforceability of the Loan Documents or (b) the condition (financial or otherwise) or
ability of Borrower to meet Borrower's obligations under the Loan Documents.
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16  Financial Statements. All statements, financial or otherwise, submitted to Lender
in connection with the transaction evidenced by the Loan Documents are true, correct and complete
in all material respects, and all such financial statements have been prepared in accordance with
the federal income tax basis of accounting applied and fairly present the financial condition of the
parties or entities covered by such statcments as of the date thereof and no additional borrowings
have been made by such parties or entities or any of them, since the date thereof, nor has Borrower,
or any such party or cntity expericnced a material, adverse change in its finances, business,
operations, affairs or prospects since the date thereof.  Borrower and each such party or entity is
now solvent. The foregoing representations as to “material adverse change” and any similar
representations in this document or any other Loan Document are subject to, qualified by, and
adjusted as 2ppropriate to account for, the known (e.g., business suspensions or closures, stay at
home orders, €. jand unknown direct ramifications of the COVID-19 Crisis.

3.7  Solveacy of Tenants. To the best of Borrower's knowledge and belief, except to
the extent, if any, discle5cd in writing to Lender, no Tenant (as specified in the loan commitment
or the loan application, if aly.'to-Lender (the "Commitment") for the loan secured hereby) of the
Realty or any part thereof has suffered or incurred any material, adverse change in its finances,
business, operations, affairs or prospects since the date of the Commitment. The foregoing
representations as to “material adveise change™ and any similar representations in this document
or any other Loan Document are subject+o, qualified by, and adjusted as appropriatc to account
for, the known (e.g., business suspensions or clasures, stay at home orders, etc.) and unknown

direct ramifications of the COVID-19 crisis.

318  Adverse Change to Property. Excepit#0-the extent, if any, disclosed in writing to
Lender, no cvent or scries of events has or have intervened o1 occurred since the date of Borrower's
submission of the Commitment which would, either indivitually or collectively, have a material

adversc affect on the Property.

3.9  Title to Property. Borrower has good and clear recora annt marketable title to the
Realty and good and merchantable title to the Personalty and Borrower siaivand will warrant and
forever defend the title thereto and Lender’s first and prior lien thereto untc Lender, its successors
and assigns, against the claims of all persons whomsoever.

310 Compliance with Laws and Private Covenants. The Property complics with all
Laws. The Land is a separate and distinct parcel for tax purposes and shall not become subiect to
Property Taxes and Charges against any other land. Borrower has examined and is familiar with
any applicable agrcements affecting the Land and there now exists no violation of any such
agreements. Borrower has no notice that any of the Improvements encroaches upon any easement

over the Land or upon adjacent property.

311 Independence of the Property. Borrower has not by act or omission permitted any
building or other improvements on property not covered by this Indenture to rely on the Property
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or any part thereof or any interest therein to fulfill any municipal or governmental requirement for
the existence of such property, building or improvements; and no Improvement on the Property
shall rely on any property not covered by this Indenture or any intercst therein to fulfill any
governmental or municipal requirement. Borrower has not by act or omission impaired the
integrity of the Property as a single, separate, subdivided zoning lot separate and apart from all

other property.

112  Environmental. Borrower is a party to and has executed this date in favor of
Lender an Environmental Indemnification which is one of the Loan Documents described herein
and which 15 incorporated herein by reference.  For purposcs of this Indenture, Borrower hereby
restates and “confirms the rcpresentations and warranties contained in the Environmental
Indemnification and hercby covenants to comply with and perform the obligations contained in

the Environmentzifndemnification.

3.13  Complianse with ERISA and State Statutes on Governmental Plans. (i) Borrower is
not an “cmployee benetit plan” as defined in the Employee Retirement Income Security Act of
1974, as amended (“ERISA Y04 a “plan” as defined in Section 4975(c)(1) of the Internal Revenue
Code, and (ii) the asscts of Borrower do not constitute “plan asscts™ of one or more such plans
within the meaning of 29 C.F.R. Seetion 2510.3-101. Borrower represents and warrants to Lender
that, as of the date of this Indenture arid thronghout the term of this Indenture, (a) Borrower is not
a “governmental plan” within the meaning 5" ERISA and (b) transactions by or with Borrower arc
not subject to state statutes regulating investrients of and fiduciary obligations with respect to

governmental plans.

4. BORROWER'S COVENANTS.

4.1 Payments.

(a)  Securcd Debt. Borrower shall pay promptiy to Lender, when due, the
Secured Debt at the times and in the manner provided in the Loan Documents.

(b)  Property Taxes and Charges. Except as provided.n Paragraph 4.1(e),
Borrower shall pay, prior to delinquency, all real estate taxes and person il property taxes,
betterments, assessments (gencral and special), imposts, levies, water, utility ana seyeer charges,
and any and all income, franchisc, withholding, profits and gross reccipts taxes, othor-iaxes and
charges, all other public charges whether of a like or different nature, imposed upon o1 assessed
against Borrower or the Property or upon the revenues, rents, issucs, income and profits ot usc or
possession thereof, and any stamp or other taxes which may be required to be paid with respect to
any of the Loan Documents, any of which might, if unpaid, result in a lien on the Property,
regardless to whom paid or asscssed ("Property Taxes and Charges"). Borrower shall furnish
Lender with receipts showing payment of the Property Taxes and Charges prior to the delinquency
thereof within thirty (30) days after the applicable delinquency date thereof.
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As used in this Paragraph 4.1(b), the term "real estate taxes” shall include
any form of assessment, license fee, license tax, business license fee, business license tax,
commercial rental tax, levy, charge, penalty, tax or similar imposition, imposed by any authority
having the direct power to tax, including any city, county, state or federal government, or any
school, agricultural, lighting, drainage or other improvement or special assessment district thereof,
against any legal or equitable interest in the Property.

If requested by Lender, Borrower shall cause to be furnished to Lender a
tax reporting service covering the Property of the type and duration, and with a company
satisfactcry to Lender.

.0).  TaxcsonLender. [fany Law of the State or the United States or any other
governmental‘autpsrity imposes upon Lender the obligation to pay the whole or any part of the
Property Taxes and-Cliarges or changes in any way the Laws relating to taxation so as to adversely
affect the Loan Docutnents or Lender, then Borrower shall pay Property Taxes and Charges or
reimburse Lender immediasly therefor, unless in the opinion of counsel to Lender, it might be
unlawful to require Borrowe: 15 pay the same or such payment might result in the imposition of
interest prohibited by Law. In such vase, an Event of Default shall exist.

(d)  Liabilities. Boriower shall pay, prior to delinquency, all debts and
liabilitics incurred in the construction; -eperation, development, use, enjoyment, repair,
maintenance, replacement, restoration and medagement of the Property ("Property Liabilities"),
including, without limitation, utility charges, sums Aue mechanics and materialmen and other sums

secured or which might be secured by liens on the Troperty.

(©)  Right to Contest.  Borrower “riay, in good faith, by appropriate
proceedings, contest the validity, applicability or amount of anv asserted Property Taxes and
Charges or Property Liabilities ("Contested Sum"), after writien nntice of the same to Lender.
During such contest, Borrower shall not be deemed in default heredrder if (i) prior to delinquency
of the Contested Sum, Borrower deposits with Lender cash or other security, in form satisfactory
to Lender in its sole unfettered discretion, adequate to cover the paymen: of such Contested Sum
and any obligation, whether matured or contingent, of Borrower or Lender therefor, together with
interest, costs and penalties thereon and (ii) Borrower promptly causes to be paic any amounts
adjudged to be due, together with alt costs, penalties and interest thercon, before suc't iudgment
becomes final. Each such contest shall be concluded and the Contested Sum, interesi, Sosts and
penaltics thercon shall be paid prior to the date such judgment becomes final or any wiitar order
is issued under which the Property could be sold pursuant to such judgment.

H Expenses. Borrower shall, to the extent allowed by Law, pay, on demand
but without counterclaim, sctoff, deduction, defense, abatement, suspension, deferment,
discrimination or reduction, all fees (including, without limitation, attorneys' fees and
disbursements), taxes, recording fees, commissions and other liabilitics, costs and expenses
incurred in connection with (i) the making or enforcement of the Loan Documents, (ii) Lender's

9
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exercise and enforcement of its rights and remedies under Paragraphs 7, 8, and elsewhere hereof,
and (iii) Lender's protection of the Property and its intcrest therein.

(g)  Servicing Fees. Borrower shall be solely responsible for any reasonable
legal and/or processing fees and costs incurred or charged by Lender or its third-party loan servicer
for any servicing-related matter arising during the term of the Loan. Borrower agrees to
immediately reimbursc Lender or such servicer upon Lender’s request for any such legal and/or

processing fees and costs.

Borrower shall not be entitled to any credit on the Secured Debt by reason
of the paymient of any sums required to be paid under subparagraph 4. 1(b) through (g).

42 < Qyeration of the Property.

(a)  Maintenance; Alterations. Borrower shall maintain and preserve the
Property in good rcpair and-condition and shall correct any defects or faults in the Property.
Borrower shall pursue diligently any remedics or recourse which Borrower may have under
agreements, warranties and guarantees relating to the Property. Borrower shall not commit,
permit or suffer any demolition or waste of the Property or any use or occupancy which constitutes
a public or private nuisance. Borrowci shiallnot do, permit or suffer to be done any act whereby
the value of any part of the Property may 5o decreased. Borrower shall not make any material
alterations, improvements, additions, utility irstallations or the like to the Property without the
prior written consent of Lender in cach instanct; provided, however, Borrower may make replace-
ments or substitution of any items of the Personalty i the replacement or substitution is of a quality,
utility, value, condition and character similar to or bettes than the replaced or substituted item and
is free and clear of any lien, charge, security interescQr encumbrance, except as created or

permitted by this Indenture.

(b)  Liens. Subject to the right of Borrowe:“.to contest as provided in
subparagraph 4.1(¢) hereof, Borrower shall promptly discharge any mechanics', laborers',
materialmen's or similar licn, charge, attachment, or lis pendens filed or recorded which relates to

Borrower or the Property.

(c) Compliance with Laws and Privatc Covenants, Borrower shai'iruly keep,
observe and satisfy all, and not suffer violations of any Federal, regional, state and Izcal laws,
ordinances, rules, regulations, statutes, decisions, orders, judgments, directives or decies of any
governmental or regulatory authority, court, or arbitrator (herein collcctively "Laws") and private

covenants affecting the Property.

(d)  Use and Management. The Property shall at all times be used for
commercial purposes. The Property shall atal! times be managed by Borrower, George D. Hanus,
Jonathan M. Hanus or any affiliated company of George D. Hanus and/or Jonathan M. Hanus (so
long as no default exists under any of the Loan Documents) or a leasing and management agent

10
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which has been approved by the Lender prior to execution of any management agreement with the
same. Any change in the use of the Property or the management agent shall be subject to the prior

written approval of Lender.

(¢)  Inspection. Borrower shall permit Lender to enter upon and inspect the
Property at reasonable times, subject to the rights of the tenants, without delay, hindrance or

restriction.

43  Insurance. Borrower shall obtain or cause to be obtained and keep in force, with
one or miard insurers acceptable to Lender, such insurance as is required under the Commitment
and as Lendet may from time to time specify by notice to Borrower, including, without limitation,
insurance previding (i) comprehensive general public liability and property damage coverage with
a broad form‘¢everage endorsement and a combined single limit of at least $2,000,000, (i1)
protection against fire; "extended coverage" and other "All Risk" perils, including, where required,
flood, to the full replacenient valuc of the Property with a waiver of subrogation, replacement cost,
and difference in conditions-andorsements, without any exclusion for mold conditions or acts of
terrorism, and (iii) rent loss-istrance in an amount of not less than a sum equal to twelve (12)
months' rental income from all Leases.  All property insurance policies shall include the standard
mortgage clause in the Statc namug Zender as the first mortgagee with loss payable to Lender as
such mortgagee, shall not be cancelabie or modifiable without thirty (30) days' prior written notice
to Lender, and shall not have more thana $10,000.00 deductible for any single Casualty.
Borrower shall provide Lender with evidence o1 compliance with this Paragraph 4.3 in such forms
as required from time to time by Lender upon nietice from Lender or at least fifteen (15) days prior
to the expiration date of any policy required hereunde:, cach bearing notations evidencing the prior
payment of premiums ("Insurance Premiums”) or accornpanied by other evidence satisfactory to
Lender that such payment has been made shall be deliversd by Borrower to Lender.

Borrower, to the full cxtent permitted by Law andto the full extent permitted
without invalidating the insurance policies required above, hereby wdives the right of subrogation
against Lender. Borrower will inform its insurers of the watver and obtaira waiver of subrogation
endorsement if applicable.

Lender shall not, because of accepting, rejecting, approving or olitaining insurance,
incur any liability for (i) the existence, nonexistence, form or legal sufficiency thercof, (ii) the
solvency of any insurer, or (iii) the payment of losses.

Borrower shall keep, obscrve and satisfy, and not sufter violations of, the
requirements of insurance companies and any bureau or agency which establishes standards of
insurability affecting the Property, and pertaining to acts committed or conditions existing thereon.

Upen foreclosure of this Indenture or other transfer of title or assignment of the
Property in discharge, in whole or part, of the Secured Dcbt, all right, title and interest of Borrower
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in and to all policics of insurance required by this Paragraph 4.3 shall inure to the benefit of and
pass to Lender.

44  Escrow. Borrower shall pay to Lender monthly on each date on which a payment
is due under the Note, one-twelfth (1/12th) of such amount as Lender from time to time estimates
will be required to pay all Property Taxes and Charges and Insurance Premiums when due or
before becoming past due.  Lender's estimates shall be based on the amounts actually payable or,
if unknown, on the amounts actually paid for the preceding year adjusted to reflect for any
anticipated or known increases for the coming year. Lender may requirc Borrower to pay one-
sixth (1/cth) of said estimate as escrow overage, which may be retained by Lender in escrow from
year to year, Any deficiencies shall be promptly paid by Borrower to Lender on demand.
Borrower shalV rransmit bills for the Property Taxes and Charges and Insurance Premiums as soon
as received. ‘Whes-Lender has received from Borrower or en its account funds sufficient to pay
the same, Lender shzil; axcept as provided in Paragraph 7.2, pay such bills. If the amount paid
by Borrower in any year exceeds the aggregate required, such excess shall be applied to escrow
payments for the succeeding yar. Payments from said account for such purposes may be made by
Lender at its discretion evei tiough subsequent owners of the Property may benefit thereby.
Lender shall not be a trustee of funds in said account and may commingle such funds with its
general assets without any obligatiop-to pay interest thereon or account for any earnings, income

or interest on such funds.

Lender agrees to waive the requiremen’s uader the foregoing paragraph that Borrower pay
to Lender monthly escrow installments for Property Taxes and Charges and Insurance Premiums
subject to the following conditions ("Conditions"yard further reservation set forth below:

(a) No default, after any applicable period of notice and cure, shall exist under
this Indenture or any of the other Loan Documents;

(b) No change shall occur in the ownership or inanz gement of the Property;

(c) Insurance Premiums and Property Taxes and Charges shall be paid
promptly when duc and without accrual of interest or penaity, and Borrower shall nromptly furnish
to Lender satisfactory evidence of such payment; and

(d) No Event of Default shall have occurred and be continuing unde s Anchor
Tenant Lease (as defined in the Note).

Notwithstanding the foregoing, Lender reserves the right to revoke its waiver (x) if any one
or more of the Conditions are at anytime not satisfied or (y) at such time as Lender, in its sole
unfettered discretion, deems such revocation necessary to protect the security granted by this
Indenture or any of the other Loan Documents.

12
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45  Sales and Encumbrances. Borrower shall not, without the prior written
consent of Lender, which consent, if given in Lender's sole unfettered discretion, may be
conditioned upon a change in the interest rate under the Note, payment of a fee or change in the
term of the Note, delivery of a management contract approved by Lender with a management
company approved by Lender, and/or the satisfaction of other conditions required by Lender or
one or more of the foregoing or other requirements of Lender:

(1) convey, assign, sell, mortgage, cncumber, pledge, dispose of,
hypothecate, grant a sccurity interest in, grant options with respect to, or otherwise dispose of
(directly or indirectly or by operation of law or otherwise, of record or not), all or any patt of any
legal or bereficial interest in any part or all of the Property or the Lecases, or any interest therein,
or any or all'of tke rents, issues, deposits or profits therefrom; or

{ii)  sell, assign or otherwisc dispose of (whether or not of record or for
consideration or not), Or permit the sale, assignment or other disposition of any legal or beneficial

interest in Borrower.

Any breach of the foregoing by a holder of any interest (legal or beneficial)
or stock in Borrower shall constitute st Event of Default under Section 7.1(a).

46  Financial Records 44 Statements. Borrower shall keep accurate books
and records in accordance with the federal incofne tax basis of accounting, consistently applied, in
which full, true and correct entries shall be proisptiy made as to all operations of the Property and
shall permit all such books and records to be inspected and copied by Lender, its designee or its
representatives during customary business hours. Borrower shall deliver or cause to be delivered
to Lender within sixty (60) days after the end of each Cziendar year a statement of condition or
balance sheet of Borrower relating solely to the Property as of the.cnd of such year and an annual
operating statement showing in reasonable detail all income and =xpernses of Borrower with respect
to the Property, both certified as to accuracy (a) by Borrower, providza no default exists hereunder,
or (b) by an independent certified public accountant acceptable to Leidst (said documents need
not be audited but shall be reviewed), if a default occurs hereunder anc Lender requests such a
certification in writing; and a current list of all persons then occupying poriions of the Property
under their Leases, the rentals payable by such tenants and the unexpired terris of their Leases,
certified as to accuracy by a representative of Borrower acceptable to Lender, ard ‘o form and

substance satisfactory to Lender.

47  Further Assuranccs. Borrower shall promptly upon request of Lender (a)
correct any defect, crror or omission which may be discovered in the contents of any Loan
Document or in the cxecution or acknowledgment thereof or (b) execute, acknowledge, deliver
and record or file such further instruments (including, without limitation, mortgages, deeds of trust,
security agreements, financing statements and specific assignments of rents or leases) and do such
further acts, in either case as may be nccessary, desirable or proper in Lender's reasonable opinion
to (i) carry out more cffectively the purposes of the Loan Documents, (ii) protect and preserve the

13
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first and valid lien and security interest of this Indenture on the Property or to subject thereto any
property intended by the terms thereof to be covered thereby, including, without limitation, any
renewals, additions, substitutions or replacements thereto or (iii) protect the interest and security
interest of Lender in the Property against the rights or interests of third parties.

Borrower hereby appoints Lender as its attorney-in-fact, coupled with an
interest, to take the above actions and to perform such obligations on behalf of Borrower, at
Borrower's sole expense, if Borrower fails to comply fully with Borrower's obligations under this

Paragraph 4.7.

48  Indemnity. Borrower shall indemnify, defend and hold harinless Lender
from and agairst; and, upon demand, reimburse Lender for, all claims, demands, liabilities, losses,
damages, judgrazits, penalties, costs and expenscs, including, without limitation, attorneys' fees
and disbursements; wiiich may be imposed upon, asserted against or incurred or paid by Lender
by reason of, on accodnt of or in connection with any bodily injury or death or property damage
occurring in, upon or in the-vicinity of the Property through any cause whatsoever, or asserted
against Lender on account oI any act performed or omitted to be performed under the Loan
Documents or on account of any transaction arising out of or in any way connected with the
Property or the Loan Documents, ¢xoept to the extent such liability arises as a result of the willful

misconduct or gross negligence of Lencer

49  No Preferences. Borrower shall not repay any sums borrowed from
anyone other than Lender, if, as a result of, or-eoncurrently with the making of, such payments,
Borrower would then be in default under the Loaw Bocuments or in the payment of obligations
incurred in the ordinary operation of the Property.

410 Notices. Borrower shall deliver ¢ Lender at Lender's Notice Address
promptly upon reccipt of the same, copies of all notices, certif.cates; documents and instruments
received by Borrower which materiaily and adversely affect Borrow<r, the Property or the Leases.

411 Estoppel Certificates. Borrower shall promptly furnish to Lender from
time to time, on the request of Lender, written statements signed and, if so requested,
acknowledged, setting forth the then unpaid principal, premium and interes( on the Note and
specifying any claims, offsets or defenses which Borrower asserts against the Securcd Debt or any
obligations to be paid or performed by Borrower under the Loan Documents, togetheryith any
other information reasonably requested by Lender.

412 Legal Existence. !f Borrower as an entity is executing this instrument:

(a) Borrower warrants that Borrower (i) is duly organized and validly
existing, and in good standing under the laws of the state of its organization, (ii) is duly qualified
to do business and is in good standing in the statc of its organization and in the state where the
Property is located, (iif) has the power, authority and lcgal right to carry on the business now being
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conducted by it and to engage in the transactions contemplated by the Loan Documents, and (iv)
has duly authorized by all necessary action the execution and delivery of the Loan Documents and
the performance and observance of the provisions thereof.

(b) Borrower agrees that so long as any of its obligations hereunder, ot
under the Loan Documents remain unsatisfied, it will not change, dissolve or liquidate (in whole
ot in part) its existence, that it will maintain its existence, will not dissolve or otherwise disposc of
all or substantially all of its assets and will not consolidate with or merge into another entity,
without the prior express written conscnt of Lender except as may be otherwise provided herein.

4.13 Defense and Notice of Actions. Borrower shall, without liability, cost or
expense to Lender, protect, preserve and defend title to the Property, the security hereof and the
rights or powers af, Lender, against all adverse claimants to title or any possessory or non-
possessory interests thiciein, whether or not such claimants or encumbrancers assert title paramount
to that of Borrower of Lender or claim their interest on the basis of events or conditions arising

subsequent to the date hereof.

4.14 Lost Note/ Borrower shall, if the Note is mutilated, destroyed, lost or
stolen, deliver to Lender, in substitation therefor, a new promissory note containing the same terms
and conditions as the Note with a notatsn thereon of the unpaid principal and accrued and unpaid
interest, and that it is in substitution for thz Note,

415 Personalty. Borrower cheil use the Personalty primarily for business
purposes and kecp it at the Land. Borrower shali’ inmediately notify Lender in writing of any
change in its place of business and, as of the execuiion Yereof and hereafter from time to time
when requested by Lender, upon any acquisition of itewas of property constituting Personalty,
Borrower shall provide Lender with a current, accurate inventory-af the Personalty.

416 SDN List. An Event of Default shall exist if t'i2 following appear on the list
of Specially Designated Nationals and Blocked Persons that is maintaip<d by the U.S. Treasury
Department's Office of Foreign Assets Control ("OFAC") or on any other similar list maintained
by any governmental entity or agency (collectively, the "SDN List"): (a) any Borrower; (b} any
Principal (as defined in the Commitment or any Loan Document); (¢) any guaraitor ot indemnitor;
or (d) any person or entity related to any Borrower, any Principal, any guarantor, a:y ‘udemnitor,
the Secured Debt or the Property.

417 Marijuana/Controlled  Substances. UNLAWFUL USE, MEDICAL
MARIJUANA, CONTROLLED SUBSTANCES AND PROHIBITED ACTIVITIES. Borrower
shall not use, occupy, or permit the use or occupancy of any Property by Borrower or any lessee,
tenant, licensee, permittee, agent, or any other person in any manner that would be a violation of
any applicable federal, state or local law or regulation, regardless of whether such use¢ or occupancy
is lawful under any conflicting law, relating to the use, sale, possession, cultivation, manufacture,
distribution or marketing of any controlled substances or other contraband (whether for
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commercial, medical, or personal purposes), or any law relating to the medicinal use or distribution
of marijuana {collectively, "Prohibited Activities”). Any lease, license, sublease or other
agreement for use, occupancy or posscssion of any Property (collectively a "lease") with any third
person ("lessec") entered into after the date of this Indenture shall expressly prohibit the lessee
from engaging or permitting others to engage in any Prohibited Activities. Borrower shall upon
demand provide Lender with a written statement setting forth its compliance with this paragraph
and stating whether any Prohibited Activities are or may be occurring in, on or around the Property.
if Borrower becomes aware that any lessce is engaged in any Prohibited Activities, Borrower shall,
in compliance with applicable law, take all actions permitted by law to discontinue such activities.
Borrow¢r shall keep Lender fully advised of its actions and plans to comply with this paragraph
and to preveént Prohibited Activities,

This paragraph is'2-material consideration and inducement upon which Lender relies in extending
credit and other finanzial accommodations to Borrower. Failure by Borrower to comply with this
paragraph shall constitutc a material non-curable Event of Default (except that, if any such non-
compliance is the resuit of adcasc violation by the lessee thereunder or any other person or entity
claiming through or under sucli lease, an Event of Default shall not arise under this [ndenturc
unless Borrower fails, following réceipt of written notice of such non-compliance from Lender, to
use diligent and commercially reasonable efforts to cause such lease violation to cease (e.g., by
causing the violator to ccase and desist trom the violative activity, by evicting the violator, etc.).
Notwithstanding anything in this IndentGrc, the Note or any of the other Loan Documents
regarding rights to cure Events of Default, Lerden s entitled, upon the occurrence of an Event of
Default under this paragraph, to immediately exercise any and all remedics under this Indenture,
the Note, any of the other Loan Documents, and by luw

In addition and not by way of limitation, Borrower szl indemnify, defend and hold Lender
harmless from and against any loss, claim, damage, liaotlity,-fine, penalty, cost or expense
(including attorneys' fees and expenses) arising from, out of or iclated to any Prohibited Activities
at or on the Property, Prohibited Activities by Borrower or any lessee of the Property, or
Borrower's breach, violation, or failure to enforce or comply with any of the covenants set forth
in this paragraph. This indemnity includes, without limitation, any claim py any governmental
entity or agency, any lessee, or any third person, including any governmenial action for seizure or
forfeiture of any Property (with or without compensation to Lender, and whetler or not Property
is taken free of or subject to Lender's licn or security interest).

Notwithstanding the forcgoing, a violation of the covenants in this paragraph relating to-zity lease
that is in existence as of the date hereof shall not be an Event of Default, provided that Borrower

has used diligent and commercially reasonable cfforts to attempt to causc the lessee to cease and
desist from such Prohibited Activities.

5. CASUALTIES AND TAKINGS.
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51  Noticeto Lender. In the case of any act or occurrence of any kind or nature which
results in damage, loss or destruction to the Property (a "Casualty"), or commencement of any
proceedings or actions which might result in a condemnation or other taking for public or private
use of the Property or which relates to injury, damage, benefit or betterment thereto (a "Taking"),
Borrower shall immediately notify Lender describing the naturc and the extent of the Taking or
the Casualty, as the case may be. Borrower shall promptly furnish to Lender copies of all notices,
pleadings, determinations and other papers in any such proceedings or negotiations.

5.2  Rcpair and Replacement. In casc of a Casualty, the Borrower will promptly
restore 4e_Property to the equivalent of its original condition, regardless of whether insurance
proceeds ealst, arc madc available, or arc sufficient. In case of a Taking, the Borrower will
promptly restoio;vepair or alter the remaining property in a manncr reasonably satisfactory to the
Lender. Providedshowever, upon a Casualty or Taking, if Lender applies the Insurance Proceeds
(defined below) oi-the Taking Proceeds (defined below) to the reduction of the Secured Debt,
Borrower shall be obligaied only to remove any debris from the Property and take such actions as
are necessary to make the undamaged or non-taken portion of the Property into a functional
economic unit, insofar as is preciicable under the circumstances.

5.3 Proceeds.

(a) Collection. Borrowzr shall use its best cfforts to collect the maximum
amount of insurance procceds payable on account of any Casualty ("Insurance Proceeds"), and the
maximum award of payment or compensaticn payable on account of any Taking ("Taking
Proceeds™). In the case of a Casualty, Lender may -at its sole option, make proof of loss to the
insurer, it not made promptly by Borrower. Borrower shall not settle or otherwise compromise
any claim for Insurance Procecds or Taking Procceds withiont Lender's prior written consent.

(b)  Assignment to Lender. Borrower hereb assigns, sets over and transfers to
Lender all Insurance Procecds and Taking Proceeds and authorizes p:avments of such Proceeds to
be made directly to Lender.  Lender may, at its sole option, apply such Proceeds to either of the
following, or any combination thereof:

{1} payment of the Secured Debt, cither in whole or i1 pat. in any order
determined by Lender in its sole unfettered discretion; or

(i) rcpair or replacement, cither partly or entirely, of any parc.¢f the
Property so destroyed, damaged or taken, in which case Lender may impose such terms, conditions
and requirements for the disbursement of proceeds for such purposes as it, in its sole unfettered
discretion, deems advisable. Lender shall not be a trustee with respect to any Insurance Proceeds
or Taking Proceeds, and may commingle Insurance Proceeds or Taking Proceeds with its funds

without obligation to pay interest thereon.
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If any portion of the Secured Debt shall thereafter be unpaid, Borrower shall
not be excused from the payment thereof in accordance with the terms of the Loan Documents.
Lender shall not, in any cvent or circumstances, be liable or responsible for failure to collect or
exercise diligence in the collection of any Insurance Procecds or Taking Proceeds.

6. LEGAL PROCEEDINGS. Whether or not an Event of Default (as defined in Paragraph
7.1) has occurred and exists, Lender shall have the right, but not the duty or obligation, to intervene
or otherwise participate in, prosccute or defend at any time any legal or equitable proceedings
(including, without limitation, any eminent domain proceedings) which, in Lender's sole unfettered

discretion, #ffect the Property, the Leases or any of the rights created by the Loan Documents.

7. DEFALLTS; REMEDIES OF LENDER.

7.1 Defav'is; Events of Defauit. Any of the following shall constitute an "Event of
Default" hereunder:

(a)  Breach'oi Named Covenant. Any breach by Borrower of the covenants in
the Indenture in Paragraphs 4.1 (Faytaents), 4.3 (Insurance), 4.5 (Sales and Encumbrances) or 4.8
(Indemnity), which breach shall impicdiately thereupon, without notice or opportunity to cure,
constitute an Event of Default hereunded; or

(b)  Misrcpresentations. Aty tepresentation or warranty made by Borrower or
any person(s) or entity(ies) comprising Borrower o any guarantor(s) under the Loan Documents
or any certificate or side letter delivered in conncction with the Loan Documents proves to be
untrue, misleading or is not fulfilled in any material respect, which representation or warranty is
not corrected or fulfilled thirty (30) days after written notict thereof by Lender to Borrower sent
in the manner prescribed herein; or

{c) Breach of Covenant.  Any breach by Borrow<r of any other covenant in the

Loan Documents or failure to observe or perform any other covenant,agreement, condition, term
or provision of any of the Loan Documents or any certificate or side lette delivered in connection

with the Loan Documents, which breach continues for thirty (30) days afteravritten notice thereof
by Lender to Borrower sent in the manner prescribed herein; or

(d)  Bankruptcy, Immediately upon the occurrence of any of théfollowing
without the doing of any act or the giving of any notice by Lender: (i) any one or more of the
then legal or benceficial owners of the Property, or any individual or entity then personally liable
on the Sccured Debt (including, without limitation, any guarantor) or, if Borrower is a partnership,
any gencral partner or joint venturer (collectively the "Partics in Interest") becomes insolvent,
makes a transfer in fraud of, or assignment for the benefit of, creditors or admits in writing its
inability, or is unable, to pay debts as they become duc, or (ii) a receiver or trustee is appointed for
all or substantially all of the assets of a Party in Interest or for the Property in any proceeding
brought by a Party in Interest, or any such receiver or trustee is appointed in any proceeding
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brought against a Party in Interest or the Property and not discharged within sixty (60) days after
such appointment, or a Party in Interest consents or acquiesces in such appointment, or (iif) a Party
in Interest files a petition under the Bankruptcy Code, as amended, or under any similar law or
statute of the United States or any state thereof, is adjudged a debtor under the Bankruptcy Code
or insolvent, or (iv) a petition or answer proposing the adjudication of a Party in Interest as a
bankrupt or its reorganization under any present or future federal or state bankruptcy or similar
law is filed in any court and such petition or answer is not discharged or denied within sixty (60)
days after the filing thereof, or (v) any composition, rearrangement, liquidation, extension,
reorganization or other relief of debtors now or hereafter existing is requested by a Party in [nterest;

or

). Adverse Court Action. A court of competent jurisdiction enters a stay
order with respesi to, assumes custody of or scquesters all or a substantial part of the Property, or
the Property is taken sirexecution or by other process of law, and such action is not sct aside within

thirty (30) days thereatteror

() Suspension, Rorrower or any person(s) or cntity(ics) comprising
Borrower or any guarantor(s) under the Loan Documents terminates or suspends its business or
dics (provided, however, it shalt not be,an cvent of default hereunder if, following the death of a
guarantor, Borrower provides a subs'itute. guarantor acceptable to Lender in Lender’s sole
discretion, which said substitute guarantei assumes in writing the obligations of such deceased
guarantor within one hundred twenty (120} days fallowing the death of such guarantor); or

(g)  Other Events. Any other-¢vent occurs which, under any of the Loan
Documents constitutes a default by the Borrower (provided the applicable cure period, if any, has
expired) or gives the Lender the right to accelerate the piatarity of any part of the indebtedness

sccured by this Indenture.

79 Remedics. In casc of an Event of Default, Lender riay, at any time thereafter, at
its option and without notice, exercise any or all of the following remedies:

(a)  Acccleration. Declarc the entire Secured Debt due and pavable, and it shall
thereupon be immediately due and payable;

(b)  Foreclosure. Foreclose this Indenture by instituting a foreclosurs suit in
any court having jurisdiction. Borrower hereby waives all right to appraisal allowed wider any
Laws, which appraisal may be obtaincd at the option of Lender;

(c) Offset Rights. Apply in satisfaction of the Secured Debt or any amount at
any time to become due or payable in connection with the ownership, occupancy, usc, restoration
or repair of the Property, any deposits or other sums credited by or due from Lender to Borrower,
including, without limitation, Insurance Proceeds, Taking Proceeds and funds held in the escrow

account referred to in Paragraph 4.4,
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(d  Cure of Default. Without releasing Borrower from any obligation
hercunder or under the Loan Documents, cure any Event of Default, In connection therewith,
Lender may entcr upon the Property and do such acts and things as Lender deems necessary or
desirable to protect the Property or the Leases, including, without limitation: (i) paying,
purchasing, contesting or compromising any encumbrance, charge, lien, or claim, Property Taxes
and Charges or Property Liabilities, (i) paying any Insurance Premiums, and (iii) employing
counsel, accountants, contractors and other appropriate persons to assist Lender in the foregoing.
Should Lender make any such payments, the amount thereof shall be secured hereby (provided,
howevel,.that the aggregate amount of indebtedness secured hereby, together with all such
payments, shall not exceed two hundred percent (200%) of the original indebtedness sccured
hereby) and Rotrewer shall reimburse Lender therefor immediately upon demand, and said amount
shall bear intefest =i the After-Maturity Rate specified in the Note until repaid;

(¢)  Passession of Property. Take physical possession of the Property and of
all books, records, documents-and accounts relating thereto and exercise, without interference from
Borrower, any and all rights-which Borrower has with respect to the Property, including, without
limitation, the right at Borrower's 2xpunse to rent and leasc the same, to hire a professional property
manager for the Property, and to-arpiy any rents, royalties, income or profits collected to the
reduction of the Secured Debt without i any way curing or waiving any default. 1f necessary to
obtain possession as provided for above, L<rder may, without exposure to liability from Borrower
or other persons, invoke any and all legal rericdies to dispossess Borrower, including, without
limitation, one or more actions for forcible entry. and dctainer, trespass and restitution. In
connection with any action taken by Lender pursuaitio this subparagraph (e), Lender shall not be
liable for any loss sustained by Borrower resulting fromapy failure to let the Property or from any
other act or omission of Lender in managing the Property anless causcd by the willful misconduct
or gross negligence of Lender, nor shall Lender be obigated. to perform or discharge any
obligation, duty or liability under any Lease or by reason of any.Loan Document. Borrower
hereby agrees to indemnify, hold harmless and defend Lender froin and against any liability, loss
or damage incurred by Lender under any Lease or under the Loan”Dscuments as a result of
Lender's exercise of rights or remedies under any of the Loan Documenfs. Should Lender incur
any such liability, the amount thereof shall be secured hereby and Borrower shall reimburse Lender
therefor immediately upon demand, and said amount shall bear interest at the Altter-Maturity Rate
specified in the Note until repaid. Lender shall have full power to make from tizngwo time all
altcrations, renovations, repairs and replacements to the Property as may seem proper (o Lender;

H Remedics under State Law. Lender shall have the right to exercise all
rights under laws of the State, whether or not herein specified, including without limitation those
described or referred to in Exhibit B of this Indenture;

(@)  Receiver. Sccurc the appointment of a receiver or receivers, as a matter of
right for the Property whether such receivership be incident to a proposed sale of such Property or
otherwise, and without regard to the value of the Property or the solvency of Borrower. Borrower
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hereby consents to the appointment of such receiver or reccivers, waives any and all defenses to
such appointment and agrees not to oppose any application therefor by Lender. The appointment
of such receiver, trustec or other appointee by virtue of any court order, or Laws shall not impair
or in any manner prejudice the rights of Lender to receive payment of the rents and income

pursuant to the Lease Assignment;

(h)  Uniform Commercial Code Remedics. Exercise any and all rights of a
sccured party with respect to the Personalty under the Uniform Commercial Code of the State and
in conjunction with, in addition to or in substitution for those rights and remedies:

(1) take possession of, assemble and collect the Personalty or render it
unusable by Rorrower; and

{ii) require Borrower to assemble the Personalty and make it available at
any place Lender may designatc so as to allow Lender to take possession or dispose of the

Personalty.

Written nodice mailed to Borrower, as provided herein, fifteen (15) days
prior to the date of public sale of tie Personalty or prior to the date after which private sale of the
Personalty will be made, shall be deeuiisi to have been a public sale conducted in a commercially
reasonable manner, if held contemporarccusly with a sale of Property as provided in this
Indenture. In the event of a foreclosure sale, 1¥hether made by Lender under the terms hereof, or
under judgment of a court, the Personalty and the sther parts of the Property may, at the option of
Lender, be sold in parts or as a whole. [t shall note necessary that Lender take possession of the
Personalty prior to the time that any sale pursuant fo the provisions of this subparagraph is
conducted and it shall not be necessary that the Personalty b2 present at the location of such sale;

A CARBON, PHOTOGRAPHIC OR'OTJER REPRODUCTION OF
THIS INDENTURE OR ANY FINANCING STATEMENT RELAT:IVG TO THIS INDENTURE
SHALL BE SUFFICIENT AS A FINANCING STATEMENT TO TiF EXTENT ALLOWED
BY THE LAWS OF THE STATE. THIS INDENTURE IS EFFECTIVE AND SHALL BE
EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING WITH
RESPECT TO ALL GOODS WHICH ARE OR ARE TO BECOME FIXTURES INCLUDED
WITHIN THE PROPERTY AND IS TO BE FILED FOR RECORD IN THE KEA' ESTATE
RECORDS OF THE LOCATION IN THE STATE WHERE THE PROPERTY IS SiTUATED.
THE MAILING ADDRESS OF LENDER AND THE ADDRESS OF BORROWERFROM
WHICH INFORMATION CONCERNING THE SECURITY INTEREST MAY BE OBTAINED

ARE SET FORTH ON THE COVER SHEET HEREOF;

(1) Sale. Scll the Property as provided in Exhibit B or under applicable laws
of the State;

21



2024413138 Page: 23 of 35

UNOFFICIAL COPY

() Judicial Actions. Commence and maintain an action or actions in any court
of competent jurisdiction to foreclose this Indenture pursuant to the Laws of the State or to obtain
specific enforcement of the covenants of Borrower hereunder. Borrower agrees that such
covenants shall be specifically enforccable by injunction or any other appropriate equitable

remedy;

(k)  Subropation. Have and exercise all rights and remedies of any person,
entity or body politic to whom Lender renders payment or performance in connection with the
exercise of its rights and remedies under the Loan Documents, including, without limitation, any
rights or rerhedies under any mechanics' or vendors' lien or liens, superior titles, mortgages, deeds
of trust, lizns, encumbrances, rights, equities and charges of all kinds heretofore or hereafter
existing on tae2zoperty to the cxtent that the same arc paid or discharged from the proceeds of the
Note whetherorziot-released of record; and

()  Otner. Take such other actions or commence such other proceedings as
Lender deems necessary or 2dvisable to protect its interest in the Property and its ability to collect
the Secured Debt as are avaiizoléunder Laws. In the case of the occurrence of an Event of Default
under Scction 4.16 hereof, Lender shiall have the right to take any and all action or to make any
report or notification required by CEAT or any other applicable governmental entity or agency or
by the Laws relating to the SDN List.

Any sums advanced by Zender under this Paragraph 7.2 shall bear interest
at the After-Maturity Rate specified in the Note, shall be payable by Borrower on demand and,
together with such interest, shall constitute a part ¢ tiic Secured Debt.

All sums rcalized by Lender unde: this Paragraph 7.2, less all costs and
expenses incurred by Lender under this Paragraph 7.2, inciuding, without limitation, attorneys'
fees and disbursements, property management fees, costs of alteraiians, renovations, repairs and
replacements made or authorized by Lender and all expenses incidén io Lender taking possession
of the Property, and such sums as Lender decms appropriate as a reserve 10 meet future expenses
of the Property, shall be applied to the Sccured Debt in such order as Lender shall determine.
Thereafter, any balance shall be paid to the person or persons legally entitlo thereto,

7.3 Holding Over. Should Borrower, after an Event of Default, continuz 1 possession
of the Property, cither lawfully or unlawfully, Borrower shall be a tenant from a7y, to day,
terminable at the will of either Borrower or Lender, at a reasonable rental per diem, bascd upon
the value of the Property occupicd computed by Lender in its solc unfettered discretion, such rental

to be duc and payable daily to Lender.

7.4 Gencral Provisions.

(a)  Multiple Sales. Several sales may be made pursuant to Paragraph 7.2
without exhausting Lender's right to such remedy for any unsatistied part of the Secured Debt and
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without exhausting the power to exercisc such remedy for any other part of the Secured Debt,
whether matured at the time or subsequently maturing. If a part of the Property is sold pursuant
to Paragraph 7.2, and the proceeds thereof do not fully pay and satisfy the Secured Debt, such sale,
if so made, shall not in any manner affect the unpaid and unsatisficd part of the Secured Debt, but
as to such unpaid and unsatisfied part, the Loan Documents shall remain in full force and effect as

though no such sale had been made.

(b)  Cumulative Remedics. All of the rights, remedies and options set forth in
Paragraph. 7.2 or otherwise available at law or in equity are cumulative and may be exercised
withoutregird to the adequacy of or exclusion of any other right, remedy, option or security held

by Lender.

(¢ Right to Purchase. At any sale or sales of the Property pursuant to

Paragraph 7.2, Lendei shall have the right to purchase the Property being sold, and in such cases
the right to credit againsc the amount of the bid made therefor (to the extent necessary to satisfy

such bid), the amount of the-Secured Debt then due.

(d)  Right to Jcrininate Proccedings. Lender may, at any time before
conclusion of any proceeding or-ofiier action brought in connection with its cxercise of the

remedies provided for in Paragraph 7.2 t¢rminate, without prejudice to Lender, such proceedings
or actions.

(¢)  No Waiver or Release. erusr may resort to any remedics and the security
given by the Loan Documents in whole or in part, ard in such portions and in such order as may
seem best to Lender in its sole unfettered discretion, ard any such action shall not in any way be
considered as a waiver of any of the rights, benefits or remedics evidenced by the Loan Documents.
The failure of Lender to cxercise any right, remedy or option provided for in the Loan Documents
shall not be deemed to be a waiver of any of the covenants or obligations secured by the Loan
Documents. No sale of all or any of the Property, no forbearance et the part of Lender and no
extension of the time for the payment of the whole or any part of the’Secured Debt or any other
indulgence given by Lender to Borrower or any other person or entity, shall-operate to release or
in any manner affect Lender's interest in the Property or the liability of Borrow'er to.pay the Sccured
Debt.

H Waivers and Agrcements Regarding Remedies. To the/fuil extent
Borrower may do so, Borrower hereby:

(1) agrees that Borrower will not at any time insist upon, plead, claim
or take the bencfit or advantage of any laws now or hereafter in force providing for any
appraisement, valuation, stay, cxtension or redemption, and waives and releascs all rights of
redemption, valuation, appraisement, stay of execution, extension and notice of election to mature

or declare due the whole of the Secured Debt;
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(ii) waives all rights to a marshaling of the assets of Borrower, including the
Property, or to a sale in inverse order of alienation in the event of foreclosurc of the interests hereby
created, and agrees not to assert any right under any Law pertaining to the marshaling of assets,
the sale in inverse order of alienation, the exemption of homestead, the administration of estates
of decedents, or other matters whatsoever to defeat, reduce or affect the right of Lender under the
terms of the Loan Documents to a sale of the Property for the collection of the Secured Debt
without any prior or different resort for collection, or the right of Lender to the payment of the
Sceured Debt out of proceeds of sale of the Property in preference to every other claimant

whatsoever,

(iii) waives any right to bring or utilize any defense, counterclaim or setoff,
other than one shich denies the existence or sufficiency of the facts upon which the action is
grounded. 1f any-defense, counterclaim or setoff, other than one permitted by the preceding
sentence, is timely raised in such foreclosure action, such defense, counterclaim or setoff shall be
dismissed. 1f such deferise, counterclaim or setoff is based on a claim which could be tried in an
action for money damages-such claim may be brought in a scparate action which shall not
thereafter be consolidated with -ender's foreclosure action. The bringing of such separate action
for inoney damages shall not be deenied to afford any grounds for staying Lender's action;

(iv) waives and relinquishes any and all rights and remedies which
Borrower may have or be able to assert by <ason of the provisions of any Laws pertaining to the
rights and remedies of sureties; and

(v)  waives the defensc”of laches and any applicable statutes of
limitation,

(¢)  Lender's Discretion. Lender may cxercise-its options and remedies under
any of the Loan Documents in its sole unfettered discretion.

(h)  Sales. In the event of a sale or other dispositizn =f the Property pursuant
to Section 7.2 and the exccution of a deed or other conveyance pursuant thereto, the recitals therein
of facts (such as default, the giving of notice of default and notice of sale, d2mand that such sale
should be made, postponement of sale, terms of sale, sale, purchase, payment ¢f purchase money
and other facts affecting the regularity or validity of such sale or dispesition) shall orwonclusive
proof of the truth of such facts. Any such deed or conveyance shall be conclusive against all
persons as to such facts recited therein.

The acknowledgment of the receipt of the purchase money, contained in any
deed or conveyance executed as aforesaid, shall be sufficient to discharge the grantee of all
obligations to see to the proper application of the consideration therefor as herein provided. The
purchaser at any trustee's or foreclosure sale hercunder may disaffirm any casement granted or
rental agreement or Lease made in violation of any provision of the Loan Documents, and may
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take immediate posscssion of the Property frec from, and despite the terms of, such grant of
casement and rental or Leasc.

8. POSSESSION AND DEFEASANCE.

81  Possession. Until the occurrence of an Event of Default and cxcept as otherwise
expressly provided to the contrary, Borrower shall retain full possession of the Property, subject,
however, to all of the terms and provisions of the Loan Documents.

99) Defeasance, If all of the Secured Debt is paid as the same becomes due and
payable and 17 all of the covenants, warranties, conditions, undertakings and agreements made in
the Loan Documments are kept and performed, then in that event only, all rights under the Loan
Documents shatl4e-minate and the Property shall become wholly clear of the liens, grants, security
interests, conveyances and assignments evidenced hereby, and Lender shall release or cause to be
released, such licns, grants, assignments, conveyances and security interests in due form at
Borrower's cost, and this Indenture shall be void.

Recitals of any matters or facts in any instrument executed hereunder shall be
conclusive proof of the truthfulness thereof.  To the extent permitted by Law, such an instrument
may describe the grantee as "the person or persons legally entitled thereto.”  Lender shall not have
any duty to determine the rights of persons slaiming to be rightful grantees of any of the Property.
When the Property has been fully released, suck¢izase shall operate as a rcassignment of all future
rents, issucs and profits of the Property to the-person or persons legally entitled thercto, unless
such release expressly provides to the contrary.

9. GENERAL.

91  Lender's Right to Waive. Conscnt or Release. T.cndzr may at any time and from
time to time, in writing: (a) waive compliance by Borrower with say covenant herein made by
Borrower to the extent and in the manner specified in such writing, (b} cosisent to Borrower doing
any act which Borrower is prohibitcd hereunder from doing, or consent 1¢ Borrower's failing to do
any act which Borrower is required hereunder to do, to the extent and in the manner specified in
such writing, or (c) release any part of the Property, or any interest therein from this Indenture and
the lien of the Loan Documents. No such act shall in any way impair the rights’ baeunder of
Lender, except to the cxtent specifically agreed to by Lender in such writing.

9.2  No Impairment. The interests and rights of Lender under the Loan Documents
shall not be impaired by any indulgence, including, without limitation, (a) any renewal, extension
or modification which Lender may grant with respect to any of the Secured Debt, (b) any surrender,
compromise, release, renewal, extension, exchange or substitution which Lender may grant in
respect of the Property or any interest therein, or (¢) any rclcase or indulgence granted to any
maker, endorser, guarantor or surety of any of the Sccured Debt.
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93  Amendments. The Loan Documents may not be waived, changed or discharged
orally, but only by an agreement in writing and signed by Lender, and any oral waiver, change or
discharge of any provision of the Loan Documents shall be without authority and of no force and
effect. Such waiver, change or discharge shall be cffective only in the specific instances and for
the purposes for which given and to the extent therein specified.

94 No Usury. Any provision contained in any of the Loan Documents
notwithstanding, Lender shall not be entitled to receive or collect, nor shall Borrower be obligated
to pay interest on, any of the Secured Debt in excess of the maximum rate of interest permitted by
applicabiz ).aws, and if any provision of the Loan Documents shall ever be construed or held to
permit the zollaction or to require the payment of any amount of interest in excess of that permitted
by such Laws, the provisions of this Paragraph 9.4 shall control unless contrary or inconsistent
with any provisisiof the Note, in which case the provision of the Note shall control. Borrower's
and Lender's intent-is o.conform strictly to the usury laws now in force, and the Loan Documents
evidencing or relating to any of the Securcd Debt shall be held subject to reduction to conform to

said Laws as now ot hereaftar construed.

95  Notices. Any natice, request, demand or other communication required or
permitted under the Loan Documents-(unless otherwise expressly provided therein) shall be given
in writing by delivering the same in petson to the intended addressee, by overnight courier service
with guaranteed next day delivery or by ¢aitified United States Mail, postage prepaid or telegram
sent to the intended addressce at the applicabie Notice Address or to such different address as
either Borrower or Lender shall have designated by written notice to the other sent in accordance
herewith. Such notices shall be deemed given wheii received or in the case of delivery by certified
United States Mail, two (2) days after deposit therein. /N notice or demand on Borrower in any
case shall of itself cntitle Borrower to any other or furthér notice or demand in similar or other

circumstances.

9.6  Successors and Assigns. The terms, provisions, coyenants and conditions hereof
shall be binding upon Borrower, and any permitted successors and aseigns of Borrower, and shall
inure to the benefit of Lender and its successors, substitutes and assigns..and shall constitute
covenants running with the Land.  All references in this Indenture to Borrgwer or Lender shall be

deemed to include all such successors, substitutes and assigns.

If, in contravention of the provisions of this Indenture or otherwise, ownership of
the Property or any portion thereof becomes vested in a person other than Borrower, Learer may,
without notice to the Borrower, whether or not Lender has given written consent to such change
in ownership, deal with such successor or successors in interest with reference to the Loan
Documents and the Secured Debt in the same manner as with Borrower, without in any way
vitiating or discharging Lender's remedies under or Borrower's liability under the Loan Documents

or on the Secured Debt.
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97  Severability. A determination that any provision of the Loan Documents is
unenforceable or invalid shall not affect the enforceability or validity of any other provision, and
any determination that the application of any provision of the Loan Documents to any person or
circumstances is illegal or uncnforceable shall not affect the enforceability or validity of such
provision as it may apply to any other persons or circumstances.

98  Genderand Construction. Within this Indenture, words of any gender shall be held
and construed to include any other gender, and words in the singular number shall be held and
construed to include the plural, unless the context othcrwise requires. References in this Indenture
to "herzin") "hereunder" or “hereby" shall refer to this entirc Indenture, unless the context
otherwise reamires. When the phrase "in its sole unfettered discretion” is used in the Loan
Documents with-zespect to Lender, it shall permit Lender to evaluate such criteria as it chooses in
approving or disapproving the requested or pending action.

9.9  Joint aid Several Liability, If Borrower is composed of more than one party, the
obligations, covenants, agreements, representations and warranties contained within the Loan
Documents, as well as the obiigations arising thereunder, are and shall be joint and several as to
cach such party to the extent of Borrower's liability under the Loan Documents.

9.10 Modifications. Referencey to any of the Loan Documents in this Indenture shall
be decmed to include all amendments, medifications, extensions and renewals thereof.

911 Governing Laws. This Indentuzs shall be construed according to and governed by
the laws of the State.

9.12 Captions. All paragraph and subparagraph captions are for convenience of
reference only and shall not affect the construction of any provision herein.

9.13  Acknowledgment of Receipt. Borrower hereby ackuowledges receipt, without
charge, of a true and complete copy of this Indenture.

9.14 Exhibits. The following are the Exhibits referred to in this.Indenture, which are
hereby incorporated by reference herein:

Exhibit A - Property Description
Exhibit B - State Law and Additional Provisions

9.15 Waiver of Jury Trial. After consultation with counsel and recognizing that
any dispute hereunder will be commercial in nature and complex, and in order to minimize
the costs and time involved in any dispute resolution process, the undersigned knowingly,
voluntarily, and intentionally waive any right to a trial by jury with respect to any litigation
based upon this transaction or this instrument, or arising out of, under, or in connection with
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any of the other Loan Documents executed in connection with this transaction, or respecting
any course of conduct, course of dealing, statement (whether verbal or written) or action of
any party and acknowledge that this provision is a material inducement for entering into this

loan transaction by all parties.
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IN WITNESS WHEREQF, this instrument has been executed by the undersigned, on the
date set forth on the notarial acknowledgment, to be effective as of the date first written above.

STATEOF Lilino( s )

COUNTYOF UUvbL )

"BORROWER:"

WORTH, L% alyllinois limited liability company
By — (SEAL]
Name: George D. Hanos

Its:  President

1, Lor[ C :ﬁ;f_’igb_?, a Notary Public in and for the said County, in the State
aforesaid, do hereby certify tha! George D. Hanus, as President of WORTH, L.L.C., an Illinois
limited liability company, who is peisonally known to me to be the same person whose name 15
subscribed to the foregoing instrurient as such President of said limited liability company,
appeared before me this day in person ard acknowledged that he signed and delivered the said
instrument as his own free and voluntary act and as the free and voluntary act of said limited
liability company for the uses and purposes therein set forth.

. e 5 o B
Given under my hand and notarial seal this 9. day of 2020.

(NOTARY SEAL)

OFFICIAL SEAL
LORIL KAPALDO
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:03/06/24

WAL

PRy P
b N,

NOTARY PUBLIC !
My commission expires: | () 3 / O(Q / 24
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EXHIBIT A

PARCEL 1:
LOTS 22 AND 23 IN BLOCK 4 IN ROBINSON'S SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEASY

1/4 OF THE SOUTHEAST 1/4 OF SECTION 18, TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN (EXCEPT THAT PART OF SAID LOTS 22 AND 23 DESCRIBED AS
FOLLOWS:

THE SOUTH 2.00 FEET OF SAID LOT 23, THE EAST 27.00 FEET OF SAID LOTS 22 AND 23 AND
ALSO ALL THAT PART OF SAID LOT 23 LYING SOUTHEASTERLY OF A LINE DRAWN FROM A
POINT ON THE NORTH LINE OF THE SOUTH 2.00 FEET OF SAID LOT 23, A DISTANCE 18.00 FEET
WEST OF THE WEST LINE OF THE SAID EAST 27.00 FEET THEREQF TO A POINT ON THE WEST
LINE OF TAAE SAID EAST 27.00 FEET OF SAID LOTS 22 AND 23, A DISTANCE OF 18.00 FEET
NORTH OF TP% WORTH LINE OF THE SAID SOUTH 2.00 FEET OF LOT 23), AND THE EAST 1/2 OF
THE VACATED NOW.TH-SOUTH ALLEY ADJOINING SUCH LOTS TO THE WEST AS PER PLAT OF
VACATION RECOROEF IN THE RECORDER'S OFFICE FOR COOK COUNTY, ILLINQIS ON
NOVEMBER 30, 199945 )NCUMENT 09118519, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 2:
LOTS 25, 26, 27, 28 AND 29 IN BLOCI, 4 iN ROBINSON'S SUBDIVISION OF THE EAST 1/2 OF THE

SOUTHEAST 1/4 OF THE SOUTHEAST/1/4 OF SECTION 18, TOWNSHIP 37 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAW (E.CEPT THAT PART TAKEN FOR CONDEMNATION IN
81117070}, AND ALL OF THE VACATED EAST-WEST ALLEY ADJOINING SUCH LOTS TO THE
NORTH AND PORTIONS OF THE VACATED NO& -SOUTH ALLEY ADJOINING SUCH LOT 2570
THE EAST AS PER PLAT OF VACATION RECORDED1 THE RECORDER'S OFFICE FOR COOK
COUNTY, ILLINOIS ON NOVEMBER 30, 1999 AS DOCUMENT 09118519, ALL IN COOK COUNTY,

ILLINOIS.

PARCEL 3.
LOT 2 IN ROBETA RESUBDIVISION OF LOTS 9 TO 21 AND 30 TO 69/1O5SETHER WITH PART OF

VACATED ALLEY IN BLOCK 4 IN ROBINSON'S SUBDIVISION OF THE EAST 1/2 OF THE
SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 18, TOWNSHIP.27"NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS, AND» THE EAST 1/2 OF
THE VACATED NORTH-SOUTH ALLEY ADIOINING SUCH LOT 2 TO THE WEST A5 PcRPLAT OF
VACATION RECORDED IN THE RECORDER'S OFFICE FOR COOK COUNTY, ILLINOIS O
NOVEMBER 30, 1999 AS DOCUMENT 09118519, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 4.

THE SOUTH 130 FEET OF LOT 3 AS MEASURED ON THE EAST LINE IN BLOCK 13, IN FREDERICK
H. BARTLETT'S RIDGELAND ACRES, BEING A SUBDIVISION IN THE EAST 1/2 OF THE SOUTHEAST
1/4 OF SECTION 18, TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS,

Property address: 6430 West 111" Street, Worth, illinois 60482

PIN:  24-18-415-005-0000 (Parcel 1)
24-18-415-007-0000 {Parcel 2)
24-18-415-009-0000 (Parcel 3)
24-18-414-007-0000 (Parcel 4)
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EXHIBIT B

Illinois State Law
And
Additional Provisions

1. Additional Definitions. For purposes of this Indenture, the following defined
terms shall have the following meanings:

(a)  Borrower shall mean Mortgagor;
k). Lender shall mean Mortgagee.

2. Additignal Grant. In addition to the grant contained in this Indenture, Mortgagor
also hereby irrevocably znd absolutely aliens and warrants to Lender the Property described in this
Indenture in accordance with-the terms and provisions of this [ndenture.

3. Additional UCC Pilovisions.

(a)  Borrower is an Ciganization
Type of Organization— limited liability company
Jurisdiction of Organizaiion - Illinois
Organizational IdentificationNo. 0032343-8

(b)  State of Organization. 1f Borrawer is an entity, Borrower shall not change
the state of its organization, without the prior cxpress wri‘icn consent of Lender.

(¢}  Place of Business. Borrower agrees that so long as any of its obligations
hereunder, or under the Loan Documents, remain unsatisfied it will not change its place of
business, or if it has more than one place of business, it will not change i chief exccutive office
(i.c. the place from where the Borrower manages the main part of its busin :ss aperations or affairs),
unless Borrower shall have delivered to Lender written notice of such proposed change not less
than thirty (30) days before the effective date of such change and shall have tak(n a)l action which
Lender determines to be reasonably necessary or desirable to file or amend aiy Uniform
Commercial Code financing statement or continuation statement regarding the loan ¢videnced and
securcd by the Note and the Loan Documents,

(d)  Place of Residence. If Borrower as an individual is executing this
instrument, Borrower agrees that so long as any of its obligations hereunder, or under the Loan
Documents, remain unsatisfied, Borrower will not change his/her place of residence, unless
Borrower shall have delivered to Lender written notice of such proposed change not less than thirty
(30) days before the cffective date of such change, and shall have taken all action which Lender
determines to be reasonably necessary or desirable to file or amend any Uniform Commercial Code
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financing statement or continuation statement regarding the loan evidenced and secured by the
Note and the Loan Documents.

(¢)  Borrower Name or Identity. Borrower shall not change its name or identity
unless Borrower shall have delivered to Lender written notice of such proposed change not less
than thirty (30) days before the cffective date of such change and shall have taken all action which
Lender determines to be rcasonably necessary or desirable to file or amend any Uniform
Commercial Code financing statement or continuation statement regarding the loan evidenced and
secured by the Note and the Loan Documents.

i References to UCC. Any reference in this Indenture of any Loan Document to the
Uniform Commercial Code or the UCC shall refer to the Uniform Commercial Code as now
adopted and aniended from time to time in the State.

5. Furthe Assurances. By signing this Indenture, Borrower authorizes Lender to file
such financing statements, with or without the signature of Borrower, as Lender may elect, as may
be necessary or desirable to-nerfect the lien of Lender’s security interest in the Fixtures and
Personalty.  Borrower furthet suthorizes Lender to file, with or without any additional signature
from Borrower, as Lender may cleci, such amendments and continuation statemenis as Lender
may deem necessary or desirable Tisin time to time to perfect or continue the lien of Lender’s
sccurity interest in the Fixtures and Personalty.  Borrower hereby expressly ratifies any financing
statements that may have been filed by Léider in advance of the date hereof to perfect Lender’s

security interest in the Fixtures and Personalty

Borrower shall promptly upon request of Lender: (i) joint with the Lender in notifying any
third party, who is in possession of any Personalty, of L.cniler’s security interest in such Personalty
and obtaining the acknowledgment from such third party tnet it is holding such Personalty for the
benefit of Lender; or (ii) cooperate with Lender in obtaiiing confrol (as defined in the Uniform
Commercial Code) with respect to Personalty consisting of deposit accounts, letter-of-credit rights

and electronic chattel paper.

6. Sales and Encumbrances. Notwithstanding anything to tlic ¢ontrary contained in
Paragraph 4.5 of this Indenture, a "transfer” (described in subparagraph (aj Fereinbelow) shall be
permitted provided that (i) no default exists under any of the Loan Documents {an¢l no event has
occurred which, with the passage of time or giving of notice, could Icad to a defauls), {1i) no such
transfer shall be construed as a novation, releasc, impairment, or alteration of liabitityie Lender
as set forth in the Note and other Loan Documents, (iii) upon any such transfer permitted hercin,
the initial restrictions of Paragraph 4.5 shall apply automatically to the transferee; and (iv) all of
the additional conditions set forth herein are fully complied with:

(a) Any person or entity which owns, directly or indirectly through one or
more intermediate entities, an ownership interest in Borrower, may transfer by sale, gift or devise
of such ownership interests in the Borrower so long as the transferee is (i) a Principal (defincd as
George D. Hanus) or (ii) an adult Family Member of a Principal or other person(s) holding an
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interest in Borrower, or (iii) a trust for the benefit of a Principal or one or more Family Members.
"Family Member" means a person who is the parent, spouse, sibling, child or grandchild of a
Principal or other person(s) holding an interest in Borrower. Following any such transfer, the
Principals shall maintain the same right and ability to manage and control Borrower (or other
intermediate entity) as existed prior to the transfer and Lender shall be provided with written notice
of all such transfers permitted under this subparagraph within fifteen (15) days after the date of the

transfer.

Any transfer permitted by this Paragraph shall not relieve the Borrower or the
Principal from their obligations under the Loan Documents (including, inter alia, any guaranty or

environ:uenial indemnity).

(b) ‘—#rone-time transfer by a sale of the Property by the Borrower and assumption of
the Loan by thie porchaser (“Proposed Borrower”) shall be permitted, so long as:

(1) A 1=ast thirty (30) days prior to the proposed transfer, Lender shall have
received a detailed explanation of the proposed conveyance and
assumiption, along with such financial data and information respecting the
Proposed Forrower and the Proposed Principals (defined below) as Lender
may request; izicluding but not limited to a financial statement certified by
the Proposed Becrower and the Proposed Principals dated within two (2)
months prior to the-Gate of the requested conveyance; and

(i)  Borrower shall have previded Lender with the most recent operating
statcments, rent rolls, and any ciher documentation regarding the operation of
the Property as Lender shall reqaest(the “Operating Information™); and

(i)  Lender, in its solc unfettered discreiion, shall have approved the Proposed
Bortower, the Proposed Principals (dcfined” below) and the Operating
Information for the assumption; and

(iv)  Lender shall have received a management agrecm:nt acceptable to Lender
exccuted by thc Proposed Borrower with a meaagement company
acceptable to Lender, or such documents and information requested by
Lender relating to the Proposed Borrower sufficient to demeiistiate that the
Proposed Borrower possesses the experience and capability ieeded in
Lender's sole discretion to manage the Property; and

(v) Lender shall have received an amount in good funds cqual to one percent
(1%) of the balance of the loan ("Assumption Fee") outstanding at the time
the conveyance and assumption arc approved by Lender, or in Lender's sole
discretion, at the time of the conveyance and assumption, provided,
however, if the assumption fee is paid to Lender at the time of the approval
of the transfer and thereafter the transfer does not occur, then Lender shall
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(i)

take a reasonable administrative fee from the Assumption Fee and refund
the remainder to Borrower; and

Lender shall have received, prior to the transfer, documents acceptable to
Lender by which the Proposed Borrower assumes the obligations of the
Borrower under the Loan Documents and such individuals required by
Lender (“Proposed Principals”) assume the obligations of the Principals
under the Loan Documents. Further, the Proposed Borrower and the
Proposed Principals will execute an environmental indemnification, a
limited guaranty/guaranty and such other documents as Lender shall require
to accomplish the assumption of the loan; and

Borrower and/or Proposed Borrower must pay Lender’s expenses for the
assumption transaction (e.g. attorney’s fees, recording fees, etc.)

Nothing hereir: shall be construed to require Lender to approve any Proposed Borrower or
Proposed Principal or to relsase Borrower or any Principal from any obligations under the Loan
Documents. However, notwitiisianding the preceding provisions, in the event of an assumption by
a Proposed Borrower, Borrower aid Drincipal will be releascd of all liability for matters occurring

after the date of the transfer.



