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DEFINITION OF TERMS. As usad herein, the terms defined in the cover sheet hersof shall have the
meanings given on such sheet, and the following terms shall have the tollowing meanings:

1.1
1.2
1.3

Appiication: as defined in Paragraph 3.7,

Borrower's Notice Address: as defined on cover hereof,
Casuaity: as defined in Paragraph 5.1.

Contasted Sum: as definad in clause (o] of Paragraph 4.1.
Events of Default: as defined In Paragraph 8.1,

improvemnants: all buildings, structures and other improvements now or hersaftar axiating,
eracted or placed on the Land, or in any way used in connection with the use, snjoyment,
aseupancy or operation of the Land or any portion thersof; all fixtures of every kind and nature
wha'se2var now or hereatter owned by Borrower and used or procurad for use in connection

with the R aalty.
in itg sole unfattsred discretion: as defined in Paragraph 10.8.

Indenture: this Mcrigage and Security Agreement and ali modifications or amendments
thereto or 8xtansions tieveal.

Insurance Pramiuma: as deflas in Paragraph 4.3.
Insurance Procesds: as defined i».clp1ae (a) of Paragraph 5.3.

Lang: ihe land described in Exhibit A aitasosd hereto, together with ail astate, title, interests,
titve reversion rights, rents, increasas, [88ueg, <rofits, rights of way or uses, acditions, accre-
tions, servitudes, gaps, gores, libertiea, privilkgas, water rights, water coursas, allays, strests,
passages, ways, vauhs, adjoining strips of ground, !icen8es, tenements, franchises, heredita-
ments, rights, appurtenances and sasements, ncw or hereafter owned by Borrower and
existing, belonging or appertaining to the Land, ali claini?, ot demands whatsoaver of Borrower
therain or thereto, either at law or in equity, in possession o7 in uxpectancy and all estate, right,
titie and intarast of Borrower in and 1o all atraets, roads and pul lic places, opened or proposed,
now or hareatter used in connaction with, existing, belonging o7 vppertaining to, the Land,

Laws: as definad In ciausa (c) of Paragraph 4.2.

Laases: ail leases, licanse agresments and other OCCUPANCY Or use agreenie L (whether oral
¢r written), now or heraafter existing, which cover or ralats to ail or any portion ¢1ite Property,
together with ail options therefor, amendments thereto and renswais, modifications and
guarantees theraal, and all rents, royaities, lssues, profits, revenues, incomie and athar benefits
of the Propaerty arising at any time (including, without limitation, after the filing of any petition
under any prasent or future Federal or state bankruptcy or aimiler faw) from the use or
enjoyment thereot or from the Laases, inciuding, without imitation, cash or securities depos-
ited tharsunder to sacura performance by the tenants of their obligations thereunder, whatier
aaid cash or securitias are to be heid until the expiration of the tarms of the Leases or appiiggio
one ar more of the instaliments of rent conting due, additional, percentage, participation gad
other rantals, and deposits.
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Lease Assignment: a certain Assignment of Leases and Rents of evan date herawith from
Borrower to Lendar and all replacements, subsiitutions, modifications or amendments thereto
or axtensions thersof,

Loan Documents: ihis Indenturo, the Note, the Lease Assignment and any and all other
documents or instruments related tharsto or to the Secured Dab :iow or hereafter given by or
on bahalt of Borrower to Lender.

Note: & certain Promiasory Note of even date herewith made by Borrower In tavor of Lender in
the Note Amount and all replacements, subatitutions, modifications, renewals and extansions
therao!, which Note |a payabie in monthly instaliments, unti the Maturity Date (as definedin the
Nots),

Parties in Interest: as defined in clause (e} of Paragraph 8.1.

Faraited Encumbrances; mattera set forth or referred to in the Lender's titie Insurance policy
issuar in.sonnection with the execution and recording of this indenture.

Persontiiy: all.ol Borrower's intérest in personal property of any kind or nature whatsoever.
whether tang.bls o7 intangible, which i used or will be used in the construction of, or is or will be
placed upon, or i8 de~:vad from or uged in connection with, the maintenance, use, occupancy or
enjoymant of the Raalty, including, without limitation, all accounts, documents, instruments,
chattal paper, aquipment. genarai intangibles and inventory (as thase terma are defined in the

Uniform Commercial Cone 3 the State}, all pians and specificstions, contracts and sub-
contracts (or the construcuw” raconstruction OF rspair of tha Improvements, bonds, permits,

licanses, guarantees, warrant.es, 2tises of action, judgments, claima, profms, rente, security
depoaits, utiifty deposita, retunda of feas, Insurance Premiums or deposits paid to any govern-
mental authority, letters of cradit, pclicies and Insurance Proceeds, together with ail present
and future attachments, accretions, aczezzions, replacements and additions thereto and

products and procesda thereof.
Property: the Realty and Parsonalty or any portion-iidreaf or Interest therein except as the
context otherwise requires.

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

Property Taxes and Charges: as defined In clause (b) of Paragrupi 4.1,

Reaity: the Land and Improvements or any portion thersof or interes: &ii».%in, as the context
requires,

Release: as defined in Paragraph 3.12,

Sacured Debt: 10 the extent not prohibited by Law, all principal, Interest, late charges and other
sumas, charges, prepayment and other premiums, prepayment and other indemnification
amounta or other amounts dus or to bacome dus under the Loan Documaents, together with any
other sums expended or advanced by Lender under the Loan Documents or othierwise with
respact to the care, maintenance or preservation of tha Property or the enforcement of the Loan

Documants.
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1.26 Subordinate Indenture: &s defined in Paragraph 4.15.
1.27 Taking: as defined in Paragraph 5.1.

1.28 Taking Proceeds: as defined In clause (a) of Paragraph 5.3.

2 GRANTING CLAUSES. For valuans 2onsideration, the receipt and sufficiency of which are hereby
acknowledged, Borrower has axecuiss znd delivered the Loan Documaents and hersby irrevocably and
absolutely grants, transfers, assigns, riortoaqes, bargains, seiis and conveya to Lender, with ail
POWBRSOASAEEANS-STATUTORY RIGHTS AND COVENANTS in the State, all of Borrower's astate,
right, title and interest in, to and under, and grans to Lender a first and prior sscurtty Interest in, the
Property and any and all of the foliowing, whether riov: owned or held or hereatter acquired or owned by
Borrower:

(a) All Leasas;

(b) Al profits and sales procaeds, including, without limitatior: carnest money and other deposits,
now or hareatter becoming due by virtue of any contract or criiiracta for the sale of Borrower's
intarast in the Property; ' .

{¢) All proceeds (including ciaims thereto or demands therefor) af tne coiversion, voluntary or
involuntary, permitted or otherwise, of any of the foregoing inta cash v liyidated claims; and

{d) All Insurance Proceads and all Taking Proceeds.

FOR THE PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS OF BORROWER TO LENDER, insuch
order of priority as Lender may elect:

(1) Payment of the Secured Dabt;

(2) Payment of such additional sums with interest thereon which may hereafter be icaned to Borrower by
Lander or advanced under the Loan Documents, even if the sum of the amounts outstanding at any time
gxceeds the Note Amount; (not to exceed, in the aggregate, $160,000,000); and

(3) Due, prompt and complete observance, performance, fuifilment and discharge of each and every
obligation, covenant, condition, warranty, agréement and repreaentation contained in the Loan Docu-
mants.
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This Indenture is aiso intended to be a sacurity agrasment under the Unlform Commercial Code as in torce
from time to time in the State. Tima ia of the eszence.

3. REPRESENTATIONS ANS=WaRANAES: Borrower hereby represents andwemamte to Lander that the
lollowing are trus, correct and complate as of the data of the (ndenture:

3.1

Due Organization; Authority, Borrower s duly organized and validly existing and in good
standing under the laws of the State and has power adequate to carry on its business as
prasently conducted, to own the Property, to make and enter into the Loan Documents and to
carry out the transactions contemplated therein,

Execution, Delivery and Effect of Loan Documents. The Loan Documents have each been duly
authorized, axecuted and delivared by Borrower, and each is a legal, valid and binding
obligation of Borrower, enforceable in accordance with its terms, except to the extent that the
enforceabliity thereof may be iimited by bankruptcy, insolvancy or other similar jaws affecting
r/ecitors’ rights generally and subject to the exercise of judicial dlscretion in accordance with
genars! principlies of equity.

Other Oollae:ions. -Borrower I8 not In material violation of any term or provision of any docu-
ment goveming its organization or existenca or in default under any material instruments or
obligations reiziiny to Barrower's buainess, Borrower's assets or the Property. No party has
assarted any matarizi ciaim or default relating to any of Borrower's assets or the Property, The
exacution and parformanas of the Loan Documents and the consummation ot the transactions
contempiated thereby % nat result in any material breach of, or conatitute a material defautt
under, any coniract, agresmar.i, document of othar instrument to which Borrower is a party o
by which Borrower may be bound o7 affected, and do not and will not violate or contravene any
Lawa to which Borrower is subject; nor do any such instruments impose or contemplate any
obligations which are or will be mater'alh’ Inconsistent with the Loan Documents. Barrower has
filed all federal, state, county and municipe! income tax retums required to have been filed by
Borrower and has paid all taxes which hava b)eome due pursuant to such returns or pursuant
to any assassmaents raceived by Borrower, Evariawer does not know of any basis for additional
assessment with regard to any such tax, N¢-zpproval by, authorization of, or filing with any
iaderal, state or municipal or other governmentsi commission, board or agency or other
governmental authority is necessary in connection v/ the authorization, execution and
detivery of the Loan Documents.

Construction and Compistion of Improvements. The presendy (xisting improvements have
been complated and instailed In & good and workmaniike niannet, \n comoliance with Laws and
the plans and specifications previously deilvered to, and approved .n wlting by, Lender. The
Improvements are served by electric, gas, sewer, water, telephone and Jtmer utilities required
for the present and contsmpiated uses and operation thereol, Any and &l s% sets, utility lines
and off-site improvements, which provide accesa to the Property or are r2 edsary for it
present and contempiated uses have been compieted, are serviceable and have Leen accepted
or appraved by appropriate govemmental bodies.
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3.5 LegalActions. There are no mataria! actions, sults or proceedings including, without limitation,
any condemnation, Insoivency or bankruptcy procesdings, pending or, to the bast of Bor.
rower's knowledge and belief, threatened, against or attecting Borrowaer, its business or the
Property; or invastigations, at law or in equity, before or by any coun or governmental authority,
pending or, to the bast of Borrower's knowledge and bellef, threatened against or alfecting
Borrower, Borrowar's business or the Property, except actions, auits and proceedings fully
covered by insurance and heretofore {ully disclosed in writing to Lender or which il rasolved
advarsely to Borrowaer would not have a material, adversa effect on Borrawer or the Property.
Borrower is not in default with reapect to any order, writ, injunction, decree or demand of any
court or any governmantal authority affecting Borrower or the Property. Furthermore, to the
best knowledge and bellet of Borrowar, thera ia no basis for any unfavorabie decision, ruling or
finding by any court or governmental authortty which wouid in any materiai respect adversely
affect the valigity or enforceabllity of the Loan Documents, or the conditicn (financial or
otherwise) or abliity of Borrower to meet Borrower's obligations under the L.oan Documants.

Finencini Statemants. All statements, inancial or otherwise, submitted to Lender in connection
with:the Aopilcation are trua, correct and complete in ait material respects, and all such financial
statemeaty, have been prapared in accordance with genarally accepted accounting principies
consistsridy apolied (or other basis of accounting practices permitted by Lender} and fairly
prasent the fiaer.cia! condition of the parties ar entities covered by such statemants as of the
date theraof. Since ta date thereof, neither Borrower nor any such party or entity has
exparienced any rratenal, adverse change in its finances, business, oparations, affairs or

prospects,

Solvency of Tanants. To the L est of Borrower's knowledge and beilef, no Major Tenant (as
defined in the Mortgage Loan Apgiytion to Lender (the "Application”) for the loan secured
heraby) has suffersd or incurrec.ary. material, adverse change in its financaes, business,
operations, affairs or prospects aincy %1% date of the Application,

Adverse Change To Property. No avent or s2%o of events has or have intervened or occurred
sinca the date of Borrower's submission of tre 2o plication which would, either individually or
collectively matarially, advarsaly aftect the Property.

Title to Property. Borrower has good and clear recard anv marketabie titte to the Realty and
good and marchantable title to the Parsonalty, free of all iiera. encumbrances or restrictions
other than tha Parmitted Encumbrances.

Compliance With Laws and Private Covenants. The Property complis In all material raspects
with all Laws, Borrower has examined and is familiar with the Permitier Ericumbrances ang
there now exiats no material violation thereot. Borrower has no notics tha: /i of the improve~
ments are inconsistent with any easement over the Land or encroach upon wdjscant property.

independance of the Property. The Land is a separate and distinct parcel for tax purposes and
is nat subject to PFroperty Taxas and Charges against any other iand. Barrower has not by act or
omission permitted any building or other improvements on property not covered by this
Indenture to raly on the Proparty or any part theraof o any interast therain to fulfill any municipal
or governmental requiremant for the existence of such property, building or improvement; and
ro Improvemant on tha Property relies on any propetty not caverad by this Indenture or any
interaat therein ta fulfll any governmantai or municipa! requirement. Borrower has riot by act or
omission impaired the integrity of the Property as a single, separate, subdivided zoning lot
separate and apart from all ather property.
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312 Hazardous Waste. To the best knowledge and bellel of Borrowar, no release (a “Release™) of
ol or petrolaum or chemical liquids or solids, liquid or gaseous products or hazardous waste
(as defined under Laws) has occurrad on the Land or other real property in the State, now or
previously owned by Borrower or any of the partners of Borrower (il Borrower (8 a partnership),
or any of the stockhoidars or other persons having a legal or beneficial interast in Borrower (if
Borrower |3 a corporation, trust or other legal entity). Borrower has not received any notica from
any governmental agency or from any tenant under a L.ease with respect to any such Release.

4. COVENANTS.
4.1 Payments.

(a) Sacured Dabt. Borrower shall pay proniryy to Lender, when due, the Secured Dabt at the
times and (n the manner provided In the Lozn Documents.,

(b) Proparty Taxes and Charges, Except as provised 'n Paragraph 4.1(e), Borrower shall pay,
prior to delinquancy, all real estate taxes and parsonal property taxes, batlerments,
assessments (general and special}, imports, levies. wenter, utility and sewer charges, and
any and allincome, franchise, withholding, profits and gr..=a recaipts taxes, other taxes and
charges, all other public charges whether of a (ke or cifferant nature, imposed upon or
assessed againat Borrower or the Property or upon the 1 enues, renta, issues, income
and profits of use or possession thereof, and any stamp or Jthe" taxes which may be
required to be paid with respect to any of the Loan Documenia, u/-of which might, if
unpaid, result in a lien on the Property, regardiess to whom paid o; pussssed (Propenty
Taxes and Chargas"'), Borrower shal fumish Lender with receipts showing sayment of the
Property Taxes and Charges prior to the applicable delinquency date thersof.

As used in this Paragraph 4.1{b), the term “resl estate taxes" shall Inciude any form of
assesament, licensa fee, licanse tax, business license fee or tax, commercial rental tax,
iavy, charge, penaity, tax or similar imposition, imposad by any authority having the direct
power to tax, including any city, county, atate or federal govamment, or any school,
agricuitural, lighting, drainage or other Improvement or special assessment district thereof,
against any legal or equitable interest in the Property, except general businesa taxes
imposad on Lender other than taxes or other amounts referred to in Peragraph 4.1(c).

&
2
&
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If requeated by Lender, Borrower shall cause to ba furnished to Lender a tax reporting
gervice covering the Property of a type and duration, and with a company, satistactory 10
Lender,

Taxes on Lender. |f any Law of the State or the United States or any other governmentai
authority imposes upon Lander the obligation to pay the whole or any part of the Property
Taxes and Charges or changes in any way Laws relating to taxation so as to adversely
affect the Loan Documents, then Borrower shall pay such Property Taxes and Charges or
reimburse Lender immediately therafor, uniesa in the opinion of counsal to Lander, it might
be uniawtul to require Borrower to pay the same or such payment might rasuit in the
imposition of Intereat prohlbited by Law. in such case, an Event of Default shall exiat.

(d) Lisbilittes, Exceptas provided in Paragraph 4.1(a), Borrower shali pay, prior to deliquency,

ithout 1imitin
under protast

in

all debts and liabilities incurred in the construction, operation, development, use, anjoy-
ment, repair, maintenance, repiacement, restoration and management of the Property
{"Proparty Liabiiities"), including, without iimitation, utility charges, sums due mechanics
and materiaimen and other sums sacured or which might be secured by liens on the
Propenty.

Rignt/t="Contest. Borrower may, in good faith, by appropriate proceedings, contest the
validity, 2ppficability or amount of any asserted Property Taxes and Charges, Property
Liabilities uriens, charges, attachments or /s pendens under Paragraph 4.2(b) ('Con-.
tested Sum"), n.der written notice of the same to Lender. During such contest, Borrower
shall not be deeme~ in defauit hereunder it () prior to delinquency of the Contested Sum,
Borrower deposits w4 Lander or Lander's nomines cash or other sacurity, in form
reasondbly satisfactory «: tander, adequate to cover the payment of such Contested Sum
and any obligation, wheher matured or contingent, of Borrower or Lender therefor,
together with interest, costs Lnd penaitiea thereon, and (ll) Borrower promptiy causes to be
paid any amounts adjudged tc be. dus, together with all costs, penaities and interest
thereon, on or betore such judgmerit basomen finai. Each such contest shall be conciuded
and the Conteated Sum, interest, costs 87 benalties thereon ahall be paid prior to the date
such judgment becomes final and beicre any writ or crder Is issued under which the
Property couid be soid pursuant to such juagment*

Expensas. Borrowar shall, to the extent allowsd %y Law, pay, on demand but without
counterclaim, setoff, deduction, defensa, abateme:n;, Juspension, deferment, discrimina-
tion or reduction, all fees (Inciuding, without timitatiun. ceasonable attorneys' fess and
disbursaments), taxes, recording fees, commissiona ang. other liabliities, costs and
expenses incurred in connection with () the making or etifc rcement of the Loan Docu-
ments; (i) Lender's exsrcise and enforcement of its rights and re nec'es under Paragraphs
7 and 8 hereot; and (ili) Lender's protection ¢f the Property and iia Ind7ast therein.

Borrower shall not be entitied to any credit on the Secured Debt by reasoi' nt ‘e payment of
any suma required to be paid under Paragraphs 4.1(b) through (f),

the generality of the fongoingi {f Borrower so directs, Property Taxes may be paid
[

accardence with local practices and procedures and in a manner rvessonably

satisfactory to Lender,

Z0LSRZS8
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4.2 Opesration of the Proparty.

(@) Maintenance, Alterations, Borrower shall maintain and preserve the Property in good
rapair and condition and shail correct any defects or faults in the Froperty. Borrower shall
not commil, permit or sufter any demolition or waste of the Property or any use or
occupancy which constitutes a public or private nuisance, Borrower shail not do, parmil or
sulfer to be done any act whereby the value of the Property may be materially decreased.
Borrowsr shall not make any material alterations, improvemaents, additions, utility installa-
tions or the like to the Property without the prior written consent of Lender n each instance;
provided, however, that Borrowsr may make repiacemants or substitutions of any item of
the Parsonalty it the replacemant or substitution is of & quailty, utiiity, value, condition and
character similar to or batter than the rapiaced or substituted item and Is free and clear of
any llan, charge, sacurity Intarast or encumbrance, axcapt as created or parmitted by this
Indenture.

Liens. Except as provided in Paragraph 4.1(e), Borrower shall promptly discharge any
~achanics’, laborsrs’, materigimen's or similar or other lien, charge, attachment, or /ig
pungzns filed or recorded which ralates to Borrower, the Proparty or any Release.

Comriznce with Laws and Private Covenants. Borrower shall keep, observe and satisty,
and not £anar violations of any, Federal, regional, state and 'ocal laws (including, without
iimitation, 8" environmentai laws), ordinancas, rules, regulations, statules, decisions,
orders, juggme:its, directives or decrees of any govermmental or regulatory authority, court
or arbitrator (coilecHely Lawe'') and private covanants (whether or not listed as Permitted
Encumbrances) matoriaily affecting the Property.

(d) Use. Borrower shall nut Zarmit the use or occupancy of the Property other than purauant to
Laases which shall have Leen =20rovad in advance and in writing by Lender pursuantto the
Lease Assignment or which require no approval thereunder.

{a) Inspection. Borrower shali perTi Lander o enter upon and Inspect the Property at
rgasonable timea without delay, hil.i%e or reatriction,

Insurance. Borrower shall obitain and keep i ‘o238, with one or more insurers acceptabie to
Lender, such insurance as Lender may from tra > Ume specify by notice to Borrower,
including, 88 a minimum, insurance providing (f) earrirehansive general llabillty (Including
bodlly injury and property damage coveragej with a briad form covarage endorsement anda
combined single limit of at least $1,000,000, (ii) protecticr azainst fire, “extended coverage™
andother “All Risk" perils, including, It specifically required by Lerer, earthquake and flood, to
the full replacement value of the Property, with a waiver of subrogation andorsement, and (lif)
réntlosa insurance in an amount of not leas than a sum equal to 12-monti's’ renta! incoms from
all Laasas, All property insurancs policies shall inciude the standara 7o/ i72qee clause in the
State naming Lander as the first mortgagee with loss payable to Lender az 8:.ch morigages and
ail ather policies shall name Lender as an additional Insured, All insurarice alicias shali notbe
cancsiiable ar modifiable without 30 days’ prior written notice to Lender and shallnothave more
than a $10,000 deductible for any single Casualty. Borrower shall provide Lender with evidence
of compliance with this Paragraph 4.3, In such forms as required from time (o time by Lender,
upon notice from Lander or at least 18 days prior to the expiration date of any policy required
heraunder, each bearing notations evidencing the prior payment of pramiums ("Insurance
Premiums’) or accompaniad by other evidence satisfaciory to Lender that such paymant shatl
be delivered by Borrowar to Lander.

Rorrower, to the full extent parmittad by Law and 10 the full extent parmitted without invalidatin
the insurance policies required abova, shall oblain endorsements by all insurers waiving anyn
right of subrogation against tenants under any Leases and shail require the same of suc

tanants.
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Lender shail not, because of accepting, rejacting, approving or obtaining insurance, incur any
llability for the existence, nonexiaience, form or lagai sufficlancy thereo, the scivency of any
insurar, or the payment of loases.

Borrower shall keep, observe and satisty, and not suffer viclations of, tha requiremants of
. insurance companies and any bureau or agency which eatablishes standards of insurability
. alfecting the Property, and pertaining to acts committed or conditions existing thereon.

Upan foreclosure of this Indenture or other transter of title or assignment of the Property in
discharge, in whole o part, of the Secured Debt, all right, title and interest of Borrower inand to
all policias of insurance required by this Paragraph 4.3 shall inure to the beneft of and pass 1o

Lender,

4. Facrow. HmviromretBelavioosars, Borrower shail pay to Lender monthly, on each date on
wiich @ payment is due undar the Note, 1/12 at such amount as Lendar from tme to ime
gstitypie8 will be required to pay all Property Taxes and Charges before bacoming past dus and
Insuiarce Premiums, Lender's estimates shail be based on the amounts actually payable or, if
unknowr:, Gh the amounts actuslly paid for tha year preceding that for which such payments are
being mada. Az deficiencies shall be promptly paid by Borrower to Lander on demand.
Borrower shall ransmit to Lender bills for the Property Taxes and Charges and Insurance
Premiums as 5001, as eceived. Whan Lender has recsived from Borrower or on its account
funds sufficient to pay 1 same, Lender shali, except as provided In Paragraph 8.2, pay such
bills, I the amount paki U, Sorrower In any year axceads the aggregate required, such excess
shall be applied to escrow prvmants for the succeeding year. Payments from sald account for
$uch purposes may be made by L znder at it discration sven though subsequent owners of the
Property may beneft thereby. Lander shail not be @ trustee of funda In said account and may
commingie such funds with its gencra! assets without any obligation to pay Intarast thareon or
account for any earnings, income or kiitecest on such funds.

hich consent, if givan in Lender's scle uiietters< discretion, may be conditioned upon a
aqge in the interest rate under the Note, payment of » fae or change in the term of the Note,
et of the Maturity Date or amortization pericd <% pne or more of the foragoing or other

interest therein; or

(b) directty or Indirectly sell, assign or othetwige disposs of (whather or not of record or
for consideration or not), or permit the sale, asignment or other disposition of, (1) any
legal or beneficial interestin the stock of any corpdraiion which is either Borrowar or is
a beneficiai owner of all or part of Borrower or the~Rgoperty, or (i} any legal or
beneficial interastin Borrowar (or any trust of which Borro 8 A trustes) If Borrower
Is a limited or general partnership, jolnt venture, trust, nomiMes trust, tenancy in
common or ather unincorporated form of business association or forg] ownership,
oxcapt limited partnership interests it Borrower Is a imited partnership.

Any braeach of the foregoing clause (b} by a hoidar of any interest (legal or baneficlal) or stock

mefigererrrerestrairooretiutourEvenrotBulauitandor-Saragrapirirtiope v
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4.8 Financial Records and Statements, Borrower shall kesp accurats booka and records in accor-

dance with generally accepted accounting principles consistently appiied (or other basis of
accounting practices presgribed or parmitted by Lender), in which full, true and correct sniries

shall be promptly made as to afl operations of tha Property and shail permit all such bocks and
records lo be inapected and copied by Lender, its designees or its represantatives during
customary business hours, Borrowsr shall deliver or cause io be dellvarad to Lender within 80
days aftar the close of its financial year a statement of condition or balance sheet of Borrower
rolating solely to the Property as at the and of such year and an annual gperating statement
showing in reasonable detail all income and expenses of Borrower with respect to the Property,
both certified as to accuracy by either an indepandent certified public accountant accapiabie to
Lendar (if requasted by Lender) or the senior financial officer or partner of Borrower; and a
currant Hat of all persona then occupying portions of the Property under their Laasas, the
rantals payable by such tenants and the unexpired terma of their Laases, certified aa to their
accuracy by 8 represantative of Borrower acceptabie to Lender, and in form and substance

seustactory to Lender.

Furthst Zaaurances. Borrower shall promptly upon request of Lander (a) correct any defect,
arror or m asion which may ba discavered in the contents of any Loan Document or in the
gxecution or acknowladgmant thereof; (b} execute, acknowledge, deliver and record or file
guch furthar iiarumants (including, without imitation, mortgages, deede of trust, security
agreaments, fina;icinc-atatsments and spacific assignments of rents or leases) and do such
further acts, in either case as may be necassary, desiratile or proper in Lender's opinion to (f)
protect and preserve the 'irst and valid llen and security Interest of this (ndenturs on the
Property or to subject there'o 2. property Intended by the terms thereof to be covered thereby,
inciuding, withoirt limitation, 871y renewais, additions, substitutions or replacements thereto; or
() protect the irterest and securt'y interest of Lander in the Property against the rights or
intsreats of third partiea.

Borrower hereby appoints Lender as ita arumey-in-fact; coupied with an Interest, ta take the
above actions and to perform such obligutizas on behal! of Borrower, at Borrower's sole
axpanse, If Borrower fails to comply fully with this Paragraph 4.7,

indamnity. Borrower shall indemnify, datend and hoid hariless Lender from and against, and,
upon demand, raimburse Lender for, all claims, demaiwiy, ‘labilites, iosses, damagos, judg-
ments, penaities, costs and expenses, including, without lirmliar'on, reasonable attornays’ lees
and disbursements, which may be impossd upon, assarted against or incurred or paid by
Lender by reason of, on account of or in connection with any boclly injury or death or property
damage occurring in, upon or i the vicinity of the Property through ariy ciuse whatsoever, or
asserted against Lender on account of any act perfarmed or omitted to L< puriarmad under the
Loan Documants or on accoum of any transaction arising out of or In any v/s;, connected with
the Property or the Loan Documents, except as a result of the wilthil miscomiuct or gross
negligence of Lander. Borrower shail indemnify and repay Lender immediately uton domand
for any expenditures or amounts advanced (other than advances of principal under the Note) by
Lender at any time under the Loan Documents,

Notices. Borrower shail dellver to Lender at Lender's Notice Addrees promptfy upon receipt of
the same, copias of ail notices, cartificates, documents and instrumaenta received by Borrower
which materiaily and adversely affect Borrowar, the Property or the Leasas, inciuding, without
limitation, thosa given in connection with 4 Reisage or a Subordinate Indenture.
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Estoppel Certificates. Borrower shall promptly furnish to Lender from time 1o time, on the
request of Lender, written statements signed and, if s requested, acknowledged, sefting forth
the then unpaid principal, premium and interest on the Note and specilying any claims, offsets
or defenses which Borrower assana against the Secured Debt or any obligations to be paid or
performad oy Borrower under the Loan Documents, together with any other information
rgasonably raquasted by Lender.

Legal Existence. Borrowsr shall continuously maintain ite exiatence as a iegal sntity and its
right to own the Property and 1o do business in the State.

Defense and Notice of Actions. Borrower shall, without liability, cost or expensa to Lender,
protect, preserve and defend ttle to the Property, the security hereot and the rights or powers
of Lender, against ail adverse clairants to titie or any possessory or non-possessory interests
tharein, whether or not such claimants or sncumbrances assart title paramount to that of
Forrower or Lander or claim their interest on the basls of avents or conditions arising subse-
LJurat to the date hereof.

Lost Note. Borrowaer shall, if the Note (s mutilated, destroyed, lost or stolen, daliver to Lender, a
new prom=sory note containing the same terms and conditions as the Note with a notation
theraon of theunnaid principal and accrued and unpaid inferest, whereupon the prior note shali
be void and of ne'turther force and eilect,

Parsonalty. Borrowe:-3hall use the Parsonalty primartly for business purposes and keep it at
the Land. Borrower reprsaziits that the Land is Borrower's only place of business or, it not, that
it shall maintain its principal 'ace of business in the State. Borrowar ahall Immadiately notify
Lender In writing of any change in-'» place of business and, as ol the axecution hereof and
hereafter from time to time when requested by Lender, upon any acquisition of items of
property constituting Personalty, Birrwer ahall provide Lender with a current, accurate
inventory of the Parsonalty,

Subordinate indenture. ! Lander permits a juics llen on the Property pursuant to Paragraph
4.5, Borrower shail faithfully and fully observe and periarm each and avery term, covenant and
condition of such indentura {the "“Subordinate inder ure ) and shall naver parmit any defauit to
accur theraundar, Borrower shail not make, anter Into Zr.acqulesce in any agreement with the
hoider of any Subordinate indenture which in any way shali riority, alter or extend any term or
condition of such Subordinate indanture.

Upon any Evant of Default, Borrower shall not make or permit any rep~yment of a Subardinate
Indenture or of any other Sums borrowad from anyone other than Lende. (nther than to trade
creditors on obligations incurred by Borrower in the ordinary operation of v, Froperty) until full
defeasance pursuant to Paragraph 9.2,
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5. CASUALTIES AND TAKINGS.

5.1

5.2

5.3

Notice to Lender, In the case of any act or occurrance of any kind or nature which results in
damage. ioss or destruction to the Property (a “Casualty''), or commencement of any procesd-
ings 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 batterment thereto (a "Taking"),
Borrower shall Immediately notify Lender describing the nature and the extent of the Taking or
the Casualty, as the case may be. Borrower shall promptly fumnish to Lender copies of all
notices, pleadings, detarminations and othar papers in any such proceedings or negotiations.

Repair and Repiacement. In case of a Casuaity or Taking, Borrower shall promptly (at Bor.
rower's soie cost and expense and regardiess of whether the insurance or other proceeds, if
any, shall be sufficient or made available by Lender for the purpose) restore, repair, replace and
rebuild the Proparty as nearly as possible to its quallty, utility, vaiue, condition and character
i mediately prior to the Casualty or the Taking, as the case may be, However, upon a Casuaity
or Téking resulting in a restoration cost that axceads 25% of the then replacement value of the
improurments or a Taking of more than 25% ot the area of the Land, and application by Lander
of the !«surance Proceeds or of the Taking Proceeda to reduction of the Secured Debt in
accordar.ce with this (ndentura, Borrowar shall be obligated only to ramove any dabris from the
Property and taka such actions as are necegsary to make the undamaged or non-laken portion
of the Property irio'a functional 2conomic unit, insofar as s possible under the circumstances.

Proceeds.

(a) Collection. Borrower ane!i ;a8 its best afforts to collect the maximum amount of insurance
proceeds payable on account of any Casuaity ("'Insurance Procaeds’'), and the maximum
award or payment or compe 18at.on payable on account of any Taking ("Taking Pro-
ceeds'), In the case of a Casuany Lender may, at its sole option, make proof of loss to the
insurer, it not made promptly by Borrawnr. Borrower shali not settie or otherwise compro-
mise any claim for Insurance Proceeds ur Taking Procasds without Lander's prior written
consent,

{b) Assignment to Lender. Borrower hereby 2osigns.sats over and transfers to Lender all
Insurance Proceeds and Taking Proceeds and autho17as payment of such Proceeds to be
made directty to Lander. Landar may, in its soie unte*»:2d discration, apply such Procaeds
10 either of the foliowing, or any combination thereql:

{) payment of the Secured Dabt, either in whole or In part,'n any order determined by
Landar in its sole unfetisrad discration; or

() repair or replacement, either partly or entirely, of any part'o* tha Property so
destroyed, damaged or taken, in which case Landar may impose suan terms, condi-
tions and requirements for the disbursement of proceeds for such pursaies as it, in
its s0le unfettered discration, deems advisable. Lander shall not be a trustae with
respect t0 any Insurance Proceeds or Taking Proceeds, and may commingle insur-
ance Procaeds or Taking Procaeds with its funds without obligation to pay intereat
thereon,

12
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It any portion of the Secured Debt shall thereatter be unpald, Barrower shall not be excused

from the paymant theraol in accordance with the terms of the Laan Documents. Lendar shall
not. i any event or circumatance, be llable or rasponsible

: for failure 1o collect or exercise
agiligence in the cotiection of any Insurance Procesds or Taking Proceeds.

WRSSR I RN T

8. INTENTIONALLY ONITTED, am marm
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7. LEGAL PROCEEDINGS. Whether or not an Event of Default (as defined in Paragraph 8.1) has occurred
and exists. Lender shall have the right, but not the duty or obligation, 1o intervene or otherwise participate
in, prosacute or defend at any time any iegal or equitable proceadings (including, without limitation, any
aminant domain proceedings) which atiect the Property, the Leases or any of tha rights creatad by the
Loan Oocuments, but only atter notice to Borrower and If permitled by Laws,

8. DEFAULTS: REMEDIES OF LENDER.
8.1 Events of Default. Any of the following shail constitute an “Event of Delault” hereunder:

{a) Brsach of Payment or insurance Covenant. Any braach by Borrower ¢f the covenants in
Paragraph 4.1(a} (Secured Debt) or Paragraph 4.3 (Insuranoef. which braach shall immedi-
ately thereupon, without notice or oppartunity to cure, constitute an Event of Default;

{b} Misrepresentations. Any rapresantation or warranty made by Borrowaer in the Loan Docu-
mants Or any certificate or sice latier delivered in connection with the Loan Documents
proves to be untrue, misisading or is not fuifilied in any materiat way;

(¢} Greschof Named Covenants. Any breach by Borrower of the cavenants in tha Indenture in
Pow ot Sotewoni-Groumbrancserer Paragraph 4,15 (Subordinate Indenture) and
the contirvation without remedy of such breach for a period of 10 days,

{d) Breach of Uther Covenants, Any breach by Borrower of any other covanant in the Loan
Documants o failure to observe or parform any othsr covenant, agreement, condition,
term or provision ar any of the Loan Documents or any cartificate or sida letter delivered In
connection with the '-0an Documants, which bredch or failure continues for 30 days after
written notics thereo: - L.ander to Borrower,

(8) Bankrupicy. immadiately uron e occurrence of any of the following without any action or
notica by Lender, (i) any one o7 miare of the then iegal or beneficial owners of the Property,
or any indlvidual or entity then ze7sonally liable on the Secured Debt (including, without
limitation, any guarantar} or, i BCirovver |8 a partnership, any general partner or joint
vanturer (collectively the ''Parties inintar,yt") becomes Insolvent, makes a transfer in fraud
of, or an assignmaent for the baneft of, Grer:iurs, or admits in writing its Inabliity, or is unable,
to pay debts as they become due; or (ll) a (ecyiver, custodian, liquidator or trustes is
appointed for all or substantially all of the assst= ol'a Party in Intarast or for the Property in
any proceeding brought by a Party In Interest, or ar'y YJch recaiver or trustee is appointed in
any proceeding brought againat a Party in Interest orine Property and such appointment is
not promptly contested or is not dismissed or dischirged within 120 days afier such
appointment, or 8 Party in intarest conganta or acquiescys in such appaintment; or (ill) a
Party in Interest filea a petition under the Bankruptcy Code, 48 amended, or under any
similar law or statute of the United States or any state thereotl, & 1,12 petition againat a
Party in interest is flad commencing an involuntary case under any orasant or future
Federal or state bankruptcy or similar law and such petition is not dism sse or discharged
within 120 days after the filing thereot; or (v) any composition, rearrange.meat, liquidation,
axtansion, reorganization or other reilsf of debtors row or herealter existing is requasted
by a Party In Interest; or

*or Paragraph B-3 (Sales and Encambramces) of Exhibit B,
*tgr the Beneficiary of Borrower

14
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() Acverse CourtAction. A court of competent jurisdiction enters a stay order with respect to,
assumes custody of or sequasters all or a substantiai part of, the Proparty, or the Property
ig taken on exacution or by other process of law.

]

8.2

-—w e

Remadies. |ncase ofan Evantof Defauit, Lender may, at any time thereatter, at ita option and
without notice, exe cise any or ail of the following ramedies:

() Acceleration. Declare th entire Secured Debt due and payable, and it shall thereupan be
immaediately due and pe, - cle;

{b) Foreclosure. Foreciose this ‘ndenture by Instituting a foreclosure suit in any court having
jurisgiction;

(c) Offset Aights. Apply in satisfactior of the Secured Debt or any amount at any time to
become due or payable in connecticn with the ownership, occupancy, use, restoration or
repair of the Property, any deposits or ot'ier sumsa crediied by or dus from Lender to
Borrower, including, without limitation, Insuranca Proceeds, Taking Proceeds and funds
nald in the escrow account referred to in Parajragh 4.4,

Cure of Default. Without releasing Borrower from: %ay obiigation hereunder or under the
Loan Documants, cure any Event of Default. In connzeusn therawith, Lender may enter
upon the Property and do 8uch acts and things as Landur gesms necessary or desirable to
protect tha Property or the Leases, including, without iimhadon: (1) paying, purchasing
contesting or compromising any encumbrance (including, witnou: iimitation, any junior debt
outstanding), charge, lien, claim of ien, Property Taxes and Char ez ¢~ Sroparty Liabillties:
() paying any insurance Premiums, and (i) amploying counsal, acoowurtunts, contractors
and other appropriate persons to assist Lender in the foragoing;
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Possession of Property. Take physical possassion of the Property and of all books,
records, documents and accounts relating thareto and exercige, without interference lrom
Borrowaer, any and ali rights which Borrower has with raspact to the Property, including,
without limitation, the right at Borrower's expense, to rant and lease the sama and to hire a
professional property manager for the Property. If necessary to obtain possession as
provided for above, Lendar may, withou! liabllity to Borrower or other persons, invoke any
and all legal remedies to dispossass Borrower, including, without limitation, one or more
actions lor torcible entry and detainer, trespass and restitutlon. In connection with any
action taken by Lender pursuant to this Paragraph 8.2(e), Lender shall not be liable tor any
logs sustained by Borrowaer resulting from any failure to let the Property or from any othar
act or omission of Lender in managing the Property uniass caused by the willful misconduct
or bad faith of Lender, nor shalt Lender be obligated to perfarm or discharge any obligation,
duty or liability under any Lease or by reason of any Loan Document. Borrower hereby
agrees toindemnify, hold harmiess and defend Lender from and against any llabliity, loss or
Aamage incurred by Lander under any Lease or under the Loan Documents a8 a result of
L ypdar's exercise of rights or remedies under any of the Loan Documents. Should Lender
incu; any such liability, the amaunt thereot shall be secured heraby and Borrower shall
reimbiraa Lander therefor immediately upon demand. Lender shall have full power to
make fro'n !Ima to time all alterations, renovations, repairs and raplacements to the
Property as qnay saem proper to Lender;

Remadies unde: Stara aw, Take such actions as are sef iorth, described or referrad to in
Exhibit 8 of this Incar.ure and parmitted by Laws;

Raceiver. Secure the apraintmant of a receiver or receivers, as a matter of right for the
Property whether such recsiv2rship be incident to a proposed sale of such Property or
otherwise, and without regarq to the vaius of the Property or the sofvency of Borrower.
Borrower hareby consents to ths 8 ypointment of such receiver or receivers, waives any
and ali defensas to such appointmerit 2:ird agraes not to appose any application therefor by
Lander. The appointment of such recalrer, tnustee or other appaintee by virtus of any count
order, or Laws shall not impalr or in any taganer prejudice the rights of Lender to receive
payment of the rents and incoma pursuaii to th~ L sase Assignment;

Uniform Commaercial Code Remadias. Exarcise any and all rights of a secured party with
raspect to the Personalty under the Uniform Comme izl Code of the State and in conjunc-
tion with, in addition to or in substitution for those rign.s ».id ramedies:

() take possession of, assemble and collact the Persanaly or render it unusable by
Borrower; and

{l} require Borrower to assemble the Personalty and make it avallable at any place Lender
may designate 30 as to allow Lender to take possession or diapose i taa Personalty.

Written notice mailed to Borrower, as pravided herein, 15 days prior to the date of public
sale of the Personalty or prior to the dats, after which private sale of the Personaity wiit be
made, shall constitute reasonabie notice. Any sale made pursuant to the provisions of this
Paragraph 8.2(h) shall be deemed to have been a public sale conducted in a commercially
reasonabie manner, if held contemporansousily with the sais of the Property as provided in
Paragraph 8.2(k) of this Indenture. [n the event of a foreciosure sale, whether mads by
Lendar under tha terms hereof, or under judgment of a court, the Parsonalty and the other
parts of the Property may, at the option of Lender, be soid in parts or as a whole. it shall not
be necessary that Lender take possession of the Personalty prior to the time that any saie
pursuant to the provisions of this Paragraph 8.2 (h) is conducted and It shall not be
necessary that the Parsonalty be present at the iocation of such sale:

18

<0CSe2sSs



UNOFFICIAL COPY




UNOFFICIAL COPY |

A CARBON, PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INDENTURE OR
ANY FINANCING STATEMENT RELATING TO THIS INDENTURE SHALL BE SUFFICI-
ENT AS A FINANCING STATEMENT. 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 REAL ESTATE
RECORDS OF THE LOCATION IN THE STATE WHERE THE PROPERTY IS SITUATED.
THE MAILING ADDRESS OF LENDER AND THE ADDRESS OF BORROWER FROM

WHICH INFORMATION CONCERNING THE SECURITY INTEREST MAY RE OBTAINED
ARE SET FORTH ON THE COVER SHEET HERECF:

Judicial Actions. Commence and malntain an action or actions in any court of competent
jurisdiction ta foreciose this indenture pursuant to the Laws of the State or to obtain specific
antorcement of the covenants of Borrower hereunder. Barrowar agrees that such coves
nant:d;hall be apecifically anforceable by Injunction or any other appropriate equitable
rgam :

Suicogation. Have and exercise all rights and remedies of any person, entity or body politic
to x+h>m Lender renders payment or parformance in connection with the axarcise of its
rignta and remedies under the Loan Documents, including, withaout limitation, any rights or

remadie’ u’idsr any mechanic’s of vendor's lien or llans, superior litles, mortgages, deeds
of trust, lieits, sncumbrances, rights, equities and charges of all kinds heretofore or

haraafter 8xistng ¢n the Property to the extent that the same are paid or discharged from
the proceeds of ta tlote whether or not released of record;
(k) Sale, Sell the Propeity 'n accordance with Laws; and
L
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(I) Other. Take such other actions or commence such other proceedings as Lander deems
necessary of advisable 1o pratect its interast in the Property and its ability to collect the
Secured Oabt as are avaliable under Laws.

Any sums advanced by Lendar under this Paragraph 8,2 shall bear interes! at the Interest
rate specified In the Note plua 2%, shall be payable by Borrower on demand and together
with such intsrest, shall conatitute g part of the Securad Debt.

All sums realized by Lender under this Paragraph 8.2, lesa all costs and expensas incurred
by Lender under this Paragraph 8.2, inciuding, without limitation, reasonable attornays’
tees and disbursements, property management fees, costs of alterations, ranovations,
rapairs and replacements made or authorized by Lander and all expenses incident to
Lender taking possession of the Property, and such sums as Lender deems appropriate as
a resarva to meet future expenses of the Proparty, shail be appiied to the Secured Debt in
such order as Lander shall determine. Theraafter, any balance shall be paid to the person
i persons legally entitied therato.

Holding Jver. Should Borrower, after an Eventot Default, continue in possession of any partof
the Progarty not leased to others, either lawtuily or unlawiully, Borrower shall be a tenant from
day to day, tetmin<le at the will of either Borrower or Lender, at a reasonable rental per dlem,
such rentai to b4 due and payable daily to Lander.

General Provisions.

(@) Multipls Sajes. Severai za'sa may be made pursuant to Paragraph 8.2 without exhausting
Lander's right to such remecy 1y any unsatisfied pant of the Secured Debt and without
exhausting the power to exer=isz auch remedy for any other part of the Secured Debt,
whethar matured at the time or s.osequently maturing, |f a part of the Property is sold
pursuant to Paragraph 8.2, and th2 praceeds thereat do not fully pay and satiay the
Secured Debt, such sale, it so made, ¢l not in any manner affect the unpaic and
unsatisfied part of the Secured Debt, but ar. *= such unpaid and unsatisfied part, the Loan
Docurments shail remairt in full force and eflect 48 ihough no such sale had been made.

(b) Cumulative Remediss, Al of the rights, remedien arJ.aptions set forth in Paragraph 8.2 or
otherwisa availabie at law or in equity are cumuiative ais mAy be exercised without regard
to the adequacy of or exclusion of, any other right, rem:2dy, eption or security held by
Lender,

Right to Purchase. At any sales of the Property pursuant to Parzyiaph 8.2, Lander shall
have the right to purchasa the Property being soid, and in such caze” the right to credit
against the amount of the bid mace therefor {to the sxtent necescary) all or any of the
Secured Debt then dus.

Right to Terminate Froceedings. Lender may, in its sols unfatterad discretion, at any time
before conclusion of any proceeding or ather action brought in connection with its axercise
of the remedlea provided for in Paragraph 8.2, terminate, without prejudica to Lender, such

procesdings or actions.

*(or any other person, including Borrower's bemeficiary, claiming, by, through or under Borrower)
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{e) No Waiver or Relsase. Lander may resart 1o any remedias and the security given by the

(f

Loan Documents in whole or In part, and in such portions and in such order as may seem
best to Lander in it8 soie unfettered discretion, and any such action shall notin any way be
considered as a watver of any o the rights, benefits or remedies evidenced by the Loan
Oocuments, The fallure of Lendar to axercige any right, remedy or option providad lor in the
Loan Documents shall not be deemed 10 be a walver of any of the cavenants or obligations
secured by the Loan Documents. Na saie of ail or any of the Proparty, no forbearance on
the part of Lender and no extansion of the time for tha paymant of the whole or any part of
the Secured Debt or any othar indulgance given by Lender to Borrower or any other person
or entity, shall operate to ralease or In any manner aftect Lander s Intereat in the Property or
Ihe liability of Borrower to pay the Secured Dabt, axcept {0 the extent that such liability shal
be raduced by proceeds of saie af all or any of the Property received by Lender.

Waivers and Agreements Regarding Remedies. To the full extent Borrower may do so,
Borrower hereby:

() agreesthatBorrgwer will not at any time insist upon, plead, claim or take the bensfitor
advantage of any Laws now or heraaftar in torce providing for any appraisa! or
appraisemant, valuation, stay, extension or redemption, and walves and raleasss all
“ignts of rademption, valuation, appraisal or apprajsement, stay of execution, axten-
sior ard notice of alection to mature or declare due the whole of the Secured Dabt;

(i) waivea all/igh's 10 a marshaliing of the agsats of Borrower, Borrower's partners and
others wittiintz-ests In Borrower, including the Property, or to a sale in inverse order
of allenation in-ira svent of foreciosure of the interests hersby created, and agrees
notto assert any iy« under any Laws pertaining to the marshalling of assets, the sale
in Inverss order of aliarsdon, the sxemption of homestead, the administration of
astates of decedents, o other matters whatsoaver to defeat, reduce or affect the right
of Landsr under the tarms of e Loan Documents to a sale of the Property for the
collection of the Securad Debtwitinut any prior or diffarent resont for collection, or the
right of Lender to the paymant of th, Sacured Debt out of the proceeds of sale of the
Property in preference to avery othar cizimant whatscever:

(liy walves any right to bring or utilize any defsnse. counterclaim or setoff, other than one
in good faith which denies the exlatence or sumziency of the facts upon which the
foreciosura action is grounded or which is based zn i.ender's wrongful actions. {f any
defense, counterciaim or satoff (other than one perm itted by the preceding sentence)
ia timely raised in such foraciosure action, such defence counterciaim or setoff shall
be dismissed. !If such defense, counterciaim or setof I3 ba®ad cn a ciaim which could
be tried In an action for money damages, the foregoing waiver Ziiinat bar a separate
action for such damages {uniess such claim is required by Laws 7« %ppiicabie ruies of
procedure to be pleaded In or consolidated with the action initiatied v Lender) but
such separate action shall not therealter be consolidated with Landdr's toraclosure
action. The bringing of such separate action for monay damages shall not be deemed
to afford any grounds for staying Lander's foreclosure action;

(iv) walves and relinquishas any and ali rights and ramediss which Borrower may have or
be abie to asaart by reason of the provisionys of any Laws pertaining to the rights and
remedies of sureties; and

(vi waives the defense of Iaches and any applicable statutes of iimitation.
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(g} Lendar’s Discration. Lender may exarcise its options and remedies under any of the Loan
Documaents in its sole unfettared discration,

(h} Sales. Inthe gvent of a sale or other disposition ot the Property pursuant to Paragraph 8.2
and tha exacution of a deed or cther conveyance purasuant tharato, the racitais therein ot
facts (such as default, the giving of notica of default and notice of sale, demand that such

sal6 snovld be made, postponement of sale, terms of sale, sale, purchase, payment of

purchase money and other facts aflscting the ragularity or valldity of such aale or disposls
tion) shall be conciusive proof of the truth of such facts, Any such deed or conveyanca shall
be conciusiva against all parsons as to such facts recited therein.

The acknowledgment of the receipt of the purchase money, contained in any deed or

conveyance axecuted a8 aforesaid, shail b sufficient to discharge the grantee of al
obligations to see to the proper application of the consideration therefor as harain pro-

«icted. The purchaser at any trustee's or ftoraclosurs sale hareundaer may disaffirm any
aus,emant granted or rental agreement or Laase made in violation of any provision of the
Loun Tocuments, and may take immaediate possaession of the Property free from, and

(8lr 170 tarma of, 3uch grant of easement, rental agreement or Lease.

9. POSSESSION AND DEFEASANCE,

8.t

9.2

Passession. Unti) the-aczurrence of an Evant of Default and except as othsrwise exprassly
provided to the contrary. Ecower shall retain full poasassion of the Property with full right to
use the Property and to col.ec’ t+e rents, iasues and profits therafrom, subject, hawever, to all ot

the terms and provisions of i Loan Documents.,

Defeasance. |allof the Secured Dbtz naid as the same becomas due and payabie and if ait of
the covenants, warranties, conditions, uriestakings and agreements made in the Loan Docu-
ments ara kept and parformed, than In \hat svent only, all rights under the Loan Documents
shall terminate and the Property shall becor«w wholly clear of the liens. grants, security
Interests, convayances and assignments evidan *od hereby, and Lander shall release or cause
to be released, such llene, grants, assignmants, Convayaices and security intereats in due lorm
at Borrower's cosi, and this Indanture shall be vold.

Recitals of any matters or facts in any instrument executed herzunder shall be conclusive proof
of the truthtulness thereaf. To the extent permitted by Law, sLch 20 instrumant may describe
the grantea as “the person or persona legally antitied thereto,” Larder shall not have any duty
to datermina the rights of parsons claiming to be righttul grantees of 2.1y o' tha Proparty. When
the Proparty has been fully releasad, such ralaase shail operate as a reas?;ment of all future
rents, |3suss and prafits of the Property to the person or persons lagaily entig7zd thareio, unieas
such reiease axpresaly provides to the contrary.

10. GENERAL

10.1

Lenders Right 1o Waive, Consent or Re/ease. Lender may at any time and from time to time, in
writing: {a) waive compliance by Borrower with any covenant herein mado by Borrower to the
extent and in the manner specified in such writing; (b) consent to Borrower doing any act which
Borrower is prohibited hareunder from doing, or consent to Borrowar's failing to do any act
which Borrower Is required hereunder to do, to the extent and in the manner spacified in such
writing; or (c) release any part of the Praperty, or any interest therein from this Indenture and the
lien of the Loan Documents. No such act shall in any way impair the rights hersunder of Lender,
except to the axtent specifically agreed to by Lender In such writing.
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No Impairment. The interesis and rights of Lender under the Loan Documants shall not be
impaired by any indulgence, in¢luding, without limitation: (a) any renewal, extension or modifi.
cation which Lender may grant with reapect to any of the Secured Debt: (b) any surrender,
compromise, release, ranewal, extension, exchange or substitution which Lender may grantin
raspact of the Property or any interest therein; or (¢) any release or indulgence granted to any
maker, endorser, guarantor or surety of any of the Secured Debt,

Amendments. The Loan Documents may not be walved, changed or discharged crally, 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 efect, Such
waiver, change or discharge shall be effective only in the specific instances and for the
purposes for which given and to the extant therain specified.

No Usury. Any provision contained in any of the Loan Documents notwithatanding, Lender
zhall not be entitled to recaive or collect, nor shall Borrower be obligated 1o pay interast on any
o*the Secured Dabt in axcess of the maximum rate of Interast parmitted by Laws, and it any
peovision of the Loan Documents shail ever ba construed or held to permit the collection or to
require he payment of any amount of intereat in excess of that permitted by such Laws, the
provisions ‘of this Paragraph 10.4 shall control unless contrary or inconsistent with any
provisicn'u! the Note, in which case tha provision of the Note shall control. Borrower's and
Lender's inte(it it *5-conform strictly to the usury Laws now int force, and the Loan Documents
evidencing or ralating tn any of the Securad Debt shall be held subject to reductionto conform to
said Laws as now (¢ ha eafter construad.

Noticss, Any notice, requsst damand or other communication requir~< or parmitted under the
Loan Documents (uniess o >rwise expressly provided therein) shall be given in writing by
dellvering the same In parson to o intended addressee, by ovemight courier service with
guaranteed next day dalivery or ou cortified United States Mail, postage prepaid or telegram
sant to the intended addressae at the a-riicable Notice Address or to such different address as
either Borrower or Lendsr shail have cazionatad by written notice to the other sent in accor-
dance herewith. Such notices shalil be desm~d jiven when received or, if earller, in the case of
delivery by courier service with guaranteed et day delivery, the next day or the day desig-
natec. for delivery, or in the case of dellvery Dy ce:iifed United States Mail, two days after
depasit tharain. No notice to or demand on Borrowar in 2ty case shall of Itself entitie Borrower
to any other or further notice or demand In similar or o 47 clrcumstances,

Successors and Assigns, The terms, provisions, covenania and conditions hereof shall be
binding upon Borrower, and any permitted successors and asuigns of Borrower, and shall
inure to the benefit of Lander and its succassors, substitutes and as7igny, and shall constitute
covenants running with the Land. All references in this Indenture to Burms a7« or Lender shali be
deemed to Include ali such succassors, substitutes and assigns.

Itin contravention of the provisions of this Indenture or otharwise ownership of t% Property or
any portion thereo! becomas vested in a parson other than Borrower, Lendar 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 remaedies or Borrower's llabillty under the Loan Documente or
on the Secured Dabt.
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Severability. A determination that any provision of Loan Documents is unenforceable or invaild
shall not atfect the enforceabliity or validity of any other provision, and any determination that
the application ot any provision of the Loan Documents to any peraon or circumstances is illegal
or unenfarceabls shall not atfect the enforceabiiity or validity of such provision as it may apply to

any other persons or circumstances.

Gender and Construction. Within this indenture, words of any gender shall be heid and
construed ‘o include any other gender, and words in the singular number shiall be held and
construed 1o include the plural, uniess the context otherwise requires, References in this
indentura 10 'herein”, "hereunder” or “heraby" shall rafer 10 this entire indenture, unless the
context otherwise requires. When the phrase 'in its sole unfettered discretion' Is used in the
Loan Documents with respect to Lender, it shall parmit Lendar to svaluate such criteria {without
aliowance for reasonableness) as it chooses in approving or disapproving the requested or

panding action,

Jo.nt and Saveral Liabiiity. if Borrower (s composed of more than one party, the obligations,
CCyeriants, agreaments, reprasentationa and warranties contained in the Loan Documents, as
well 43 %9 obligations arising thereunder, are and shall be joint and sevaral as to each such

party.
Modifications.” Fieferences to any of the Loan Documents in thia Indsnture shall incluge all
amengments, mocfications, axtensions and ranewals thereot,

Governing Laws. Thigindainture shall be construed according to and governed by the Laws of
the State.

Captions. All paragraph and sutoarsgraph captions are for convenience of reference only and
shall not affect the construction of «nv provision heieln,
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10.13 Nonrecourse, Thia Hortgage is "executed by - (the
Bank"), not gersonaliy ut as Trustee aforesald, in che exercise of the
ower and authority conferred uwpon and fixed in it as such Trustee, and
t is expressly understood and agreed that nothing herein contained shall

be construed as creatinf any liability on said Bank as Trustee aforesaid
or on said Bank personally or on any beneficiary of said Bank, to pay the
gaid Note or any interest that may accrue thereon, or any lndebtedness
accruing hereunder, or to perform any covenant, either express or implied,
herein contained, all such liability, if any, being expressly waived by
the Lender and sy every person no¥w or hereafter claiming any right or
security hereunder, and that so far as the Bank, as Trustee aforesaid, and
its auccessors, and the Bank personally are concerned, the Lender and the
holder or holders of the Note and the owner or owners of the indebtedness
accruing hereunder shall look solely to the Property for the payment
thereof, by the enforcement of the liens hereby created or created by the
other Loan Documents, in the manner herein and in the Note provided or by
action to enforce the personal liability of any guarantor or co-maker, or
any combination of remedies: provided that opothing contained in this
paragraph shall in any manner or way release, affect or impair:

(a) The existence of the indebtedness evidenced by the Note; or

(b)  The enforceability of the liens and security interests created
heraby or by the other Loan Documents for repayment of the Note; or

v2)~_The right of the Lender or any holder of the Note after the oc-
currence of default under the Note or an¥ Bvent of Default hereunder or
under any »tuer Loan Documents to recover Erom the beneficiary of Borrower
any sums payatle by such beneficiary pursuant to a Bemeficiary's Agreement
of even dat®  h-vewith cxecuted by euch beneficiary and delivered to

Lender.

(d) The rijht of the Lender or other holder of the Note to enforce
the peracnal liahflicy of any guarantor of the Note.

10.14  Acknowledgment of Receipt. Llorroawsr hereby acknowledges receipt, without charge, of a true
and completa copy of this Indanture.

10.15 Exhibits. Tha following are the Exhibits /efzrred to in this Indenture, which are heraby incorpo-
rated by refersnce nerein:

Exhibit A — Property Description
Exhibit B — Applicable State Law Provisions
EXHIBIT C - Note

IN WITNESS WHEREOF ,~Nilmiiiit-Goove~'ar4, not personally but as
Trustee ag aforesaid, has caused theae presents .0 he signed by one of its
Vice Presidents or Asaistant Vice Presidents and !ls corporate seal to be
hereunto affixed and attested by its Assistant Secrutavy, all as of the
day, month and year first above written,

- £
'rk NBD TRUST COMPANY OF ILLINOIS, 83 SuccofSORgpepiie-Grove~Bank, noc parsonally

Trustee to NHD Dk Grove Bank 1]kfs but solely as Truastee as aJoresaid
USAmeritancEN Gwva,

Vice President
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STATE OF ILLINOIS) RO
) 88 of @o"'
COUNTY OF Liligois) P
.“0\ \Q’\‘{‘-Goqe-
VY .,‘_G
I, iy : ¢ , a Notary
Public in and for said County 1in : e aforesaid, do
hereb certify that WV S . gse '
(Ngsilapaht )57 Vice President of NBD BLK GROVE BANK (the
"Bank"), and Berky 30 Haotodw PARAL, OfTCIABSistant

Secretary of said Bank, personally known to me to be the same
persons whose names are subscribed to the foregoing
instrument as such (Aasigtamt)>Vice President and -Asgineant
Seeretary, respectively, appeared before me this day in
pzcgon and acknowledged that they signed and delivered the
said instrument as their own free and voluntary acts, and
as tne free and voluntary act of said Bank, as Trustee, for
the “1sas and purposes therein set forth; and the same

Asdidta e\ Sdordtacyt did also then and there acknowledge that
he, as custodian for the corporate seal of said Bank, did
affix the (siid instrument as his own free and voluntary act,

and as the free and voluntary act of said Bank, as Trustee,
for the uses aprd purposes therein set forth.

Given under my hand and notarial seal this 22
day of unv€ ‘ » 1988.

~ Notary Bublic

Ay,

WWMW
My Commission Expires: “OIRICT cAL”
CHICIAT SEAT
NOIARY PLLIC. SIATE OF HLINOIS
My Comy Lxpires 571542
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LEGAL DESCRIPTION

LOT 50 IN WOODFIELD BUSINESS CENTER UNIT 18, BEING A RESUBDIVISION OF
PART OF LOT 3 IN WOODFIELD BUSINESS CENTER, BEING A SUBDIVISION OF PART
OF THE SOUTH WEST 1/4 OF SECTION 11, TOWNSHIF 41 NORTH, RANGE 10 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 07-11-303-008
07-11-303-012

500 east Remington Road
Schaurourg, Illinois
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EXHIBIT B

APPLICABLE ILLINOIS STATE LAW PROVISIONS
AND OTHER PARTICULAR PROVISIONS

The following provisions are hereby incorporated in
ana form part of the foregoing Mortgage:

B-1. Waiver., Without limiting the provisions of
Sectizp 8.4(f) heteof, Borrower hereby expressly walves any
and 21l .cights of redemption from any order or decree of
foreclosuiz of this Mortgage on Borrower’s own behalf and on
behalf of rach and every person acquiring any interest in or
title to the Property or beneficial interest in Borrower
subsequent to(the date hereof, it being the intent hereof
that any and ali such rights of redemption of Borrower and
of all other perrons are and shall be deemed tu be hereby
waived to the Ffuli extent permitted by the provisions cf
Chapter 110, Para, 15<1601 of the Illinois Revised Statutes

or other applicable law ~r replacement statutes,

B-2, Business Loan., The loan evidenced by the
Note and secured hereby .s .a business loan within the
purview of Section 6404 of Chupter 17 of Illinois Revised
Statutes {or any substitute, .amended, or replacement
statutes) transacted solely for (the purpose of carrying on
or acquiring the business of ~che Borrower or, if the
Borrower 15 a trustee, for the purpour of carrying on or
acquiring the business of the beneficizry of the Borrower,

as contemplated by said Section,

B-3, Sales And Encumbrances.

(a) Except as specifically permitted pursuant to
the provisions of Subparagraph B-3(b) below, 1: shall be
an immediate Event of Default hereunder if, without the
prior written consent of Lender, which consent, it given
in Lender’'s sole and unfettered discretion, wmay be
conditional upon a change in the interest rate under the
Note, payment of a fee, change in the Term of the Note,
or one ot more of the foregoing or other requirements of
Lender, any of the following shall occur:

(1) 1f Borrower shall create, effect, con-
tract for, commit to or consent to or shall suffer

Z0LS8Z88
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or permit any conveyance, sale, assignment, trans-
fer, lien, pledge, mortgage, security interest ot

other encumbrance or alienation of the Property or
any part thereof, or interest therein, excepting
only sales or other dispositions of Personalty
{herein called "Obsolete Perscnalty") no longer
useful in connection with the operation of the
Property, provided that prior to the sale or other
disposition thereof, such Obsolete Personalty has
been replaced by Personalty, subject to the first
and prior lien hereof, of at least equal value and

utility;

(1i) 1f Bortower is a trustee, then if any
reneficiary of the Borrower shall create, effect,
cortract for, commit to or consent to, or shall
sufcrr or permit, any sale, assignment, transfer,
lien, pledge, mortgage, security interest or other
encumbrance or allenation of such beneficlary's
beneficlal interest in the Borrower;

(iii) 1% the Borrower is a corporation, or If
any corporatism is a beneficiary of a trustee Bor-
rower, then i any shareholder of such corporation

shall create, -effzct, contract for, commit to or
consent to or shall suffer or ermit an sale
assignment, transfer, lien, pledge? mortgagey, secu-'-

city interest or other encumbrance or alienation of
any such shareholder’s snares in such corporation;

{iv) I1f the Borrower 15 a partnership or joint
venture, or if any beneficiary of a trustee Botrower
is a partnership ot joint “vunture, then if any
general partner or joint venturer in such part-
nership or joint venture shall” rreate, effect or
consent to or shall suffer or perani: any sale, as-
signment, transfer, lien, pledge, mertgage, security
interest or other encumbrance or aliehation of any
part of the partnership interest or Jolu% venture
Interest, as the case may be, of such purtner or

joint venturer; or

(v} If there shall be any change in control
(by way of transfers of stock ownership, partnership
interests or otherwise) in any general partner which
directly or indirectly controls or is a general

partner in a partnership or joint venture benefi-
claty as described in Subsection (iv) above;

B-2
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in each case whether such conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest,
encumbrance or alienation is effected directly, indir-
ectly, of record or not of record, voluntarily or invol-
untarily, by operation of law or otherwise, and Borrower
covenants not to effect or suffer or permit to occur any
of the foregoing acts or events,

(b) The provisions of Subparagraph B-3(a) shall
not apply to:

(i) Liens securing the Secuted Debt;

(i1) The lien of current real estate taxes
and assessments upon the Property not in default;

(aid) Any transfers of the Property or any
park-or interest therein, or any beneficial inter-
ests, (shares of stock, or partnership or Joint
venture sinterests, as the case may be, in Borrowet
or any beneticiary of a trustee Borrower by or on
behalf of ar owner thereof who is deceased or de-
clared judicially incompetent, to such owner's
heirs, legatees, devisees, executors, administra-
tors, estate, persunal’ representatives and/or com-
mittee;

{iv) Transfers nf limited partnership
interests in Beneficiary umong the limited partners
in the Beneficiary;

(v) Transfers of generai partnership inter-
ests in the Beneficiary among ‘tiiv general partners
In the Beneficlary, provided that {37 such transfers
would not cause a termination of “in¢ existence of
the Beneficiary, and (B) following  tuch transfers
(1) REM Management Company, an Illirois general
pattnership {herein called "REM"), remains he owner
of not less than a twenty percent interesc in the
profits and losses of the Beneficiary, and Walter
Bratklv and Raisa Bratkiv remain general partners in
REM and the owners in the aggregate of one hundred
percent of the profits and losses of REM and (2)
Kulas Management Company, an Illinois general part-
nership (herein called "KMC"), remains the owner of
not less than a twenty percent interest in the
profits and losses of the Beneficiary, and Julian
Kulas and Elizabeth Kulas remain general partners in
KMC and the owners in the aggregate of one hundred
petcent of the profits and losses of KMC;

B-3
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{vi) Liens (herein called "Secondary Encum-
brances") encumbering the Property or the beneficial
interest of Beneficiary in Borrower given as Becu-
rity for borrowed money (herein generally called
"Secondary Debt"), provided that:

(A) Secondary Encumbrances shall at all
times be and remain junior, inferior and sub-
ject to the liens of the Loan Documents, as
same may be at any time and from time to time
modified, renewed, replaced, -extended, or
consolidated, to the full extent of the Se-
cured Debt now or hersafter secured hereby,
and the instruments creating the Secondary
Encumbrances shall specifically so provide to
the satisfaction of Lender; and, at the re-
quest of Lender, the lender of the Secondary
Debt shall execute and deliver to Lender a
svbordination agreement, in form and substance
acceptable to Lender, subordinating the lien
of ihe Secondary Encumbrances and all rights
of the lender of the Secondary Debt to the :
liens <cf-the Loan Documentsj B

{8). At_the time any Secondary Debt is
incurred, N¢t Income [as defined in clause (C)
below] of the weroperty for the l2-month period
preceding the irenrring of such Secondary Deht
shall be at leas: equal to 120% of the Debt
Service (as defined in clause {(C) below| on
all indebtedness z<cured by liens upon the
Property and liens upon 'the beneficial inte-
rest of the Beneficiary in Borrower for the
period of 12 months aftei.the incurring of
such Secondary Debt; Net Income, Debt Service
and coverage to be certified wo Lender by a
Certified Public Accountant based upon a re-
view of the records of the Proparty for such
preceding 12-month period;

{C) For the purposes hereof, ()i, "Net

Income" for any period shall mean the gross

receipts and revenues collected during such

period on account of the ownership and opera-

tion of the Property, after deducting there-

from all costs and expenses incurred (whether

. paid or accrued) in connection with the owner-
ship and operation of the Property during such

period; provided that, in determining Net

B-4
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Income, there shall not be deducted from re-
ceipts and revenues any Debt Service or any
depreciation or other non-cash charges; and
{2) "Debt Service" for any period shall mean
the amount of payments of principal and inter-
est required to be made during such pericd on
all indebtedness secured or proposed to be
secured by liens upon the Property and liens
upon the beneficial interest of the Benefi-
ciary in Borrower, including Secured Debt and
existing and proposed Secondary Debt;

(D} Prior to incurring any Secondary
Debt, Borrowet shall furnish to Lender evi-
dence of compliance with the provisions of
clause (B} above; and Borrower shall give
notice to Lender of the creation of any Sec-
ondary Encumbrance forthwith {(and in any event
withiin 5 business days) after the creation
therenf;

and Borrower shall pay upon demand all reasonable costs and
expenses (including, huh not limited to, fees and disburse-
ments of Lender's counszi} incurred in connection with the
preparation or review of arny instruments and other matters
relating to sales, transfers, assignments, liens, pledges,
mortgages, security interests. or other encumbrances or
alienations permitted pursuant ir this Section B-3(b);

(c) Ltender shall not ‘unrieasonably withhold its
consent to the sale by Berrower ot all of the Property
(such sale by Borrower being herein called the "Initial
sale”) to the National Socliety tc ?revent Blindness,
Inc., (herein called “NSPB") pursuant’ ro the terms and
provisions of that certain lease {hereijcalled the "NSPB
Lease”}, dated October 15, 1986, between Peneficiary, as
landlord, and NSPB, as tenant, which N§¢B, Lease is
subject and subordinate to this Mortgage, subject to the
following:

(i) NSPB shall deliver to Lender evifence
that NSPB is financially responsible and has a net

worth in excess of $5,000,000;

(i) NsPB shall deliver to Lender evidence
that NSPB is experienced in the management and
ownership of office buildingsy

(1ii) Lender may withhold its consent if an
Event of Default shall have occurred or if any event

B~5
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‘ shall have occurred and be then continuing which,
' with the passage of time or the giving of notice or
i both, would constitute an Event of Default;

{iv) If consent is given by Lender, there
shall be no change in loan terms or in the Loan
Documents;

(v) The consent of Lender to any such Ini-

tial sale shall be conditioned upon (A) the payment
to Lender of a processing fee of two percent of the
then-outstanding amount of the Secured Debt, (B) the
payment to Lender's Servicing Agent of a fee of .25%
of the then-outstanding amount of the Secured Debt
(euch fees to cover the costs reasonahly anticipated
by Lander and Lender's Servicing Agent in the review
of Acucuments, the processing of the request, and
other wmetters relating to the Initial Sale), (L) the
paymeni “to Lendet’s counsel of any legal fees and
expenses incurred by Lender to process the Initial
Sale, and-(2) the payment to Lender of Lender’s '
actual outwsf-.pocket expenses relating to the "
Iritial Sale; '

(vi) Lender nay {mpose such reasonable re-
quirements in connecuion with the Initial Sale as
Lender shall deem necrnssary to assure the continued
enforceability and pzriection of the 1liens and
security interests secucivg the Secured Debt, in~
cluding, without limitatien, a requirement for the
execution and delivery by tne, purchaser or trans-
feree and the beneficiary, it-auv, of such purchaser
ot transferee of, and the recording or filing of,
UCC-1 and UCC-2 financing statemenis, an assignment
of leases and rents, a beneficiary’es agreemsnt, an
lrrevocable right to approve documents to be exe-
cuted by the Borrower, and an assumption agreement,
all in form and substance acceptable to Lender;

(vii) The provisions of this Subparagraph
B-3(c) shall relate only to one Initial Sals (the
sale of all of the Property by Borrower, as afote-
said) and thereafter this Subparagraph (c} shall
have no further application, The provisions of
Subparagraphs B-3(a} and B-3(b) hereof do not apply
to the Initial Sale but sghall thereafter remain in
effect with respect to any other sale or transfer of
all or a part of the Property,.
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The provisions of this Subparagraph B-3 shall be operative
with respect to and shall be binding upon any person who in
accordance with the provisions hereof or otherwise shall
acquire any part of, or interest in, or encumbrance upon,
the Property, or any beneficial interest in, shares of stock
of, or partnership or joint venture interest in, the Bor~
rower or any beneficiary of a trustee Borrower; but nothing
in this sentence shall be deemed to permit any person to
acquire the same in contravention of the foregoing provi-
sions.
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v t. DEFINED TERMS. Asused inthis Promissory Note, the followlnq terms shal! have tho !oltowing moanfnga. |
A Neo-EHe-Grove-Bani, not parsonaily but solely as Trustes under Trust Agresmeat

1.1 Borrowaer, ry 26, 1985 and A3 Trust No, 2370
1.2 Principal Sum, $1.200,000
1.3 Monthiy Instaliment, $.24.333. 34
1.4 Date of Disbursemant.
1.5 interest Rate, 3125 % per annum
1.8 Marurity Date. _July 1, 1993

1.8 First Payment Date, _Mugust ), 1988

1.9 Indenture. A Nortqage and Security Agreemaent of aven date with this Note,
from Borrower to, or for the bcnom of, Ltndor which secures Borrower's obiigations hereunder, and
#hich covers property in Schausbury, 1111nois

s p—

110 Trearusy Sond. TheB.625 ¢ nited States Trassury Bond or Note maturing In_Mgest, 1993

1.11  LoanDocumants, Insurance Proceeds, Taking Proceads, Secured Debt, Property and Event of Defauit
shall havatse same meanings as in the Indenture, The Loan Documents are incorporated hersin by
this reference.

prplad i Ap

1.15  Guarantor. Any and all QUArantors, Sureties an ¢ A2orsers of this Note and sii other persons now or
heresfter llable for the indebtedness evidenced by mr Note or arising under any of the Loan
Documents, and any amendmaents, modifications, supnierents, substitutions, additions, renewals,
replacements and extensiona thereof,

2. DEBT. For value recaived, Borrower promises (o pay to the araer 5+ MEW ENGLAND MUTUAL LIFE
INSURANCE COMPANY, a Massachusatts corporation (herein, togctnor with its successors and assigns
aa hoider of this Note, cailed “Lander'), the Principal Sum, with interest Gii uns2id principal from the Date
of Disbursement at the interest Rate. interest shaii be calculated on a 38 ds, vear of twelve 30-day

months,

3. PAYMENTS. Borrower shail pay the Monthly instalimant to Lender commencing on 4 First Payment Dats
and continuing on aach monthly anniversary therecf untii the Maturity Date. if interest i Cue and accrued
for a period of more or lass than one month on the First Payment Date, the first Monthly Instaiiment
payment shall be increasad or decreased to the extent that the amount of interest then due exceeds oris .

less than one month's interest. iy

It & partial prepayment of the unpaid Principal Sum ocqurs as a result of Lerder exercising its option under
the Indenture to apply Taking Proceeds of Insurance Proceeds to the Secured Dabt, sach Monthly
inataliment occurming after such application shail be reduced to an amount which will amortize the then
unpaid Principal Sum over the then remaining portion of the Amortization Period. Such changs in the
Monthiv Instaliment shall not change the Maturity Date.

Borrower's [nitials
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On the Maturity Date, Borrower shall pay to Lander the entirs then unpaid balanca cf principal and Interass,

Borrower acknowledges that the Monthly (nataliments will not amortize fully the Principai Sum by the
Maturity Date and that the Monthly instaliments are based on the Amortization Period, which results in a
“balloon paymant' of the entire unpaid principai balance and accrued unpald interast being due on the
Maturity Date. Lender has made no agreement to refinance such balioon payment.

All payments shall be made in lawtul money of the United States of America, inimmadiately availabls lunds,
at 501 Boylston Street, Boston, Massachusatts, ¢r at such other place as Lender may from time to time
daesignate in writing.

. LATE CHARGE AND ADDITIONAL INTEREST. Borrower racognizes that a delault by it In making the

payments herein agreed to be paid when due will result in Lender incurring additional administrative
8yobn88s in sarvicing the oan, loss of the use of the money due and fruatration in meeting its other
tinaric'al and loan commitments. Borrower acknowiedges that Lender's damaqes for such a default would
be ext arnely difficult and impractical to ascertain, Borrower therefore agrees that a {ate charge squal to
two calii® 10" each one dollar of each payment which is not made when due is & reasonable estimats of said
damages, w.ioh late charge Borrower shail pay to Lander immediately after each such default. Such
payment shaii rui afect Lender's other rights and remedies under this Note and the Loan Documents.

All expenditures b <ander pursuant to the Loan Documants, other than advances of principal, which aie
not reimbursed by Boriowver immediately upon demand, all amounts remaining due and unpaid after the
Maturity Date and any arnzunts dus and unpaid atter an Event of Default shail bear intereat ata rate 2% per
annum more than the Intereat Rate, untii such amounta are pald to Lander. Such payments shall be in
addition to the above late charge:

. APPLICATION OF PAYMENTS. Un'as) pn Event of Default has occurred and is continuing, all paymaents

haraunder shall be applied first to 1£i5-charges, coats of coliection or enforcement and ather similar
amounts due, if any, under this Note end inis other Loan Documents, then to interest which I8 due and
payabie under this Note and the remaindur to nrincipal dus and payabie under thi Note. If an Event of
Delault has occurred and is continuing, such a2 ymenta may be applied to sums dus hareunder or under
the Loan Documants in any order and combinaitor, that Lander may, in its sole dlscretion, determine,

WAIVERS. Borrower ang each Guarantor sevarally w7.vs pressnimant for paymant, demand, notice of

| nonpayrment, notica of intention to accalerate the maturi:; of this Note, diligence in collection, commence-

ment of suit againat any obligor, notice of protest, and g rotest of this Note and all other notices in

connection with the delivery, acceptance, performance, deiav' 2 enforcement af the payment of this

Note, beltore or after maturity of thia Note, with or withaut notice (0 Gerrower or any Guarantor, and agrae
that their llabllity ahail not be in any manner affacted by any induiger.ce axtension of time. renawal, waiver

or modification granted or censented to by Lender, Borrower and each Guarantor consent to any and ail
gxtensions of time, renewals, walvers or modifications that may be granie! oy Lander with respect o the
paymant or othar provisions of this Nots, and 1o any substitution, exchange o' reivase of the collateral lor
this Note, or any part thereot, with or without substitution of said coliateral, an< aree to the addition or
reiease of any Guarantor, all whether primarity or secondarily liable, betore or arte; raturity of this Note,
with or without notice to Borrower or any Guarantor, and without affecting thelr liab'ity under this Note.

Borrower's initlais
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7. NO USURY. Lender and Borrower intend to comply at all times with applicable usury laws. if at any time
such iaws wouid ever render usurious any amounts called for under this Note or the other Loan
Documents, then it is Borrower's and Lander's axpress intention that neither Borrower nor any Guarantor
shall sver be required to,pay interest on this Note at a rate in excess of the maximum lawful rate, that the
provisions of this paragraph shall control over all other provisions of this Note and the Loan Documents
which may be in apparent conflict hereunder, that such excess amount shall be immediately credited on
the principal balance of this Note (or, if this Note has been fully paid, refunded by Lender to Borrowaer), and
the provigions hereof shall be iImmediately reformed and the smounta thereafter collectible under this Note
reducad, without the necessity of the sxecution of any further documents, 8o as to comply with the then
applicable iaw, but 30 as to parmit the recovery of the fullest amount otherwise called lor under this Note.
Any such crediting or refund shall not cure or waive any dafault by Borrowsr under this Note or the other
Loan Documants. If at any time foilowing any reduction in the Interest rate payable by Borrower thers
rsma’ng unpaid any principal amount under this Note and the maximum interest rate not prohibited by
appl'cable iaw ig increased or siiminated, than the interest rate payabie under this Note shall ba readjusted,
to the ex'ant not prohibited by applicable law, so that the total doilar amount of interest payable hersunder
shall be 4g:.ai to the dollar amount of interest which would have been paid by Borrower without giving
affect 10 the raduction in interest rasulting from compilance with applicable usury laws. Borrower agrees
that in determinir,; whethar or not any interest payabie under this Note or the other Loan Documents
axceeds the higne2tiate not prohibited by law, any non-principal payment (except payments specifically
staied in this Note ¢ in the other Loan Documents to be “interest™), Including, without limitation,
prepayment fees and laie charges, shail, to the maximum extent not prohibited by law, be an expense, fee,
or premium rather than inter#st. The term "“applicable law" as used in this Note shali mean the laws of the
statein whichthe Proparty is ica%iad or the laws of the United States, whichaver laws allow the greaterrate
of interest, as such laws now exia*u: may ba changed or amended or come into effect in tha future.*

8. REMEDIES. The rights and remedies ¢f Lander are set forth in the Loan Documents and include, without
imitation, the right to declare the principal oalance of this Note, and accrued interest, Immediately due and
payable, in case of an Event of Default.

9. JOINTAND SEVERAL LIABILITY. Iitherels more hznone Borrowar, the obligations and covenants of each
Borrower shail be joint and saveral.

10. AMENDMENTS. This Note may not be changed or amrnaed orally but only by an agreament in writing,
signed by the party against whom entorcemant is sought.

11. GOVERNING LAW. This Note shall be governed and construac by the laws of the state in which the
Property is located.

Date and declare ail then unpald principal and interest due and payableon a all Period
specifiad in written notice given to Borrower not less th r'months in advanca of the
acceterated Maturity Date 8o specified. if L right to accelerats, % then unpaid principal
and accrued interest shal ower to Lender on such accelerated Azwrity Date, without,

however any premium or charge for such prepayment. Until such iccelarated Maturity
\_]

13. PERMITTED PREPAYMENT. Srmeumeemmnuyngee gty tinesomtinesumpoitaluneipssfunmanimassrsosapng
it At et atonil o e oo

sushwawenyy Borrower may prapay the entire unpaid Principal Sum (but not any lesser amount) with
accrued interest theraon to the date of prepayment on any date during the Prepayment Period on which a
Monthty Instaliment is due. atter giving Bdays’ written notice to Lender of its intention to prepay, provided

a} no Event of Detault axist rgwer pays, at the time of prepayment and in addition thereto, the

4 . A hotice of prepayment, once given, shall be irrevocable, and the

date fixed for prapayment in such notice shall become the Maturity Dates
%iithout 1imiting the generality of the foregoing, Borrowsr represants that the loin evidenced by this
Note is a business loan with in the purview and intant of the Illincis Intarest Act [II1. Rev. Stat,
(1983)], transacted solely for the purpose of owning and operating the business of the beneficlary of the
Borrowar as contemplated by said Act,

w60 Page d
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PREPAYMENT INDEMNIFICATION
14 SAGMBRRI-ARIRSIWS, Subject to applicable law, Borrower shall indemnity Lender against any
loss, damage and expense Lender incurs if the unpaid Principal Sum is paid prior to the Maturity Date for
any reason (Inciuding, without limitation, refinancing, accelgration or otherwise) except (Ha-paymentmade
any application by Lender of insurance Procesds or Takin
Procoods to reduction of the Secured Debt pursuan! to the Loan Documents. Such indemnification shaﬁ
include, without limitation, payment to Lender by Borrower of:

An amount equal to (a) the then outstanding principa) balamce multiplied by the percen

sultiplying m the difference batween 9.125% and the yield-to-nturltg porco':uqu ?:r :n.“?’n:m;’w 2:
reported in Wall Street Jourmal ({or, {f The Mall Street Jourmal is no longer published, some other datly
financial pubTication of national circulationT on sTness day preceding the date of prepaywent, by
(1) the quotient (rounded to the mearest one-hundredth of a percent) arrived at b dividing the number of I'lays
from and including the date of prepayment, to the Maturity Date, by 365; and (b) discounting the sum arrived
at pursuant \ clause {(a) at the rate par year of the yield-to-maturity percentage for the Treasury Bond, as
50 reportcd, Lo the present value of the payment stream, on the assumption that the premium would be rece{ved
in equal mont'y installments unti) maturity; 1t being the intent of Prepayment fum to provide Lender
with a yleld of 9.125% from date of ?Nplyﬂnt to the Maturity Date; provided that there shall be mo Prepaywent
Premiue payable if che yleld on the Treasury Bond as s0 reported equa?s or exceads 9,125%,

aihueriibindiias 42 Sititine
plus

(¢) the amount, as ressunably astimated by Lender, of Lender's out-ot-pockat reasonable costs and
eaxpanses in reinvesting ma amount prepaid (.e., ihe sums determined under (a} and (b) abova),
including, without limitatian.transaction and processing fees and costs, legal fees and brokerage
Iexpem;es &nd Lender's expiraes incurred In terminating any servicing agreement related to the
oan.

It tthhe toregloing i8 ?totormined tobe uner.forezahie in whole or in pan, Lendsr may, atits option, pursue any

other lega uitable ri .
egal or equitable right or rsen:ocg{ &ofy or hereafer available 'ﬁh’p"?rﬁ:t Ca o§ T\: asis
15, NOR-RECOURSE DEBT. 'hniu Note 74  executed by m—au—"o?ﬁgw—m. not
personally but as/Trustee as aforesaid, in the exercise of the pover and
authority conferred upon and veatad Ju it as much Trustee, and no personai
liability shall be asserted or be erf:iceable against the Borrower or amy
beneficiary of Borrower because or in rerpect to this Note, or the making,
issue or transfer thereof, all such liauvilsty, if any, being expressly
vaived by each taker and holder hereof; prov!as’ fhat nothing contained in

this paragraph shall in any manner or way release, affect or impair:

(a) The existence of the indebtedness evidenced by tais Note; or

- (b) The enforceability of the liens and security interercs rreated by the
Loan Documents, including the Indenture, or the rign. 2f che holder
of this Note to enforce the same; or

The right of the holder of this Note after the occurrence of a default
hereunder or any other Event of Default to recover from the beneficiary
of Borrower any sums payable by such beuneficiary pursuant to a certain
Beneficiary's Agreement of even date bherewith executed by such
beneficiary and deliverad to Lender; or

The right of the Lender or other holder of this Note to enforce the
personal liability of any guarsator of this Nota.

Borrower's initials
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16. SECURITY. This Note is secured by the other Loan Documents, and all amendmeénts, modifications,
supplements, substitutions, additions, renewals, repiacements and extensions thereof.

17. COLLECTION. Any check, draft, monay order or ather instrument given in payment of ali or any portion
hereo! may bé accepted by Lender and handled by collection in the customary manner, but the same shall
not constitute payment hereunder or diminish any rights of Lender except to the extent that actual cash
proceeds of such instrument are uncondltlonally received by Lender and applied to this indebtedness in

the manner elsewhere harein provided.
18, ATTORNEYS' FEES: Upon any Event of Default, Borrower shall pay all costs of cofiection, including,
without limitation, reasonable attornays' lees and expenses, whether or not sult (s filed hereon.

IN WITHESS WHEREOF. this Note has been exscuted and dalivered under seal this Lithiay

of 4y , 1988
- Ca, o«\ o T LY
AT meo SR T

c o 1
RN RONAANY A (Y

, uot personally but
solely as Trustea, as aforesald

By

(Vice) President

(Assistant) Secretary
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