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ILLINOIS PROPERTY
(Pool #2)

WOODFIELD BUSINESS PARK
MORTGAGE AND SECURITY AGREEMENT

the 29+h dauy of Secreraber

This MORTGAGE AND SECURITY AGREEMENT, (hereinafter referred

to as "Mortgage") is entered into effective as of the ?&i——day

, 1989 by ADLARB REAL ESTATE INVESTMENT PARTNERSHIP, a

Minnesota general partnership {hereinafter referred to as
"MortgagorV), having its address for notice as set forth in
Paragraph 12.1, to GWL Properties, Inc., a Colorado corporation,
having its address for notice as set forth in Paragraph 12.1 is,
and the subsequent holder or holders, from time to time, of the
Note, ‘as’ defined in Paragraph 1.1(v} hereinbelow (hereinafter

referred tn as "Mortgagee'"}.

Article 1
DEFINITIQONS

1.1 Definitions:, As used herein, the following terms shall have
the following mezrings:

(a) Affiliate: Any corporation, partnership, association
or other entity coutrolled by, contrelling, or under commoh
control with the applicable party. “Control" as used in this
definition of Affiliate. shall requlre the ownershlp of at least
fifty percent (50%) of tiie beneficial ownership interests cf the

controlled entity.

(b) Ass;gnment cf _Rencs: The Assignment of Rents and
Lessor's Interest in Leases d&:ted of even date herewith by and

between Mortgagor and Mortgagee.

(c) Buildings: Any and all buildings, covered garages,
utility sheds, workrooms, air condiXioning towers, open parking
areas and other improvements, and Morigegor's interest in any and
all additions, alterations, betterments or appurtenances thereto,
now or at any time hereafter situated, plazed or constructed upon
the Land (as defined in Paragraph 1.1(o) lerzinbelow) or any part
thereof, and all warranties, claims and causes of action inuring
to the benefit of Mortgagor with respect therw:o.

(d)' Cash Collateral: The cash deposited/ vilh Escrow Agent
pursuant to the terms of the Loan Agreement.

(e) Cash Collateral Account: The account intc which Escrow
Agent shall receive and retain the Cash Collateral.

(£) Contract of Sale: The Purchase and Sale Agrezment and
Escrow Instructions dated September 1, 1989, as amended, beatween
GWL. Properties, Inc., as Seller, and Adlarb Real ( Fstate
Investment Partnership, as Purchaser.

(g) Esgrow Agent: Norwest Bank of Minnesota, N.A., or its
successors or assigns pursuant to the Escrow Agreement.

.(h} Escrow Agreement: The Escrow Agreement by and among
Martgagor, Mortgagee and Escrow Agent concerning cash cCeollateral

and the Substitute Cash Collateral.

(i) Escrowed Sums: The amounts to be paid by Mortgagor to
Mortgagee pursuant to Article 9 hereinbelow toward the creation
of a fund for the payment of Impositions {as defined in Paragraph
1.1(m) hereinbelow) and insurance premiums for the Mortgaged

Property.
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(3) E of Default: Any happening or occurrence
described in Article 6 below.

(k) Fixtures: Mortgagor's interest in all materials,
supplies, equipment, apparatus and other items now or hereafter
attached to, installed in or used in connection with (temporarily
or permanently) any cof the Buildings or the Land, including but
not limited to any and all partitions, dynamos, window screens
and shades, drapes, rugs and other floor coverings, awnings,
motors, engines, boilers, furnaces, pipes, plumbing, cleaning,
call and sprinkler systems, fire extinguishing apparatus and
equipment, water tanks, swimming poeols, heating, ventilating,
plumbing, laundry, incinerating, air conditioning and air cooling
equipmert and systems, gas and electric machinery, appurtenances
and eguiirment, disposals, dishwashers, refrigerators, ranges and
ovens, ard recreational eguipment and facilities of all kinds,
and all warranties, claims and causes of action inuring to the
benefit otf-¢ortgagor with respect thereto.

(1) Goverrmental Authority: Any and all courts, boards,
agencies, comrissions, offices or authorities of any nature
whatsoever for (aay governmental unit (federal, state, county,
district, municipality, city or otherwise) whether now or
hereafter in existelice.

(m) Impositions: 3411 real estate and personal property
taxes, taxes on Rents (and other charges and assessments on the
Mortgaged Property, the Juse or occupancy thereof or Rents
therefrom, or for any eacement, license or agreement maintained
for the benefit of the Moi-tyiged Property and all other taxes,
charges and assessments and any interest, costs or penalties with
respect thereto, general and sprscial, ordinary and extraordinary,
foreseen and unforeseen, of any kind and nature whatscever, which
if not paid may entitle the taxizy, charging or assessing party
the right to impose a lien upon the /Mortgaged Property.

(n) Indebtedness: All prinzinal, interest and other
amounts, payments, premiums and penalcies now or hereafter due
under the Master Note and the Note o advanced by Mortgagee
pursuant to the Security Documents (as defined in Paragraph
1.1(aa) hereinbelow) and all other and future amounts due and
owing now or hereafter from Mortgagor to Mortgagee pursuant to
the Security Documents, including without (lmitation all funds
hereafter advanced by Mortgagee to or foo the benefit of
Mortgagor, as contemplated by any covenant or provision herein
contained or for any other purpose, it being coitemplated that
Mortgagor may hereafter become indebted to Mortg=gee in further
sums, provided that the amount of Indebtedness sccured hereby
shall not exceed at any one time in the aggregate $39.2490,000.00.
Effective as of the effective date of any written rolice sent
pursuant to Paragraph 5.1(a)(y) of the Loan Agreenen* which
designates the herein described Note, the term "Indebtedness"
cehall not include sums due under the Master Note or any surs due
under the Loan Agreement or Security Documents which do not
relate to either the Mortgaged Property or the Note.

(0) Land: The real estate or interest therein described in
Exhibit "A" attached hereto, all Buildings and Fixtures and all
rights, titles, interests, warranties, claims, and causes of
action inuring to the benefit of Mortgageor appurtenant thereto
and arising therefrom.

Leases: All of Mortgagor's interest in any and all
leases, subleases, licenses, concessions or other agreements
(written or verbal, now or hereafter in effect) which grant a
possessory interest in and to, or the right to use, all or any
part of the Mortgaged Property, and all other agreements, which
in any way relate to the use, occupancy or enjoyment of the
Mortgaged Property, or any portion thereof, and all claims and
causes of action inuring to the benefit of Mortgagor with respect
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thereto, save and except any and all leases, subleases or other
agreements pursuant to which Mortgagor is granted title to,
cwnership of or a possessory interest in the Land, together with
any amendments, extensions, renewals and replacements of any of

the foregoing.
(g} Legal Requirements: (i) Any and all present and future

judicial decisions, statutes, rulings, rules, regulations,
permits, certificates or ordinances of any Governmental Authority
in any way applicable to Mortgagor or the Mortgaged Property,
including without implied limitation, those applicable to (x) the
ownership, use, occupancy, possession, operation, maintenance,
alteration, repair or reconstruction of the Mortgaged Property,
(y) the accessibility of such Mortgaged Property to handicapped
persons . ind (z) the effect of the Mortgaged Property or its
operation on the environment, including without implied
limitatior/, ) the rules and regulations of the federal government's
Environmentei Protection Agency, the Comprehensive Environmental
Response, ~Zonrensation and Liability Act of 1980, the Rescurce
Conservation (anid Recovery Act of 1976, the statutes, rules and
regulations of /cha State where the Land is located (herein called
the "Environmenta. Requirements®"), and (ii) Mortgagor's presently
or subsequently. ¢ffective organizational documents, as amended
from time +to time,) whether <they be Bylaws and Articles of
Incorporation, or agrzement of Partnership, Limited Partnership,
Joint Venture, Trust ‘or-cther form of business association.

(r) Loan Adgreemenc: ) The Loan Agreement dated of even date
hereof by and between Mortizgor and Mortgagee, a copy of which is
attached heretc as Exhibil /"¢" and incorporated herein for all
purposes, relating to agreerents concerning, among other things,
the Indebtedness and Security Documents, together with any

amendments thereto.

(s) Master Note: The mast=r note executed ocf even date
herewith by Mortgagor payable to the order of Beneficiary in the
amount of Forty-SevenMILLION Nine EUMNDREDFifty-Eight THOUSAND AND
NO/100 DOLLARS ($_47,958,000.00 ), dus  on September 30, 1894,
{provided that under certain conditions Hdortgagor may extend the
final maturity for two years pursuant to tne terms of the Master
Note), and any and all renewals, rearranjements, modifications,
reamortizations, enlargements, or extensions of such master note
or of any promissory note or notes given theleinr.

(t) Mortgaged Property: The Land, Buildings, Fixtures,
Personalty (as defined in Paragraph 1.1(y) hereinbelow), Service
Contracts, Leases, Rents, and Escrowed Sums togethzr, with:

{i) all right, title and interest of Mortuaygsi in
and to any rights, privileges, tenene.ts,
hereditaments, rights-of-way, easements, appendages znd
appurtenances in anywise appertaining thereto,
including but not limited to all water and riparian
rights, and all right, title and interest of Mortgagor
in and to any streets, ways, alleys, strips or gores of
land adjoining the Land or any part therecf; and

{ii} all right, title and interest of Mortgagor in
and to any betterments, additions, appurtenances,
substitutions, replacements and revisions thereof and
thereto and all reversions and remainders therein; and

(iii) all of Mortgagoer's right, title and interest
in and to any awards, remuneration, settlements or
compensation heretofore made or hereafter to be made by
any Governmental Authority to the present or any
subsequent owner of the Land, Buildings, Fixtures or
Personalty, including those for any vacation of, or
change of grade in, any streets affecting the lLand or
the Buildings; and
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(iv) any and all proceeds from the Land,
Buildings, Fixtures, Personalty, Service Contracts and
other property described in this Paragraph 1.1(t).

As used in this Mortgage, the term "Mortgaged Property" shall be
expressly defined as meaning all, or where the context permits or
requires any portion, of the property described in this Paragraph
1.1¢t), and all or, where the context permits or requires any,
interest therein and all proceeds therefrom.

(u) Mortgagor: The above defined Mortgagor and any and all
subsequent owners of the Mortgaged Property (as defined in
Paragraph 1.1(t) hereinabove),.

(v) Note: The promissory note executed of even date
herewith sy Mortgagor payable to the order of Mortgagee in the
amount of (Fifteen Million Seven Hundred Sixty—-Five Thousand
AND NO/10C ~ DOLLARS ($15,765,000.00---3, with interest accruing
thereon at’ *ra rate of nine percent (9%} per annum, due on
September 30, 1994 (provided that under certain conditions
Mortgagor may extand the final maturlty for two years pursuant to
the terms of the¢ Nate), and secured, in part, by this Mcrtgage,
and any and atl renewals, rearrangements, modifications,
reamortizations, erlzrgements or extensions of such promissory
note or of any promissory note or notes given therefor.

(w) Obligations: Any and all of the covenants, warranties,
representations and othey ckligations (other than to repay the
Indebtedness} now or hereal’er made or undertaken by Mortgagor or
others to Mortgagee or otrers as set forth in the Securlty
Documents (as defined in Paragraph 1.1(aa) hereinbelow), or in
any lease, sublease or othes  agreement pursuant to which
Mortgagor is granted a possessory interest in the Land.

(%) Pernmitted Encumbrances. The outstanding liens,
easenents, building lines, restrictisns, security interests and
other matters (if any) as reflected .on Exhibit *B" attached
hereto, the liens and security interescs. created by the Security
Documents, and any 1liens and securizy interests held by a
Permitted Junior Lender as permitted parsuant to Article 12
hereof.

(y) Personalty: All of the right, title and interest of
Mortgagor in and to all: (i) furniture, furnisliings, eqgquipment,
machlnery, appliances, and goods, now or hereafter located upon
or within the Land or the Bulldlngs, excluding, hoviever, any such
items or property located in the management office,~if any, of
Mortgagor, QP One Corporation, or Opus Corporation, or any of
their Affiliates, 1located 3in the Buildings or relatea. to the
operation of any such management office; (119 general
intangibles, accounts, contract rlghts, inventory n3 all
warranties, claims and causes of action inuring to the berelit of
Mortgagor with respect thereto, proceeds (including wichout
implied 1limitation, all insurance awards, and all proceeds
therefrom and settlements) arising out of resulting from or
appurtenant to Mortgagor's ownership of the Land, Buildings,
Fixtures, Leases, Service Contracts, or the items described in
clause (i) above; (111) all other personal property (other than
the Fixtures) of any kind or character as defined in and subject
to the prov151ons of the Illinois Uniform Commercial Code-Secured
Transactions, now or hereafter located upon or within the Land or
the Buildings: and (iv) accessories, replacements and substitu-
tions to or for items described in clauses (i), (ii) and (iii)
above and the proceeds thereof and therefrom. Notwithstanding
the foregoing, Personalty shall include general intangibkles or
contract rights owned by Mortgagor and located upon the Land
and/or Buildings only if such are used in connection with, or %
related to, the Mortgaged Property. Notwithstanding the
foregoing, Personalty shall not include the name or logo OfCD
Mortgagor or Mortgagor's Affiliates.
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{z) Rents: All of the rents, security depcsits, revenues,
income, proceeds, profits and other benefits paid or payable by
partles to the Leases other than Mortgagor for u51ng, lea51ng,
licensing, possessing, operating from, residing in, selling or
otherwise enjcying the Mortgaged Property or any portion thereof,
and all claims and causes of action inuring to the benefit of
Mortgagor with respect thereto.

(aa} Security LCocuments: The Master HNote, the HNote, the
Loan Agreement, this Mortgage, the Assignment of Rents and

Lessor's Interest 1in Leases relating to the Mortgaged Property
(the "assignment of Rents") dated of even date herewith, the two
Financing statements of even date herewith relatlng to the
Mortgaged Property (the "“Financing Statements") and any and all
other 4ncuments now or hereafter executed by Mortgagor or any
other perison or party to evidence or secure the payment cf the
Indebtediess or the performance and discharge of the Obligations;
but, effec*ive as of the effective date of any written notice
sent pursusnt _to Paragraph 5. 1(a)(y) of the Loan Agreement which
designates ttic. . herein described Note, the term "Security
Documents”" shaZ’l: include only the herein described Note, this
Mortgage, the Ansignment of Rents, the Financing Statements, and
any other documer:s executed by Mortgagor which secure only the
Note and relate only; to the Mortgaged Property.

(bb) Service cont-acts: Mortgagor s right, title and
interest in and to any and all utlllty contracts, maintenance
agreements, service ccriracts, insurance policies, fidelity
bonds, indemnity bonds. construction contracts, engineers,
designers and architects contracts, bonds (performance, payment
or otherwise), escrows (fox —lien claimants, tenant finish or
otherwise) and all other agreemeints executed at any time which in
any way relate to the use, op«rac ion, maintenance, enjoyment or
ownership of the Land, Buildinyg, Fixtures, Personalty or other
portions of the Mortgaged Property, and all warranties, claims
and causes of acticon inuring to {tb&. benefit of Mortgagor with
respect thereto, save and except *hn: _ Leases and any and all
agreements pursuant to which Mortgagor is granted title to,
ownership of or a possessory interest ~in the Land. Notwith-
standlng the foreg01ng, Service Contracts-=hall not include any
service contracts in which the prov;der of services is Mortgagor,
QP One Corporation, Opus Corporation, or any/nf their Affiliates.

(cc) Substitute Cash Collateral: The cash/ amounts paid by
Grantor as a release price for the Mortgaged Progerty pursuant to
the Loan Agreement.

(dd) Substitute Cash_ Collateral Account: The faczount into

which the Escrow Agent shall receive and retain the Substitute
Cash Collateral.

Article 2
GRANT

2.1 Grant: To secure the full and timely payment of the
Indebtedness and the full and timely performance and discharge of
the Obligations, Mortgagor has GRANTED, BARGAINED, SOLD,
MORTGAGED and CONVEYED, and by +these presents does GRANT,
BARGAIN, SELL, MORTGAGE and CONVEY, unto Mortgagee the Mortgaged
Property, subject, however, to the matters reflected in
Exhibit "B", TO HAVE AND TO HOLD the Mortgaged Property untc
Mortgagee, forever, and Mortgagor does hereby bind itself, its
successors and assigns to warrant and forever defend the tltle to
the Mortgaged Property unto Mortgagee against every person
whomscever lawfully claiming or to claim the same or any part
therecf, by, through or under Mortgagor, but not otherwise:
provided, however, that if Mortgagor shall pay (or cause to be
paid) the Indebtedness and shall perform and discharge (or cause
to be performed and discharged) the Obligations, then the llens,
security interests, estates and rights granted by the Security
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Documents shall terminate and be released by Mortgagee, otherwise
same shall remain in full force and effect,

Article 3
W IES REPRESENTATIONS

Mortgagor hereby unconditionally warrants and represents to
Mortgagee as follows:

3.1 Qrganization _and _Power: Mortgagor (a) is a general
partnership, duly organized, wvalidly existing and in good
standing wunder the 1laws of the State of Minnesota, and has
complied or will comply with all conditicns prereguisite to its
doing business in the State where the Land is situated, on or
before ‘the time such State takes action with respect to any
noncompliance, and {b) has all requisite power and all
governmental cexrtificates of authority, licenses, permits,
gqualificat:ions and documentation to own, lease and operate its
properties ard to carry on its business as now being, and as

proposed to o, conducted.

3.2 ¥Validity of Loan Instruments: The execution, delivery and

performance by lNzctgagor of the Security Documents, and the
borrowing evidenced-by the Master Note and the Note, (a) are
within Mortgagor's _awthority and powers and have been duly
authorized by Mortogagor's partners, and all other requisite
partnership action, (}) 'have received all (if any) requisite
prior governmental approval in order to be legally binding and
enforceable in accordance with the terms thereof, subject to the
provisions of applicable }aws, and (c) will not violate, be in
conflict with, result in ‘& /breach of or constitute (with due
notice or lapse of time, o1 both) a default under, any Legal
Requirement or result in the crleation or imposition of any 1lien,
charge or encumbrance of any. rature whatsoever upon any of
Mortgagor's property or assets,| except as contemplated by the
provisions of the Security Docum:nts. The Security Documents
constitute the legal, valid and binding obligations of Mortgagor
and others obligated under the terms/f the Security Documents,
in accordance with their respective/ terms, subject to the
provisions of applicable laws.

3.3 Taxes and other Payments: Mortgagor -hes filed all Federal,
state, county, municipal and city income and other tax returns

required to have been filed by it and has paid all taxes which
have become due pursuant to such returns or/-parsuant to any
assessments received by it, and Mortgagor knows of no basis for
any additional assessment in respect of any such taxes.

3.4 Commercial Purpose: The funds advanced by Morstgagee to
Mortgagor pursuant to the Master Note and the Note are =nd shall
be used for commercial or business purposes. Mortgagor
acknowledges that the loan evidenced by the Master Note &nd the
Note is specifically exempted under Section 226.3fa) of
Regulation 2Z issued by the Board of Governors of the Pfederal
Reserve System and under Title I (Truth in Lending Act) and Title
V (General Provisions) of the Consumer Credit Protection Act, and
that no disclosures are required to be given under such
regulations and federal laws in connection with such loan.

3.5 Lien of the Mortgage Relating to the Mortgaged Property:

Except for the Permitted Encumbrances, Mortgagor shall keep and
maintain the Mortgaged Property free and clear of any liens,
charges, encumbrances, security interests and adverse clainms
whatsoever provided that (with Mortgagee's consent which shall
not be unreasonably withheld or delayed) Mortgagor may contest
any involuntary liens asserted or imposed against the Mortgaged
Property if Mortgagor provides a bond sufficient for the paymentco
thereof and takes all necessary action to prevent a foreclosunec:
of such involuntary lien. Except as may be ctherwise set forth
herein, the Mortgage constitutes a valid, subsisting, first lien g3
s

=]
X3
-5- '\J
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deed of trust on the Land, the Buildings and the Fixtures and a
valiaq, subsisting first security interest in and to the
Personalty, Service Contracts, Leases, Rents and Escrowed Sums,
all in accordance with the terms hereof.

3.6 Litigatjon: Except as disclosed by Mortgagee in the
Contract of Sale, there are no actions, suits or proceedings
pending, or to the knowledge of Mortgagor threatened, agalnst or
affecting Mortgagor, or 1nvolv1ng the validity or enforceablllty
of this Mortgage or the priority of the lien and security
interest thereof, and no event has cccurred (including
spe01f1cally Mortgagor s execution of the Security Documents and
its consummation of the loan represented thereby) which will
violate, be in conflict with, result in the breach of or
constityute (with due notice or lapse of time, or both) a default
under, © auy Legal Requirement or result 1in the creation or
impositican of any lien, charge or encumbrance on the Land of any
nature whztrsoever upon any of Mortgagor's property other than the
lien and secuarity interest created by the Security Documents.

Article 4
AFFIRMATIVE COVENANTS

Mortgagor hereby unconditionally covenants and agrees with
Mortgagee as followis:

4.1 Payment and Pecsformance: Mortgagor will pay the

Indebtedness, as and when called for in the Security Documents
and on or before the due dates thereof, and will perform all of
the Obkligations, in full, 4n nr before the dates same are to be
rerformed.

4.2 Existence: Mortgagor will preserve and keep in full force
and effect its existence,

4.3 Compliance with Legal Regquirements: Mortgagor will promptly

and faithfully comply with, conforiw o and cbey all present and
future Legal Requirements whether or not same shall necessitate
structural changes in, improvements to| /or interfere with the use
or enjoyment c¢f, the Mortgaged Prcrertv. At such time as
Mortgagor becomes aware of any noncompliance with a Legal
Requlrement, Mortgagor shall notify Mortgagee thereof and state
any remedial action taken or planned by Mortcaveor to remedy same.
Notwithstanding the foregoing, it shall ncot/-he an Event of
Default hereunder if Mortgagor fails to comply w=ith, conform to
or obey a Legal Requirement effective on the datle hereof, to the
extent that, at the time of conveyance of the Mortgaged Property
from GWL Properties, Inc. to Grantor pursuant to the Jontract of
Sale, the Mortgaged Property was not in complianée with such
Legal Requlrement. However, to the extent that the Mortgaged

Property was not in compliance with a Legal Requ1reme1+ at the
time of conveyance to Grantor, and GWL Properties,  /Inc. is
required to, and does, indemnify (or agree to reinsarse)
Mortgagor for any expenses or damages that Mortgagor -incurs
because of a breach of a representatlon or warranty made by GWL
Properties, Inc. contained in Paragraphs 8 or 21 of the Contract
of Sale relating to compllance with such Legal Requ1rement then
Mortgagor shall be reguired to comply with such Legal
Requirement.

4.4 First Lien Status: Mortgagor will protect the first 1lien
and security interest status of +the Mortgage and, except as
expreesly permitted in Article 11 hereof, will not place, .or
permit to be placed, or otherwise mortgage, hypothecate or
encumber the Mortgaged Property with, any other lien or security
interest of any nature whatscever (statutory, constituticnal or
contractual) regardless of whether same is allegedly or expressly
inferior to the 1lien and security interest created by this
Mortgage and, if any such lien or security interest is asserted
against the Mortgaged Property, Mortgagor will promptly, and at

22610006
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its own cost and expense, pay the underlying claim in full or
take such other action so as to cause same to be released.

4.5 Payment of Impositions and Other Payments: Subject to the
provisions of Article %, Mortgagor will duly pay and discharge,
or cause to be paid and discharged, the Impositions relating to
such Mortgaged Property not later than the latest of the due date
thereocf, or the date any fine, penalty, interest or cost may be
added thereto or imposed, or the date any lien may be filed, for
the nonpayment thereof (if such day is used to determine the due
date of the respective item); prov1ded however, that Mortgagor
may, if permitted by law and if such 1nsta11ment payment would
not create or permit the f111ng of a lien against the Mortgaged
Propertyv, pay the Impositions in installments whether or not
interesu shall accrue on the unpaid balance of such Impositions.
Mortgagor - will pay in full (except for such retainages as may be
permitted ‘or reunred by any Legal Requlrement or third party
contract to¢ - bhe withheld by Mortgagor pending completion of the
Buildings) /242 sums owing or claimed for labor, material,

supplies, pelswnal property (whether or not forming a Fixture
hereunder) and _Gervices of every kind and character used,
furnished or installed in the Mortgaged Property.

4.6 Repair: Mortgacor will keep the Mortgaged Property in as
good condition as tiie Mortgaged Property was in at the date of
execution hereto, normsi wear and tear excepted, and will make
all repairs, replacenenis, renewals, additions, betterments,
improvements and alteracicons thereof and thereto, interior and
exterior, structural 2nd non-structural, ordinary and
extraordinary, foreseen and anforeseen, which are necessary or
reasonably appropriate to Keep same in such order and condition.
Mortgagor will alsc use its reasonable efforts to prevent any act
or occurrence which mlght impair the wvalue or usefulness of the
Mortgaged Property for its interded usage as set forth in the
Security Documents. In instances ‘where repairs, replacements,
renewals, additions, betterments, improvements or alterations are
required in and to the Mortgaged Prop:rty on an emergency basis
to prevent loss, damage, waste or destriaction thereof, Mortgagor
shall proceed to construct same, or cauce same to be constructed

notw1thstand1ng anythlng to the contrary /contained in Paragraph
5.2 hereinbelow; provided, however, that n instances where such
emergency measures are to be taken, Mcorigagor will notify
Mortgagee in writing of the commencement of =zale and the measures
to be taken, and, when same are completed, tne completion date
and the measures actually taken.

4.7 Insurance: Mortgagor will obtain and maincain insurance
upon and relating to the Mortgaged Property insuring against
personal injury and death, loss by flre, flood and-sach other
hazards, casualties and contingencies (including business
interruption insurance covering loss of Rents for at least a six
month period) as are normally and usually covered by er¥iended
coverage policies in effect 1in the State where the Site is
located and such other risks as may be specified by Mortgagee,
from time to time. The amcunt of such insurance shall be not
less than 100% of the full replacement cost of the Mortgaged
Property. Full replacement cost, as used herein, means the cost
of replacing the Mortgaged Property, exclusive of the cost of
excavations, foundations, and fcocotings below the lowest basement
floor. The amount of such full replacement cost shall be
acceptable to Mortgagee. Each pelicy shall contain a Replacement
Cost Endorsement. The insurers shall have a Best Insurance CGuide
rating of not less than A-VIII. Bach insurance policy issued in
ceonnection therewith shall provide by way of endorsements, riders
or otherwise that (a) proceeds will be payable to Mortgagee as
its interest may appear, it being agreed by Mortgagor that such
payments shall be applied at the opticn of Mortgagee, either (i)}
to the restoration, repair or replacement of the Mortgaged
Property or (ii) toward the payment of the Indebtedness
(provided, that, if there 1is then no event or condition which
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constitutes an Event of Default, Mortgagee shall, at Mortgagor's
reguest, apply such payments toc the restoration, repair or
replacement of the Mortgaged Property 1in accordance with
Paragraph 4.8 herecf); (b} the caverage of Mortgagee shall not be
terminated, reduced or affected in any manner regardless of any
breach or violation by Mortgagor of any warranties, declarations
or conditions in such policy, unless such insurer shall have
given Mortgagee thirty (30) days prior written notice thereof;
(c} no such insurance policy shall be cancelled, endorsed,
altered or reissued tc effect a change in coverage for any reason
and to any extent whatsoever unless such insurer shall have first
given Mortgagee thirty (30) days prior written notice thereof;
and (d) Mortgagee may, but shall not be opligated +*to, make
premium . payments to prevent any cancellation, endorsement,
alterat.oh or reissuance and such payments shall be accepted by
the insurer to prevent same. Mortgagee shall be furnished with a
copy of ¢ach such initial policy coincident with the execution of
this Mortgay~n., tegether with a certificate or endorsement showing
Mortgagee 2: /loss payee, and a Certificate with respect to each
renewal policy, together with a certificate or endorsement
showing Mortgacgzeé: as loss payee, not less than thirty (30) days
prior toe the eexviration of the initial or each consecutive
renewal policy _‘26gether with (subkject to the provisions of
Article 9) receipts or other evidence that the premiums thereon
have been paid. Meggagor shall furnish to Meortgagee, on or
before one hundred twenty (120) days after the close of each of
Mortgagor's fiscal years, a statement certified by a duly
authorized officer of “Murtgagor of the amounts of insurance
maintained in compliance' s ith this Paragraph 4.7, of the risks
covered by such insurancz_ znd of the insurance company or
companies which carry such 1rsurance.

4.8 papplication of Proceeds: If the proceeds of the insurance
described in Paragraph 4.7 heczinabove are to be used for
restoration, repair or replacemen’ (hereinafter referred to as
the "Work") of the Mortgaged Prorexty, such proceeds shall be
paid@ out by Mortgagee (or, at Mortgadgor's request, a third party
disbursement agent mutually acceptable to Mortgagor ana
Mortgagee, who shall act under a written Disbursement Agreement)
from time to time to Mortgagor (or, at ths option of Mortgagee,
jointly to Mortgagor and the perscons farnishing labor and/or
materials incident to such restoration, repei> or replacement or
directly to such persons) as the Work progreisces, subject to the
following conditions: (a) if the cost of the Work estimated by
Mortgagee shall exceed $100,000, pricor to 71in¢ commencement
thereof {other than Work to be performed on an emeivency basis to
protect® the Mertgaged Property or prevent interference
therewith), (i} an architect or engineer, approved by Mortgagee
{except that a duly 1licensed architect or engine<y who is
employed full time by Adlarb Real Estate Investment Parinership,
QP One Corporation, Opus Corporation, or any of their aAffiliates
shall not regquire the approval of Mortgagee), shall be [retained
by Mortgagor (at Mortgagor's expense) and charged with' the
supervision of the Work and (ii) Mortgagor shall have prepared,
submitted to Mortgagee and secured Mortgagee's written approval
of (such approval net to be unreascnably withheld or unduly
delayed) the plans and specifications for such Work; (b) each
regquest for payment by Mortgagor shall be made on ten (10} days
prior written notice to Mortgagee {or the third party
disbursement agent, if applicable) and shall be accompanied hy a
certificate to be made by the architect or engineer supervising
the Work (if one 1is required pursuant teo Paragraph 4.8(a)
hereinabove), otherwise by [an executive officer, partner or
authorized agent of Mortgager, stating, among such other matters
as may be reasonably required by Mortgagee, that: (i) all of the
Work completed has been done 1in compliance with the approved
plans and specifications (if any be required under Paragraph
4,8{a}y hereinabove):; {ii) the sum reguested is Jjustly required
to reimburse Mortgagor for payments by Mortgagor to, or is justly
due to, the gontractor, subcontractors, materialmen, laborers,




engineers, architects or other persons rendering services or
materials for the Work (giving a brief description of such
services and materials}; {1ii) when added@ to all sums previously
paid out by Mortgagor, the sum requested does not exceed the
value of the Work done to the date of such certificate:; and (iv)
the amount of insurance proceeds remaining in the hands of
Mortgagee (or the third party disbursement agent, if applicable)
together with any funds deposited by Mortgagor with Mortgagee or
the third party disbursement agent, will be sufficient on
completion of the Work to pay for the same in full (giving in
such reasonable detail as the Mortgagee may require an estimate
cf the cost of such completion):; (c) at Mortgagor's option (but
Mortgagor may elect option (ii) if and only if the contractor is
employed. full time by Adlarb Real Estate Investment Partnership,
QP Ono Corporation, Opus Corporation, or any of their
Affiliaten), either (i) each reguest shall be accompanied by
waivers Of lien satisfactory in form and substance to Mortgagee
covering irot part of the Work for which payment or reimbursement
igs being regquested and by a search prepared by a title company or
licensed absuractor or by other evidence satisfactory to
Mortgagee +that  ¢there has not been filed with respect to the
Mortgaged Properxty any mechanic's lien or other lien, affidavit
or instrument asccrting any lien or any lien rights with respect
to the Mortgaged - Property or (ii) each regquest shall be
accompanied by (x) an affidavit by the general contractor waiving
its lien for the Work feir which payment cor reimbursement is being
regquested and certifying that all subcontractors have been paid,
{y) waivers of lien frow  subcontractors in form and substance to
Mortgagee covering that part of the Work for which the most
recent payment or reimbursessnt was made, and (z) a down-date
endorsement or Nothing Furthz: Certificate from the title company
or licensed abstractor showing +iiat there has not been filed with
respect to the Mortgaged Property any mechanic's lien or other
lien, affidavit or instrument asserting any lien cor any 1lien
rights with respect to the Mortgaged Property; (d) there has not
occurred any Event of Default sinze the hazard which remains
uncured, casualty or contingency giving rise to payment of the
insurance proceeds; and (e) in the cesn of the regquest for the
final disbursement, such regquest is acceypanied by a copy of any
Certificate of Occupancy or other certificate required by any
Legal Regquirement to render occupancy of the damaged portion of
the Mortgaged Property lawful. If, upon courletion of the Work,
any portion of the insurance proceeds has nbu been disbursed to
Mortgagor (or cne or more of the other aforesaid persons) inci-
dent hereto, Mortgagee shall remit such balance to Mortgagor
unless such balance is required to be returned to the insurer.
Nothing herein shall be interpreted to prohibit -Mortgagee from
applying (or requiring the third party disbursemént agent to
apply) at any time the wheole or any part of suck insurance
proceeds to the curing of any Event of Default.

4.9 Eestoration Following Casualty: If any act or occurrence of
or

any kind or nature, ordinary or extraordinary, foresien
unforeseen (including any casualty feor which insurance was not
obtained@ or obtainable), shall result in damage to or loss or
destruction of the Mortgaged Property, Mortgagor will give notice
thereof to Mortgagee and, if so instructed by Mortgagee, will
promptly, at Mortgagor's sole cost and expense and regardless of
whether the insurance proceeds (if any are made available to
Mortgagor) shall be sufficient for the purpose, commence and
continue diligently to completion to restore, repair, replace and
rebuild the Mortgaged Property as nearly as possible to its
value, condition and character immediately prior to such damage,
loss or destruction. If there is no uncured Event of Default,
and Mortgagor complies with the provisions of Section 4.8 hereof,
Mortgagee shall, at Mortgagor's request, apply the insurance
proceeds to restore, repair, replace and rebuild the Mortgaged
Property in accordance with the provisions of Paragraph 4.8.
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4.10 Performanc ses; Mortgagor will, te the extent a
reasonably prudent business person under similar circumstances
would do so, (a) duly and punctually perform and comply with any
and all representations, warranties, covenants and agreements
expressed as binding upon it under each of the Leases, (b) use
all reasonable efforts to maintain each of the lLeases in force
and effect during the full term thereof, and (c) appear in and
defend any action or proceeding arising under or in any manner
connected with any of the Leases or the representaticns,
warranties, covenants and agreements of it or the other party or

parties thereto.

4.11 Inspection: Mortgagor will permit Mortgagee, and its
agents, representatives and employees, upon reasonable notice to
Mortgager under the circumstances (however, no notice is required
in the cfrze of an emergency) to inspect the Mortgaged Property
during normal business hours (or at any time in the case of an

emergency ).

4.12 Indemnity: Except as hereinafter expressly provided,
Mortgagor will defend, at its own cost and expense, indemnify and
hold Mortgagee ha)mless from and against, any action, proceeding,
claim, liability ‘or damages arising from, in connection with or
in any way affectirg, or related to the Mortgaged Property, the
Security Documents, .57 any breach, default or noncompliance with
any Legal Requirement obligation, or any of the Security
Documents and all cosi:s '‘and expenses incurred by Mortgagee in
protecting its interesis hereunder in such an event (including
all court costs and attornzvs'! fees) shall be borne by Mortgagor.
Mortgagor shall have no (okligation to indemnify Mortgagee for
any action, proceeding, clain; liability or damages arising out
of any indemnity obligation .of Mortgagee contained in the
Contract of Sale, including but not limited to:

(a) a breach of a representation or warranty made by
GWL Properties, Inc. contained in Section 8 of the Contract
of Sale, including a representatlion or warranty relating to
compliance of the Mortgaged Property with a Legal
Requirement; or

(b) a matter for which GWL [Iroperties, Inc. is
obligated to indemnify pursuant to /Section 21 of the
Contract of Sale.

4.13 Books and Records: Mortgagor will matintain full and
accurate books of account and other records weflecting the
results of its operations (in conjunction wth its other
operations as well as its operations of the Mortgagrd Property),
and will furnish, or cause to be furnished to Mortuvacas, (a) on
cr before ninety (90) days after the end of Mortgagol'= fiscal
year (i) a complete executed copy of a report of an exzmination
of Mortgagor's financial affairs prepared by Mortgagor, such
report to include a balance sheet and supporting schedules and a
detailed statement of income and expenditures with suppsrting
schedules for Mortgagor's immediately preceding fiscal Yyear
together with any and all related notes and such other detail as
Mortgagee may reasonably require, and a statement from the
Mortgagor that such balance sheet and statement fairly presents
Mortgagor's financial condition as of the date thereof and the
results of its operations for the period covered thereby, (ii) a
written statement identifying each of the Leases by the term, the
space occupied, the rental or other payment reguired thereunder
and any security paid as to each of the Leases for the Mortgaged
Property, (iii) a certificate by an officer or partner of
Mortgagor certifying that, to his or her knowledge, as of the
date thereof, there does or does not {as the case may be) exist
an event which constitutes an Event of Default or, if an Event of
Default exists, specifying the nature thereof, the other person
or party involved (if any) and the period of time it has existed
and identifying, with particularity, any suits or other claims
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which have been initiated or asserted (or, to the knowledge of
the certifying officer or partner, threatened) against Mortgagor
or the Mortgaged Property and (iv) an operating statement, in
such detail as Mortgagee may reasonably regquire, which
accurately, fairly and separately presents Mortgagor's operations
of the Mortgaged Property for the fiscal year then ended; and (b)
within fifteen (15) days after the end of each month (i) a
statement of income and expenses relating to the Mortgaged
Property for such month in the form used by Mortgagor. At any
time and from time to time Mortgagor shall deliver to Mortgagee
such other financial data as Mortgagee shall reascnably request
with respect to the ownership, maintenance, use and cperation of
the Mortgaged Property, and Mortgagee shall have the right, at
reasonakle times and upon reasonable notice, to audit Mortgagor's
books L€ account and records relating to the Mortgaged Property,
all of wkich shall be maintained and made available to Mortgagee
and Mortgigee's representatives for such purpose on the Mortgaged
Property vi ot such other location as Mortgagee may approve.

4.14 Mortdagox, Estoppel:! Mortgagor shall, within fifteen (15)
days of writtzn request from time to time made by Mortgagee,
execute any and all estoppel certificates or other certificates
of current stat»s, certifying to the best of its knowledge as to
the then existing /svatus of the Security Documents and whether
there are any clains, defenses or offsets to same, compliance
with Legal Recquiremen®*s and Obligations, the status of the
payment of the Indebtedness and Impositions, and as to any Events
of Default hereunder.

Article 5
NEGATLVE COVENANTS

Mortgagor hereby covenants and agrees with Mortgagee that,
until the Indebtedness shall lisive been paid in full and the
Obligations shall have been fully performed and discharged:

5.1 Use Violations: Mortgagor wili not use, maintain, operate
or cccupy, and will use reascnable efforts not to permit the use,
maintenance, operation or occupancy of, the Mortgaged Property in
any manner which (a} violates any Legal Zequirement, (b} may be
dangerous unless safeguarded as required by law, (c) constitutes
a public or private nuisance or (d) maxz=s. void, voidable or
cancellable, or increases the premium of, esny. insurance then in
force with respect thereto.

5.6.2 Alterations: Mortgagor will not commit| or permit any
waste of the Mortgaged Property and will not ‘{subiect to the
provisions of Paragraphs 4.6 and 4.9 hereinabove] without the
pricr written consent of Mortgagee (which shall not be
unreascnably withheld or delayed) make or permit to e made any
alterations or additions to the Mortgaged Property, whiclhi exceed
in the aggregate, the lesser of (a) $200,000, or (b} a«n _-amount
egqual to 10% of the Note. Notwithstanding the fcraogoing
limitation, Mortgagor may, without the consent of Mortgagee, make
alterations or additions necessary to (i) construct tenant
improvements which do not impair the structural integrity of the
Buildings, and (ii) comply with Legal Requirements.

5.3 Replacement of Fixtures and Personalty: Mortgagor will not,

without the prior written consent of Mortgagee, permit any of the
Fixtures or Personalty to be removed at any time from the Land or
Buildings unless the removed item is removed temporarily for
maintenance and repair or, if removed permanently, is replaced by
an article of egual suitability and value, owned by Mortgagor,
free and clear of any lien or security interest except such as
may be first approved in writing by Mortgagee.

5.4. Sale and Additional Encumbrances. {a) Mortgagor hereby

expressly agrees that if any one of the following described
events occur (hereinafter referred to as a "Transfer") without

-12-
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the prior written consent of Mortgagee, whether by a direct or
indirect method, then, any such event shall constitute an Event
of Default hereunder (and the notice and cure provisions of
Paragraph 6.2 of this Mortgage shall not apply):

(1) Mortgagor shall sell, lease (pursuant to a ground
lease, master lease or other the lease of all or
substantially all of a Building, +the ILand or
Mortgaged Property which is not made in the
ordinary course of Mortgagor's reasonable and
prudent operation of the Mortgaged Property),
exchange, assign, convey, transfer possession of
or otherwise dispose of all or any portion of the
Mortgaged Property (such actions being herein
cocllectively referred to as a "Disposition") other
+han pursuant to Permitted Transfers pursuant to
szoction 5.4 (c) hereof; or

MOor:gagor shall grant, create, or place any deed
of rrust, mortgage, pledge, lien, security
interzs%, encumbrance or charge on the Mortgaged
Properiy (herein collectively referred to as a
“"Mortoaz=") regardless of whether same are
expressly subordinate to the Security Dccuments,
other thor 'the Permitted Encumbrances and the
secondary lier= permitted under Article 11 hereof;

or

Mortgagor shall rease to own the entire actual and
beneficial title/ end interest to the fee simple
estate to all of c¢l'2 Mortgaged Property, free and
clear from all volunta>ily created liens, security
interests and encumbrances except (i) the lien and
security interest evilenced by the Security
Documents, and (ii} the Fermitted Encumbrances and
the secondary liens permitted under Article 11
hereof; or

Mortgagor shall merge, dA.ssclve, terminate,
liguidate or cease to be a _partnership duly
organized, validly existing, ani in good standing
under the laws of a state within the United
states; or

There shall be a transfer of any of taz.stock (or
partnership interests, as the case may bej of
Mortgagor that, when combined with ‘uny prior
transfer of any of the stock (or partaorship
interests, as the case may be) of Mortgagor,
results in more than fifty percent (50%) ol (the
stock (or partnership interests, as the cas< may
be) of Mortdagor being transferred since the date
of execution of this Mortgage;

The provisions of Paragraph 5.4(a) and (b) shall apply to any
transferee permitted by Paragraph 5.4(b) and Adlarb Real Estate
Investment Partnership, QP ©One Corporation, Opus Corperation and
any of their Affiliates who has acquired title to the Mortgaged

Property pursuant toc Paragraph 5.4 (c).

(b} Mortgagee shall have the hereinabove granted right and
cption to refuse consent absolutely, irrespective of whether or
not any such Transfer would or might (i)} diminish the value of
any security for the Indebtedness, (ii) increase the risk of
default under +this Mortgage, (iii) increase the 1likelihood of
Mortgagee's having to resort to any security for the Indebtedness
after an Event of Default or (iv) add or remove the liability of
any person or entity for payment or performance of the
Indebtedness or any covenant or ocbligation under the Security
Documents. If Mortgagee's consent to a proposed Transfer for
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which Mortgagee's consent is required 1s regquested, Mortgagee
shall have the right (in addition tc its absolute right teo refuse
to consent to any such Transfer) to condition its consent upon
satisfaction of any one or more of the following regquirements:

(1) That the interest rate on the principal portion of
the Indebtedness be increased to a rate acceptable
to Mortgagee, but not in excess of the maximum
legal rate of interest which may be charged on the
principal portion of the Indebtedness;

(2) That a transfer fee in an amount determined by
Mortgagee be paid, but not less than one percent
{(1%) of the then outstanding principal balance of
the Indebtedness;

(3) That a principal amount, if deemed appropriate by
Mortgagee, be paid against the Indebtedness;

(4) ~Tra’sy, Mortgagor and each proposed transferee
exe~ure such assumption agreement and other
instcuuents as Mortgagee shall require; and

{(5) That no statute, rule, decision or governmental
regulaticn. .including usury limitations, restricts
in any manner Mortgagee's right to make interest,
payment or principal adjustments 1in accordance
with the terns of the Security Documents.

Any disposition approved &y Mortgagee pursuant te this Secticen is
herein referred to as a "Pezpitted Transfer."

(c) Notwithstanding any provision to the contrary herein,
Mortgagee agrees that each cof Adlarb Real Estate Investment
Partnership, QP One Corporation (ard Opus Corporation may convey
and transfer all of the Mortgaged Property (but not less than
all) to QP One Corpeoration or Opus:/ Corporation or any affiliate
of Adlarb Real Estate Investment Partiasrship, QP One Corporation
or Opus Corporation without the prior written consent of
Mortgagee; provided, that the trancierer complies with the

fellowing conditions:

(i) The transferor has provided lLartgagee written
notice of its intention to so transfer <r. convey the
Mortgaged Property in which it discloses ca_ Mortgagee
the full identity and business address of the proposed

transferee.

{ii) Such transferee executes for the benefit of,
and delivers to, Mortgagee an assumption agrreunsnt
wherein such transferee assumes all of the obligacions
under the Security Documents, to the extent applicable
to the Mortgaged Property sold, subject to the recource
limitation provisions in Paragraph B8 of the Note anra
Paragraph 8 of the Master Note; provided, however, that
Adlark Real Estate Investment Partnership shall
(subject to the reccurse limitation provisions of
Paragraph 8 of the Note and Paragraph 8 of the Master
Note) remain maker of the Nete and the Master Note and
primary obligor of the Indebtedness.

(iii) Mortgagee shall receive alil necessary
borrowing resolutions (or other evidence acceptable to
Mortgagee) from the transferee evidencing its authority
to enter into such assumption agreement.

{iv) No statute, rule, decision or governmental

regulation, including usury limitations, restricts in
any manner Mortgagee's rights under the Security

22610006
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Documents, because of the nature and/or identity of the
transferee.

Article 6
EVENTS OF DEFAULT

The term "Event of Default"™, as used in the Security
Documents, shall mean the occurrence or happening, at any time
and from time to time, of any one or more of the following:

6.1 Payment of Indebtedness: If Mortgagor shall fail, refuse or
neglect to pay, in full, (a} any regularly scheduled installment
of principal and/or interest of the Indebtedness under any of the
Security . Documents, (b) the outstanding balance of the Indebted-
ness uvpor, the maturity thereof, or (¢) any other portion of the
Indebtedress as and when the same shall become due and payable,
whether ztc) the due date thereof stipulated in the Security
Documents, o» otherwise, Mortgagee agrees that the failure,
refusal cX r=glect to pay, 1in full the sums described in
subparagraphs “5.1{a) and/or (c¢), shall be an Event of Default
ocnly if and wker: such failure, refusal or neglect shall remain
uncured upon the expiration of any applicable notice period set
forth in Paragrain 4.1 of the Lecan Agreement.

6.2 Performance of-Ciligation: If Mortgagor shall fail, refuse
or neglect to perform ~nd discharge fully and timely any of the
Obligations as and when called for and such failure, refusal or
neglect shall remain uncared for a period cof thirty (30) days
after the effective date (a2 set forth in Paragraph 12.1 herecf)
of written notice therecf f.om Mortgagee to Mortgagor; provided,
however, that if such defaulc requires work to be performed, acts
to be done or conditicns to be cemedied which, by their nature,
cannot be performed, done or remedied, as the case may be, within
such thirty (30) day period, no Lveznt of Default shall be deemed
to have occurred if Mortgagor compences same within such thirty
(30) day period and thereafter' Jdiligently and continuously
prosecutes the same to completion wichin one hundred twenty (120)
days after such notice. The notice and /cure provisions shall not
apply to a breach under Paragraph 5.4 bh=rcreof.

6.3 Breach of Representation or Warranty. If any representation
to

or warranty made by Mortgagor or others in,  under or pursuant

the Security Documents shall be breached’ or is false or
misleading in any material respect, unless  such breach or
misrepresentation is also made by Mortgagee under the Contract of

Sale.

6.4 Voluntary Bankruptcy: If Mortgager shall (a} seek or
consent to the appointment of a receiver or trustee Ifor itself or

for all or any part of its property, (b) file a petitinn seeking
relief under the bankruptcy, arrangement, reorganizatior &r other
debtor relief laws of the United States or any state or anyv-other
competent Jjurisdiction, (c} make a general assignment 1ior the
benefit of its creditors or (d) admit in writing its inability to
pay its debts as they mature.

6.5 Involuntary Bankruptcy: If (a) a petition is filed against
Mortgagor seeking relief under the bankruptcy, arrangement,
reorganization or other debtor relief laws of the United States
or any state or other competent jurisdiction or (b} a court of
competent Jjurisdiction enters an order, Jjudgment or decree
appointing, without the consent of Mortgagor, a receiver or
trustee for it, or for all or any part of its property, and such
petition, order, Jjudgment or decree shall not be and remain
discharged or stayed within a period of one hundred twenty (120)
days after its entry.

6.6 Tax on_ Indebtedness or Mortgage: If any law is passed (a)

which would impose upon Mortgagor or Mortgagee a material adverse
obligation to pay the whole or any part of the Impositions or (b)
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changing in any material way the laws relating te the taxation of
deeds of trust or debts so as to affect this Mortgage or the
Indebtedness; provided, however, that if it shall be lawful for
Mortgagor to pay such Impositions or to reimburse Mortgagor or
Mortgagee therefor, then no Event cof Default shall be deemed to
have occurred if a mutually satisfactory reimbursement agreement
is executed by Mortgagor and delivered to Mortgagor and such
Impositions or reimbursements are thereafter made by MHWortgagor
within the time specified in Paragraph 4.5 hereinabove.

6.7 Imposition or Foreclosure of Qther Liens: If (a) any lien
or security interest is imposed on the Mortgaged Property, or,
{b) the holder of any lien or security interest on any Mortgaged
Propertyv. (without hereby implying Mortgagee's consent to the
existerizce, placing, creating or permitting of any such lien or
security - interest) institutes foreclosure or other proceedings
for the erforcement of its remedies thereunder.

Article 7
DEFAULT AND FORECIOSURE

7.1 Remedies: Tf an Event of Default shall occcur and 1is not
cured in the manser and within the time period provided therefor
in Paragraph 5.1 fa) of the Loan Agreement (provided that an
Event of Default shz2il not be deemed cured hereunder if the Event
of Default is cured urdaxr the Loan Agreement by delivering the
notice described in Palragraph 5.1(a)(y} of the Loan Agreement and
the Note described hereir is the designated Note in such notice),
then Mortgagee may, at Mortgagee's election, exercise any or all
of the following rights, rapedies and recourses:

(a} BAcceleration: Declexe the then unpaid principal
balance and accrued interest »Ff 'the Indebtedness and any other
accrued but unpaid portion of tiiz Indebtedness to be immediately
due and payable, without furthex notice, presentment, protest,
demand or action of any nature wliatsoever (each of which is
hereby expressly wailved by Mortgagor) 6 whereupon the same become
immediately due and payable.

(b) Entry on Mortgaged Property: Enisr upon the Mortgaged

Property and take exclusive possession trerenf and of all books,
records and accounts relating thereto. 17 Mortgagor remains in
possession of all or any part of the Mortgaged Property after an
Event of Default and without Mortgagee's prio» written consent
thereto, Mortgagee ma invocke any and all 4egal remedies to
dispossess Mortgagor, 1ncluding specifically one ©r more actions
for forcible entry and detainer, trespass to try title and writ
of restitution. Nothing contained in the foregoing sentence
shall, however, be construed to impose any greater abuiigation or
any prerequisites to acguiring possession of the ‘Mortgaged
Property after an Event of Default than would have existed in the
absence of such sentence.

(c) Operation of Mortgaged Property: Hald, lease, manage,

operate or otherwise use or permit the use of the Mortgaged
Property, either itself or by other persons, firms or entities,
in such manner, for such time and upon such other terms as
Mortgagee may deem to be prudent and reasonable under the
circumstances (making such repairs, alterations, additions and
improvements thereto and taking any and all other action with
reference thereto, from time to time, as Mortgagee shall deem
necessary or desirable), and apply all Rents and other amounts
collected by Mortgagee in connection therewith in accordance with
the provisions of Paragraph 7.3 hereinbelow.

(d} Foreclosure and Sale: Foreclose the 1lien hereocf for
the full amount of the Indebtedness or any part therecf secured
hereby. In any suit to foreclose the lien hereof, or in the
event of any public auction sale, there shall be allowed and
included as additional indebtedness in the judgment for sale all
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expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for attorney's fees, appraiser's fees,
ocoutlays for documentary and expert evidence, stenographer's
charges, publication costs, and costs (which may be estimated as
to items to ke expended after entry of the judgment) of procuring
all such abstracts of title, title searches and examinations,
title insurance policies, Torrens certificates, and similar data
and assurances with respect to title as Mortgagee may deem
reasonably necessary either to prosecute such suit or to evidence
to bidders at any sale which may be had pursuant to such
judgment, the true condition of the title to or the value of the
Mortgaged Property. All expenditures and expenses of the nature
in this paragraph mentioned, and such expenses and fees as may be
incurred. in the protection of said Mortgaged Property and the
mainterianzce of the lien of this Mortgage, including the fees of
any attozney employed by Mortgagee in any litigation or
proceeding \affecting this Mortgage, the Indebtedness or the
Mortgaged Froperty, including probate and bankruptcy proceedings,
or in preperation for the commencement or defense of any
proceeding or threatened suit or proceeding, shall be immediately

due and payabie py Mortgagor.

{1) This Mcrtgage may be foreclosed once against all, or
successivziy against any portion or portions of the
Mortgaged . 2.operty, as the Mortgagee may elect. This
Mortgage and the right of foreclosure hereunder shall
not be impaii'ed or exhausted by one or any foreclosure
or any sale, ard may be foreclosed successively and in
parts, until all.of the Mortgaged Property have been
foreclosed againGt znd sold.

Mortgagee may employ counsel for advice or other legal
service at Mortgagee's’ discretion in connection with
any dispute as to - iiie obligations of Mortgagor
hereunder, or as to the citle or interest of Mortgagee
to the Mortgaged Propeity. arising pursuant to this
Mortgage, or in any litiguation teo which Mortgagee may
be a party which may affect .che title to the Mortgaged
Property or the wvalidity % the Indebtedness and
Obligations hereby secured, and any reasonable
attorneys' fees so incurred shalll 'be added to and be a
part of the Indebtedness hereby secured. Any costs and
expense reasonably incurred in (connection with any
other dispute or litigation affectiny said Indebtedness
or Mortgagee's title +to the mor-guged premises,
including reasonably estimated amounts o conclude the
transaction, shall be added to and be.a part of the
Indebtedness hereby secured. All such amouanys shall be
payable by Mortgagor to Mortgagee withont formal
demand.

(e) Appointment of Receiver: Upon, or at any tine after,

the filing of a complaint to foreclose this Mortgage,. make
application to the court in which such complaint is fiied to
appoint a receiver of the Mortgaged Property. Such appointnment
may be made either before or after sale, without notice, without
regard to the solvency or insolvency of Mortgagor at the time of
application for such receiver and without regard toc the then
value of the Mortgaged Property or whether the same shall be then
occupied as a homestead or not and the Mortgagee hereunder or any
holder of the Indebtedness may be appointed as such receiver.
Such receiver shall have power to collect the rents, issues and
profits of the Mortgaged Property during the pendency of such
foreclosure suit and, in case of a sale and a deficiency, during
the full statutory period of redemption, whether there be
redemption or not, as well as during any further time when
Mortgagor, except for the intervention of such receiver, would be
entitled to collect such rents, issues and profits, and all other
powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the
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Mortgaged Property during the whole of said period. The court
from time to time may authorize the receiver to apply the net
income in his hands, after deducting reasconable compensation for
the receiver and his counsel as allowed by the court, in payment
(in whole or in part) of any or all of any Indebtedness or
cbligation secured hereby, including without limitation the items
described in Paragraph 7.3 hereinbelow.

¢(f) ©Cther: Exercise any and all other rights, remedies anad
recourses granted under the Security Documents or now or
hereafter existing in equity, at law, by virtue of statute or
ctherwise; subject, however, to the provisions of Paragraph B of
the Note and Paragraph 8 of the Master Note which places certain
limitat’ons o©on the recourse which Mortgagee wmay have against
Mortgasor upon the occurrence of an Event cof Default.

7.2 Separvate Sales: The Mortgaged Property may be sold in one
or more pazcels and in such manner and order as Mortgagee, in its
sole discretinn, may elect, it being expressly understood and
agreed that “i2 right of sale shall not be exhausted by any one

or more sales.

7.3 Application/ of Proceeds. The proceeds of any sale of, and
the Rents and othey  amounts generated by the holding, leasing,
operation or other  ‘ise of, the Mortgaged Property shall be
applied by Mortgagee (o= the receiver, if one is appointed) to
the extent that funds ire so available therefrom as the court in
which the complaint to frireclose is filed may direct or, in the
absence of such directior,. to the following items of expense,
interest and principal in Guch order of priority as Mortgagee may
decide in its sovle and absolixnte discretion:

(a) to the payment of the costs and expenses of taking
possession of the Mortgaged Propzrty, of holding, using, leasing,
repairing, improving and selling thke same, and of foreclosure and
litigation with respect thereto, (ircluding, without limitation
(i) trustees' and receivers' fees; ) fii) court costs, (iii)
attorneys' and accountants' fees, (iv; 6 costs of advertisement,
(v) costs of insurance premiums, repairs and water charges and
(vi) the payment of any and all Inpositions, as defined in
Paragraph 1.1(i) hereof, liens, security 'interests or other
rights, titles or interests egual or suparior to the lien and
security interest of this Mortgage or of the judgment foreclosing
this Mortgage (except those to which the Mortgaged Property has
been sold subject to and without in any way impiying Mortgagee's
prior consent to the creation thereof):

(b} to the payment of all amounts, other than tne principal
balance and accrued but unpaid interest which may e due to
Mortgagee under this Mortgage or the Security Documents) i cogether
with interest thereon as provided therein:

(c) to the payment of that portion of the Indebtadness
which is accrued but unpaid interest:

(d) to the payment of the principal balance of the
Indebtedness;

(e) to the payment of amounts due upon any judgment entered
in any suit foreclosing this Mortgage, including any deficiency
jJudgment in case of a sale and a deficiency;

(f) to the extent funds are available therefor out of the
sale proceeds or the Rents and, to the extent known by Mortgagee,
to the payment of any indebtedness or cbkligation secured by a
subordinate deed of trust on or security interest in the
Mortgaged Property; and

(g) to the owner of the Mortgaged Property.

22610006




UNOFFICIAL COPY2

7.4 Remedies Cumulative oncurrent and Non-Exclusive: If an
Event of Default occurs, and remains uncured after expiration of
any time period allowed for the cure thereof, if any, in the
Security Documents, Mortgagee shall have all rights, remedies and
recourses granted in the Security Documents and available at law
or equity (including specifically those granted by the Uniform
commercial Code in effect and applicable to the Mortgaged
Prcocperty, or any portion thereof) and same (a) shall be
cumulative and concurrent, {b) may be pursued separately,
successively or <concurrently against Mortgagor, or others
obligated under all or any part of the Indebtedness, or against
the Mortgaged Property, at the sole discretion of Mortgagee, (¢)
may be exercised as often as occasion therefor shall arise, it
being agreed by Mortgagor that the exercise or failure to
exercise any of same shall in no event be construed as a waiver
or release thereof or of any other right, remedy or recourse and
(d) are /intended to be, and shall be, nonexclusive. The
foregoing 1ig subject to the provisions of Paragraph & of the Note
and Paragrspn 8 of the Master Note which place certain
limitations “O:, the recourse which Mortgagee may have against
Mortgagor upol. ¢iie occurrence of an Event of Default.

7.5 Release of ar Resort to Collateral: Mortgagee may release,
regardless of consid=ration, any part of the Mortgaged Property
without, as to the! renmainder, in any way impairing, affecting,
subordinating or releusing the lien or security interests created
in or evidenced by the Security Documents or their stature as a
lien and security intervst in and to the Mortgaged Property. For
payment ©f the Indebtednizss, Mortgagee may resort to any other
security therefor held by tne Mortgagee in such order and manner
as Mortgagee may elect; svnject, however to the terms and
conditions of the Loan Agreenent with respect teo said security.
Mortgagor acknowledges that on the Event of Default:
(i) Mortyagee may be forced to zeek satisfaction of any debts or
cbligations then due Mortgagee @as . a result of said Event of
Default out of this Mortgaged Property only, to the exclusion of
other Mortgaged Properties descriked) in the Leoan Agreement;
(ii) Mortgagee may not have an option 4: alterpative in resorting
to said Mortgaged Properties for collaction of the Indebtedness
to select or marshall any particular-assst of collateral; and
(iii) Mortgagee may not be able to refior: to the Mortgaged
Prcperty, or any other Mortgaged Properties, based upon an
inverse order of alienation, or any like thecry of law or equity.
Any subseguent purchaser of this Mortgaged Prorerty, including
any subsequent, subordinate lienholder, must not —therefore, rely
on any such right or election of Mortgagee to mershall assets or
resort to cellateral in inverse order of alienaticn.

7.6 Waiver of Redemption, Notice and Marshalling ol A=zszets: To
the fullest extent permitted by law, Mortgagor hereby icrevocably

and unconditicnally waives and releases (a) all benefit that
might accrue to Mortgagor by virtue of any present or fulure law
exempting the Mortgaged Property from attachment, levy or soje on
execution or providing for any appraisement, valuation, stay of
execution, exemption frem civil process, redemption or extension
of time for payment, (b) all notices of any Event of Default
(except as provided in Paragraph 7.1(a) herein) or of Mortgagee's
or Mortgagor's election to exercise or actual exercise of any
right, Tremedy or recourse provided for under the Security
Documents (except as otherwise provided in the Security
Documents) and (¢) any right to a marshalling of assets or a sale
in inverse order of alienation. Mortgagor expressly waives any
and all rights of redemption from sale under any order, judgment
or decree of foreclosure of this Mortgage, on its own bkehalf and
on behalf of each and every person acquiring any interest in or
title to the Premises subsequent tc the date of this Mortgage, it
being the intent of this Paragraph 7.6 that any and all such
rights of redemption of Mortgagor and of all other persons, are
and shall be deemed to be waived to the full extent permitted by
the provisions of applicable law. Mortgagor will not invoke or
utilize any such law or laws or otherwise hinder, delay or impede
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the exercise of any right, power or remedy herein or otherwise
granted or delegated to Mortgagee, but will suffer and permit the
exercise of every such right, power and remedy as though no such
law or laws have been made or enacted.

7.7 iscontinuance o oceedings: In case Mortgagee shall have
preoceeded to invoke any right, remedy or recourse permitted under
the Security Documents and shall thereafter elect to discontinue
or abandon same for any reason, Mortgagee shall have the
ungualified right sc to do and, in such an event, Mortgagor and
Mortgagee shall be restored +to their former positions with
respect to the Indebtedness, the O0Obligations, the Security
Documents, the Mortgaged Property and otherwise, and the rights,
remedies, recourses and powers of Mortgagee shall continue as if
same hud never been invoked.

Article 8
CONDEMNATION

8.1 General: Immediately upon its obtaining knowledge of the
institution of .any proceeding for the condemnation of the
Mortgaged Properly, Mortgagor shall notify Mortgagee of such
fact. Mortgagor shall then, if requested by Mortgagee, file cr
defend its claim theireunder and prosecute same with due diligence
to its finpal dispcsition and shall cause any awards or
settlements to be pard ~var to Mortgagee for disposition pursuant
to the terms of this/ Mourtgage. Mortgagor may be the nominal
party in such proceedings but Mortgagee shall be entitled to
participate in and to contrnl same and to be represented therein
by counsel of its own cliolce, and Mortgagor will deliver, or
cause to be delivered, to Nertgagee such instruments as may be
requested by it from time to time to permit such participation.
If the Mortgaged Property is tlaken or diminished in value, or if
a consent settlement is entercd, by or under threat of such
proceeding, the award or settliewsnt payable to Mortgagor by
virtue of its interest in the Mortgaged Property shall be, and by
these presents is, assigned, trars’yerred and set over unte
Mortgagee to be held by it, in trust,, subject to the lien and
security interest of this Mortgage, and <isbursed as follows:

(a) if (i) all of the Mortgaged Prcpeity is taken, (ii} so
much of such Mortgaged Property is taker, or such Mortgaged
Property is so diminished in wvalue, that tne remainder thereof
cannot continue tc be operated profitably for the purpose it was
belng used immediately prior to such taking A diminution, or
(iii) such Mortgaged Property is partially taken cir diminished in
value and need not be rebuilt, restored or repaired in any
manner, then in any such event the entlrety of the/ sums so pald
to Mortgagee shall be applied by it in the order /r=cited in
Paragraph 8.2 hereinbelow; or

{(b) 1if (i) only a pOI‘tan of the Mortgaged Prcperty is
taken and the portion remaining can, with rebuilding, restcration
or repair, be profltably coperated for the purpose referred to in
Paragraph 8.1(a)(ii) hereinabove, (ii)} none of the other facts
recited in Paragraph 8.1(a) hereinabove exists, (iii) Mortgagor
shall deliver to Mortgagee plans and specifications for such
rebuilding, restoration or repair acceptable to Mortgagee, which
acceptance shall be evidenced by Mortgagee's written consent
thereto, and (iv} Mortgagor shall thereafter commence the
rebuilding, restoration or repair and diligently pursue same to
completion, all in accordance with the plans and specifications
and shall otherwise comply with Paragraph 4.8 hereinabove, then
such sums shall be paid to Mortgagor to reimburse Mortgagor for
money spent in the rebuilding, restoration or repair (or, at the
option of Mortgagee, Jjointly to Mortgagor and the persons
furnishing 1lakor and/or material incident to such rebuilding,
restoration or repair or directly to such persons}; otherwise
same shall be applied by Mortgagee in the order recited in
Paragraph 8.2 hereinbelow.
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8.2 lication o oceeds: All proceeds received by Mortgagee
with respect to a taking or a diminution in value of any
Mortgaged Property shall be applied in the following order of
priority:

(a) first, to reimburse Mortgagor or Mortgagee for all
costs and expenses, including reascnable attorneys' fees,
incurred in connection with collection of the said proceeds;

{b} thereafter, the balance, if any, (i) shall (if such
proceeds are required under Paragraph 8.1(b) hereinabove tc be
applied to the rebuilding, restoration or repair of the Mortgaged
Property) be so applied to rebuilding, restoration or repair of
the Mortgaged Property, or (ii) shall be deposited with the
substis ute cash Collateral Escrow Agent as Substitute Cash

Collateral.

Article 9
ESCROW

9.1 Tax_ anq- /i-surance Escrow! In order to implement the
provisions of JZsragraphs 4.5 and 4.7 hereinabave, as to the
Mortgaged Proper:y, Mortgagor shall pay to Mortgagee monthly at
the same time and pince and in the same manner as payments on the
Note, and as Escoowsd Sums, an amount egqual to one-twelfth
(1/12th) the sum of (=) the annual real estate and personal
property taxes ("Taxe:") (estimated, wherever necessary) which
may be assessed or imgos=d upen the Mortgaged Property or the
Rents or the ownership, ur.e, occupancy or enjoyment thereof, and
are to become due for the tan: year during which such payment is
sco directed and (b} the ipniuvrance premiums (estimated wherever
necessary) for the same year (or for the next year, if insurance
premiums have been prepaid fdr such year) for those insurance
policies as are reguired hereundex. If Mortgagee determines that
any amounts theretofore paid by ’inrtgagor are insufficient for
the payment in full of such Tayes and insurance premiums,
Mortgagee shall notify Mortgagoi/ »f the increased amounts
regquired to provide a sufficient fund. whereupon Mortgagor shall
pay to Mortgagee within +thirty (20} days thersafter the
additional amount as stated in Mortgagee's. notice. The Escrowed
Sums may ke held by Mortgagee in noninter@st-bearing accounts and
may be commingled with Mortgagee's cother funds. Upon assignment
of this Mortgage, Mortgagee shall have the right to pay over the
balance of the Escrowed Sums relating to the ilortgaged Property
then in its possession to its assignee wheren:son the Mortgagee
and its Mortgagor shall then become completely released from all
liability with respect thereto. Upon full ‘rayment of the
Indebtedness or at such earlier time as Mortgagee may, elect, the
balance of the Escrowed Sums in its possession shall ba paid over
to Mortgagor and no other party shall have any rigbc or claim
thereto. If noc Event of Default shall have occurres and be
continuing hereunder, the Escrowed Sums shall, at the option of
Mcrtgagee, be repaid to Mortgagor in sufficient time tu.l jallow
Mortgagor to satisfy Mortgagor's obligations undex the Socurity
Documents to pay the Taxes and the reguired insurance premiums or
be paid directly to the Governmental Authority and the insurance
company entitled thereto. If an Event of Default shall have
occurred and be continuing hereunder, however, Mortgagee shall
have the additional option, at such time as the principal of the
Indebtedness matures (by acceleration or otherwise), of crediting
the full amount of the Escrowed Sums against the Indebtedness.
Notwithstanding anything to the contrary contained in this
Paragraph 2.1 or elsewhere herein, Mortgagee hereby reserves the
right to waive (which waiver must be in writing) the payment by
Mortgagor to Mortgagee of the Escrowed Sums, and, in the event
Mortgagee does so waive such payment, it shall be without
prejudice to Mortgagee's rights to insist, at any subseguent time
or times, that such payments be made in accordance herewith
unless otherwise provided in such written waiver.
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Article 10
SSIG E ENTS AND SECURITY AGREEMENT

10.1 Security Interest: This Mortgage shall be construed as a
mortgage on real property. It shall alsc constitute and serve as
an assignment of rents and as a "“Security Agreement" on personal
property within the meaning of, and shall constitute until the
grant of this Mortgage shall terminate as provided in Article 2
hereinabove, a first and prior security interest under, the
Illinois Uniform Commercial Code - Secured Transactions with
respect +to the Perscnalty, Fixtures, Leases, Rents, Service
Contracts, subject to the matters reflected on Exhibit "B", to
the extent same are applicable to such personal property. To
this enf, Mortgagor has dgranted, bargained, conveyed, assigned,
transfzrred and set over, and by these presents does grant,
pargain, «onvey, assign, transfer and set over, unto Mortgagee,
all of Morigagor's right, title and@ interest in and to the Leases
and Rents,” 2nd a first and prior security interest in all of
Mortgagor's cight, title and interest in, to and under the
Personalty, rixtures, Leases, Rents, Service Contracts and
Escrowed Sums,  cubject to the Permitted Encumbrances, to the
extent same are  zpplicakle to such perscnal property, to secure
the full and timely payment of the Indebtedness and the full and
timely performance and discharge of the Obligations.

1¢.2 Financing Statements: Mortgagor hereby agrees with
Mortgagee to execute (ani deliver to Mortgagee, in form and
substance reasonably satizfactory to Mortgagee, such "Financing
Statements” and such furtler assurances as MWMortgagee may, from
time to time, consider redsnrably necessary to create, perfect,
and preserve Mortgagee's security interest herein granted and
Mortgagee may cause such statzments and assurances to be recorded
and filed, at such times and places as may be required or
permitted by law to so create, poriect and preserve such security
interest. Mortgagor and Mortgagez egree that this Mortgage shall
constitute a financing statement wit) respect to the Fixtures and
that a copy of this Mortgage may be filed as a financing
statement with respect to the other ‘collateral subject to said
security interest.

10.3 Uniform Commercial Code Remedies: Mortgagee shall have all
the rights, remedies and recourses witho respect to the
Personalty, Fixtures, Leases, Rents, Servizce Contracts anad
Escrowed Sums afforded to it by the aforesais 4llinois Uniform
Commercial Code - Secured Transactions in additiunsto, and not in
limitation of, the other rights, remedies and reccurses afforded
Mortgagee by the Security Documents; provided, howzver, that all
of such rights, remedies and recourses shall only be ex2rcised by
Mortgagee after Mortgagor is afforded its rights ta _astice and
cure as set forth in the Security Documents.

10.4 No_ Obligation of Mortgadee: The assignment and GSecurity
interest herein granted shall not be deemed or construed to

constitute Mortgagee as a mortgagee in possessicn or the
Mortgaged Property, to obligate Mortdagee to lease the Mortgaged
Property or attempt to do same, or to take any action, incur any
expenses or perform or discharge any obligation, duty or
liability whatsocever under any of the Leases or otherwise.

20.5 Payment of Rents to Mortgagor Until Maturity: Unless and
until the principal of the Indebtedness has matured (whether by
acceleration or otherwise), Mortgagor shall be entitled to
collect the Rents as and when, but not more than one month
before, they become due and payable. Mortgagor hereby agrees
with Mortgagee that the other parties under the Leases may, upon
notice from Mertgagee that the principal of the Indebtedness has
matured (whether by acceleration or otherwise), thereafter pay
direct toc Mortgagee the Rents due and to become due under the
Leases and attorn all other obligations thereunder direct to
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Mortgagee without any obligation on their part to determine
whether such an event has in fact occurred.

ARTICLE 11
JUNJOR LIENS

Mortgagor shall have the right to grant subordinate liens on
the Mortgaged Property (excluding Escrowed Sums, Cash Cellateral,
Substitute Cash ¢Collateral c¢r any other cash collateral} to
secure financing to the extent and conly to the extent that the
following terms are complied with:

{a) The subordinate lien{s) may secure only a locan or loans
made to Mcrtgagor by Trust cCompany of the West Realty Advisors or
anothel “inancial institution or a pension fund for which Trust
Company ¢f the West Realty Advisors provides investment, advisory
or managernent services ("Permitted Junior Lender").

(b) fZhrre shall exist no Event of Default pursuant to
Paragraph 5(«; of the Note or Paragraph S5(a) of the Master Note.

(¢} A comwlete copy of all documents executed in connection
with such financing, including without limitation, the note and
instrument creatino the lien against the Mortgaged Property, must
be provided to Mcocrifagee within five (5) days following the
consummation of such’firancing.

{(d) ‘The instrumen*t ~reating the junior 1lien against the
Mortgaged Property must _/contain provisions incorporating the

following:

(i} The Permitted Jmnnior Lender must expressly
agree that its lien agairst! the Mortgaged Property is
subordinate and inferior to~the lien created by this
Mortgage to the full extent ol the Indebtedness.

(ii}) The Permitted Junior  Jiender must expressly
subcrdinate its liens to any and 11 leases for space
in the Mortgaged Property, wheth2r then existing or
thereafter entered inteo, and in nz event shall a
foreclosure of the Mortgaged Property ky the Permitted
Junior Lender or the exercise of any Other remedy by
the Permitted Junior Lender operate to  terminate any
such leases.

(iii) The Permitted Junior Lender must (axpressly
agree in writing that (x) it will not ‘izssign or
transfer its note without the prior written corisent of
Mortgagee, and (y) it will provide Mortgagee/ with
written notice of any default under such loan ‘and
provide Mortgagee at least ten (10) days' prior writcen
notice before it posts the Mortgaged Property (fcr
foreclosure or exercises any other remedy due to

default.

The right to place junior liens on the Mortgaged Property is
personal to Adlarb Real Estate Investment Partnership, QP One
Corporation, Opus Corporation and any of their Affiliates and
cannot be exercised by any other party acquiring an interest in
the Mortgaged Property (including without limitation, transferees
(if any) permitted by this Mortgage and any Permitted Junior

Lender).

Article 12
MISCELLANECUS

12.1 Notices: All notices or other communications regquired or
permitted to be given pursuant to this Mortgage shall be in
writing and shall be considered as properly given if mailed by
first ¢lass United States [or Canadian] mail, postage prepaid,
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registered or certified with return receipt requested, or by
delivering same in person or pby courier to the intended
addressee. Notice so mailed shall be effective upon the
expiration of three (3) business days after its deposjit. Notice
given in any other manner shall be effective only if and when
received by the addressee. For purposes of notice, the addresses
of the parties shall be as follows:

MORTGAGOR

Adlarb Real Estate Investment
Partnership

/o0 Mr. John T. Candell

Opus Center, Suite 500

9900 Bren Reoad East
Minnetonka, Minnesota 55343

wich a copy to:

Kasnor Corpeoration
8502 /Zast Via de Ventura, Suite 101
Scottesdiale, Arizona 85258

and with = copy to:

Gallagher & Xaunedy

360 East Corcnado Roaad
Phoenix, Arizoona 85004
Attn: Mr. Gregoiy L. Mast

ORTGAGE

GWL Properties, Inc. )
7400 E. Orchard Rocad, sulte 230
Englewood, Colorado 80111

with a copy to:

Baker, Brown, Sharman & Parkes:
1200 Smith, Suite 3600
Houston, Texas 77002

Attn: Mr. David M. Robins

and with a copy to:

The Great-West Life Assurance Company
100 Osborne Street North

Winnipeg, Manitoba R3C 3A5

CANADA

Attn: Mortgage Department

provided, however <that either party shall have the 11ioht to
change its address for notice hereunder to any cother location
within the United States [or Canada] by the giving of thirty (30)
days' notice to the other party in the manner set forth
hereinabove.

12.2 Applicable Law and Construction: The Security Documents

shall be governed by and construed according to the laws of the
State of Texas except (a) that the procedural and substantive
matters relating only to the creation, perfection and foreclosure
of liens and security interests and enforcement of rights and
remedies against the Mortgaged Property shall be governed by the
Laws of the state({s) where the Mortgaged Property is located, and
(k) that the Laws of the United States of America and any rules,
regulations or orders issued or promulgated thereunder, to the
extent applicable, shall apply. Mcrtgagor and Mortgagee have each
been represented by legal counsel licensed to practice law in the
State of Texas and the state where the Mortgaged Property is
located. Both Mortgagor and Mortgagee are knowledgeable and
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experienced with respect teoc transactions of the type evidenced by
the Security Documents. It is the intent of Mortgagor and
Mortgagee that the Security Documents be construed fairly without
bias feor or prejudice against either party regardless of which
party or which party's counsel may have originated any of such
Security Documents.

12.3 Recourse. The provisions of Paragraph B8 of the HNote and
Paragraph 8 of the Master Note which place certain limitations on
the recourse which Mortgagee may have against Mortgagor upon the
occurrence of an Event of Default are hereby incorporated herein
by reference.

12.4 Performance at Mortgagor's Expense: The cost and expense of

perforaing or complying with any and all of the Ckligations shall
be borne solely by Mortgagor, and no portion of such cost and
expense ‘shiell be, in any way and to any extent, credited against
any installrient on or portion of the Indebtedness.

12.5 survival .of Obligations: EFEach and all of the Obligations
shall survive “he execution and delivery of the Security
Documents, and (the consummation of the loan called for herein,
and shall conrtinue in full force and effect until the
Indebtedness shall /acve been paid in full.

12.6 Further Assurancros? Mortgagor, upon the reguest cf
Mortgagee, will execute, acknowledge, deliver and record and/or
file such further instrunents and do such further acts as may be
necessary, desirable or picper to carry out more effectlvely the
purpose of the Security Dosvapents and to subject to the liens and
security interests thereof “any property intended by the terms
thereof to be covered thereby, inzluding specifically but without
limitation, any renewals, additions, substitutions, replacements,
betterments or appurtenances to tiie then Mortgaged Property.

12.7 Recording _and Filing: Mortgager will cause the Security

Documents and all amendments and . .supplements thereto and
substitutions therefor to be recorded filed, re-recocrded and
refiled in such manner and in such/ -places as Mortgagor or
Mortgagee shall reasconably reguest, apa \will pay all such
recording, filing, re-recording and retiling taxes, fees and
other charges.

12.8 No Regresentatlon by Mortgagee: By accepting or approving
anytthg required to be observed, performed or £falsilled or tec be
given to Mortgagee pursuant to the Security Dccuments, 1nclud1ng
(but not 1limited to) any officer's or partner's rertificate,
balance sheet, statement of profit and loss or other financial
statement, survey, appraisal or insurance policy, neither
Mortgagee nor any Mortgagor shall be deemed to have WA*ranted,
consented to, or affirmed the sufficiency, ~Tality,
effectiveness or 1legal effect of the same, or of ary term,
provision or conditiocn thereof, and such acceptance or approval
thereof shall not be or constitute any warranty, consent or
affirmation with respect thereto by any Mortgagor or Mortgagee.

12.9 No Waiver: any failure by Mortgagee to insist, or any
election by Mortgagee not to insist, upon strict performance by
Mortgagor of any of the terms, prQV1sxcns or conditions of the
Security Documents shall not be deemed to be a waiver of same or
of any cther term, provision or condition thereof and Mcrtgagee
shall have the right at any time or times thereafter to insist
upon strict performance by Mortgagor of any and all of such
terms, provisions and conditions.

12.10 Mortgadgee's Riqht to_ Perform the ©bkligations: Without
notice, at anytime in case o<of emergency, but otherwise if and
only if an Event of Default occurs and remains uncured (under
either the Master Note or the Hote) at the expiration of the time
period described in Paragraph 5.1(a) of the Loan Agreement, and
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without further notice to or demand upon Mortgagor and without
waiving or releasing any other right, remedy or recourse
Mortgagee may have because of same, Mortgagee may (but shall not
be cbligated to) make such payment or perform such act for the
account of and at the expense of Mortgagor, and shall have the
right to enter the lLand and Buildings for such purpose and to
take all such actions and expend such sums thereon and with
respect to the Mortgaged Property as it may deem necessary or
appropriate. Mortgagor shall pay or reimburse Mertgagee and
indemnify Mortgagee against any and all such expenses and costs,
including without implied limitation, the cost and expense of
evaluating, monitoring, administering and protecting the
Mortgaged Property, and creating, perfecting and realizing upon
Mortgage='s security interests in and liens on the Mortgaged
Propertys,) including without implied limitation, all appraisal
fees, corsulting fees, filing fees, taxes, brokerage fees and
commissiors, fees incident to security interest, lien and other
title searches and reports, escrow fees, attorneys fees and
expenses, ccart costs, auctjoneer fees and other expenses
incurred in coernection with liguidation or sale of the Mortgaged
Property. If ldortgagee shall elect to pay any Imposition or
cgther sums dur / with reference to the Mortgaged Property,
Mortgagee may 4 so in reliance on any pill, statement or
assessment procured from the appropriate Governmental Authority
or other issuer thevesf without inguiring into the accuracy or
validity thereof. Similarly, in making any payments to protect
the security intended (to! be created by the Security Documents,
Mortgagee shall not be Tound to inguire into the validity of any
apparent or threatened advirse title, lien, encumbrance, claim or
charge before making an advenze for the purpose of preventing or
removing the same. Mortgnsor shall pay Mortgagee for any
expenses incurred by Mortgayee,~ and shall indemnify Mortgagee
against all losses, expenses| 3Jamage, claims and causes of
action, including reasonable ~aitorney's fees, incurred or
accruing by reason of any acts performed by Mortgagee pursuant to
the provisions of this Paragraph 12.¢ or by reason of any other
provision in the Security Documents.” All sums paid by Mortgagee
pursuant to this Paragraph 12.9, and’ xll other sums expended by
Mortgagee to which it shall ke entitled {o be indemnified, shall
bear ihterest at the lesser of (i} the rate of interest provided
the Note for past due installments of princiral and/or interest,
or (ii) the maximum nonusurious rate of Linterest from time to
time permitted by applicable law, from the (dcte of such payment
or expenditure until repayment therecis A1l of the
aforementioned sums together with the interc¢sit/ thereon shall
constitute additions to the Indebtedness, shall be secured by the
Security Documents and shall be paid by Mortgager to Mortgagee

upon demand.

12.11 Covenants  Running with the ZLand: All &ririgations
contained in the Security Documents are intended by tnz-parties
to be, and shall be cconstrued, as covenants running “ith the

Mortgaged Property.
12.12 Successgrs _and Assigns: All of the terms of the Security

Documents shall apply to, be binding upon and inure to the
benefit of the parties thereto, their successors, assigns, heilrs
and legal representatives, and all other persons claiming by,

through or under them.

12.13 Severability: The Security Documents are intended to be
performed in accordance with, and only to the extent permitted
by, all applicable Legal Requirements. If any provision of any
of the Security Documents or the application therecf to any
person or circumstance shall, for any reason and to any exXtent,
be invalid or unenforceable neither the remainder of the
instrument in which such provision 1s contained nor the
application of such provision to other persons or circumstances
nor the other instruments referred tc¢ hereinakbove shall be
affected thereby, but rather shall be enforced to the greatest

22610006




UNOFFICIAL. COPY -

extent permitted by law. It is hereby expressly stipulated and
agreed to be the intent of Mortgagor and Mortgagee to at all
times comply with the usury, and all other laws relating to the
Security Documents. Reference is here made to the provisions of
the Master Note and the Note regarding and limiting collection of
1nterest and compliance with the applicable usury laws, which
provisions shall control over any contrary or conflicting
provisions in any other Security Document.

12.14 Entire Agreement and Modification: The Security Documents

contain the entire agreements between the parties relating to the
subject matter hereof and thereof and all prior agreements
relative thereto which are not contained herein or therein are
terminat~d. The Security Documents may not be amended, revised,
waived, discharged, released or terminated orally but only by a
wrltten 1nstrument or instruments executed by the party against
which enforicement of the amendment, revision, waiver, discharge,
release or  termination is asserted. Any alleged amendment,
revision, wiiver, discharge, release or termination which is not
so documented shall not be effective as to any party.

12.15 gCounterpacts: This Mortgage may be executed in any number
of counterparts, ‘czach of which shall be an original but all of
which together shal) wonstitute but cne instrument.

12.16 No Partnership:® Nothing contained in the Security
Documents is intended 1.0, or shall be construed as, creating to
any extent and in any menner whatsoever any partnership, joint
venture or association betveen Mortgagor and Mortgagee, or in any
way make Mortgagee a co—p11r0¢p31 with Mortgagor with reference
to the Mortgaged Property, ariiany inferences to the contrary are

hereby expressly negated.

12.17 Headings: The insertion, of Article, Paragraph and
Subparagraph entitlements and the mpderlining of words or phrases
herein are used for convenience of rrference only and shall in no
way alter, modify or define, or be wusnd in construing, the text
or meaning of such Articles, Paragrapns, Subparagraphs, words or

phrases,

12.18 Substitution of Collateral and Release Rights: Mortgagor

has certain rights to substitute collateral 2¢ security for the
Indebtedness and obtain releases of the (1.sns and security
interests in the Mortgaged Property, as mora particularly set
forth in the Loan Agreement.

EXECUTED effective as of the d&ate hereinaiove. first set
forth.

MORTGAGOR

ADLARB REAI ESTATE INVESTMEMT
PARTNERSHIP, a Minnescta
general partnership

By: Arbeit & Co., a Minnescta
general partnership, partner

Y

Gerald Rauenhorst,
partner

90001977
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STATE OF Aﬁiﬁbzznz s
. §

County of M §

I, the undersigned, a Notary Public, in and for the
County and State aforesaid, DO HEREBY CERTIFY, that cGCerald
Rauenhorst, perscnally known to me to be a general partner of
Arbeit & Co., a Minnesota general partnership, general partner on
behalf of Adlarb Real Estate Investment Partnership, a Minnesota
general partnership, and personally known to me tc be the same
person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that as
such general partner of Arbeit & Co., general partner of Adlarb
Real Estate Investment Partnership, a Minnesota general partner-
ship, Fe signed and delivered the said instrument, pursuant to
authority - given by the partners of said partnership, as their
free and’ vaoluntary act, and as the free and voluntary act and
deed of sajd partnership, for the uses and purposes therein set
forth.

Given ‘ander my hand and official seal, this é&fg day of
éQ:: hen , 1989,
Notééy Public in and for

State of @@é P et 02 0

. Sulvia kL Conner
Nctaty's Printed Name

My Commission Expires:

Filssnsng 25 /97

THIS DOCUMENT WAS PREPARED BY AND
AFTER RECORDING RETURN TO:

John L. Wahlers, Es=d.
Fischer, Kendle & Wahlers
221 N. LaSalle Street
Suite 3410

Chicago, Illinois 60601

1289218.DOC
WP0987
12/27/89/p7j
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EXHIBIT "A"

LEGAL DESCRIPTION OF THE REAL PROPERTY

PARCEL 1:

THAT PART OF THE SOUTH WEST 1/4 OF THE NORTH WEST 1/4 OF SECTION 17,
TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDI AN,
LYING EAST OF THE EAST LINE OF BASSWOOD ROAD, DEDICATED PERA DOCUMENT
NUMBER Z5501313 AND SOUTHERLY OF THE SOUTH LINE OF COMMERCE DRIVE,
DEDICATED PER DOCUMENT NUMBER 87517101, IN COOK COUNTY, ILLINOIS,

PARCEL 2:

THAT PART OF THE SOUTH EAST 1/4 OF THE NORTH WEST 1/4 OF SECTION 11,
TOWNSH:R 41 NORTH, RANGE 10, EAST QOF THE THIRD PRINCIPAL MERID! AN,

LYING CaST OF THE EAST LINE OF BASSWOOD ROAD, DEDICATED PER DOCUMENT
NUMBER «6R01313, EXCERTING THEREFROM THAT PART THERECOF CONYEYED BY
FRANK C.OWILEY AND WIFE 7O THE (LLINOIS STATE TOLL HIGHWAY COMMISSION
BY WARRANTY DEED DATED APRIL 19, 1957, HECCORDED APRIL 28, 1957 aSs
DOCUMENT ‘NUWGCR 16888316, ALSO EXCEPTING THAT PART THEREQOF CONVEYED By
FRANK C. WILEY &4NO WIFE TO THE NORTHERN 1LLINOIS GAS COMPANY B8Y
WARRANTY DEED DATED NOVEMBER 6, 1958, RECQRDED NOVEMBER 12, 1958 AS
OOCUMENT NUMBEKR /12375024, ALSO EXCEPTING THAT PART THEREOF CONVEYED BY
FRANK C. WILEY aND WIFE TO THE VILLAGE OF SCHAUMBURG BY QUIT CLAIM
DEED DATED SEPTEMBcP 23, 1970 AECORDED DECEMBER 30, 1870 AS DOCUMENT
NUMBER 213851431, ALSU EXCEPTING THAT PART DESCRIBED AS:

BEGINNING AT THE INTERSECTION OF THE SOUTHERLY LINE OF THE RIGHT OF
WAY OWNED BY THE NORTHERA JILLINO!S GAS COMPANY AS RECORDED BY WARRANTY
OEED DATED NOVEMBER 6, 1553 ANC RECORDED NOVEMBER 12. 1958 AS DOCUMENT
NUMBER 17375024, AND THE EAGT LINE OF THE NORTH WEST 174 OF SECTION
11, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN;
THENCE SOUTH 00 OEGREES, 08 M'NUTES, 15 SECONDS WEST ALONG SA(D EAST
LINE OF SAID NORTH WEST 1/4. 2.0 .R8 FEET TO A POINT: THENCE WEST ALONG
A LINE PARALLEL WITH THE NORTH L/NF OF THE SOUTH 1/2 OF SAID NORTH
WEST 1/4, 4D.08 FEET TO A POINT; THENCE NORTH ALONG A LINE PABALLEL
WITH THE PREVIOUSLY SA1D EAST LINE OF THE PREVIOUSLY SAID NORTH WEST
1/4, 155.00 FEET TO A POINT; THENCE NGATH 56 DEGREES. 06 MINUTES . 56
SECONDS WEST ALONG A LINE, G0.00 FEET C A POINT: THENCE NORTH 86
DEGREES, 04 MINUTES, O7 SECONDS WEST ALUNG A LINE, 1560.18 FEET TO 4
POINT; THENCE NORTH ALONG A LINE PARALLEL WITH THE PREVIOUSLY SAID
EAST LINE OF SAID NORTH WEST 1/4, 57.5 FEET. T A POINT WHICH LIES ON
SAID SOUTHERLY RIGHT OF WAY LINE OF THE NORTHZAN ILLINOIS GAS COMPANY :
THENCE SOUTH 81 DEGREES, 03 MINUTES, 12 SECCNDS EAST ALONG SAID
SOUTHEALY RIGHT OF WAV LINE OF NORTHEAN ILLINOIS RAS COMPANY . 242.86
FEET TO THE PLACE OF BEGINNINGA IN COOK COUNTY, |LLINOIS.

PARCEL 3: TiE

LOTS 103, 104, 105 AND 105 (N WOODFIELD BUSINESS CENTEA. /¥D-EAST,
PHASE 1, BEING A SUBDI!VISION OF PART OF THE NORTH WEST "1/ OF SECTION
11, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD PRINC!Pal MERIDIAN,
IN COOK COUNTY, ILLINOIS,

VEXHIBIT'"h"
{Page 1 of 3)
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PARCEL 4.

LOTS 54, 75, 76, 77 AND 79 IN WOODFIELD BUSINESS CENTER TWO-WEST
BEING A SUBDIVISION OF PART OF THE NORTH EAST 1/4 OF SECTION 10,
TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIA&.
?EE?ES?? FEBRUARY 9, 1983 AS DOCUMENT 26501312, IN COOK COUNTY,

PARCEL 5:

LOT 74 IN WOODFIELD BUSINESS CENTER TWO-WEST BEING A SUBDIVISION OF
PART OF THE NORTH EAST 1/4 OF SECTION 10, TOWNSHIP 41 NORTH, BANGE 10,
EAST/-QF THE TH!RD PRINCIPAL MERIDIAN RECORDED FEBRUARY 38, 1383 AS
DOCUMENT. NUMBER 26501312 EXCERT THAT PART DESCRIBED AS:

BEGINNI{Z AT THE S0OUTH WEST CORNER OF SAID LOT 74; THENCE NORTH QO
DEGREES, 7)1 MINUTES, 41 SECONDS EAST ALONG THE WEST LINE OF SaAiD LOT
74 A DISTANCE OF 240.00 FEET TO A CORNER OF SAID LOT 74: THENCE NORTH
86 DEGREES, ~17 MINUTES, 15 SECONDS EAST ALONG A NORTHERLY LINE OF SAID
LOT 74 A DISVANCE QF 47,00 FEET TO A COBNER OF LOT 74; THENCE
CONTINUING NORT~~ 86 OEGREES, 17 MINUTES, 15 SECONDS EAST 530.1% FEET
TO A POINT ON THE SOUTHEASTERLY LINE OF SaAlD LOT 74; THENCE
SOUTHWESTERLY ALOME LAID SOUTHEASTERLY LINE OF SAID LOT 74, SAID LINE
BEING ALSQO THE NORTHERLY LINE OF COMMERCE DRIVE, DEDICATED PER
DOCUMENT NUMBER 265014312, SAID LINE BEtNG A CURVE, CONCAVE TO THE
SOUTH EAST HAVING A RsAD)US CF 578,67 FEET, AN AAC DISTANCE OF 370.07
FEET TO THE SOUTH EAST (JCANER OF SAID LOT 74, THE CHORD QF SAID ARC
HAVING A LENGTH OF 363.80 F:ZET AND BEARING OF SOUTH 40 DEGREES, 15
MINUTES, 50 SECONDS WEST; 12“E€NCE NOATH 83 DEGREES, 58 MINUTES, 19
SECONDS WEST ALONG THE SOUTHERLYM LINE OF SAID LOT 74 A DISTANCE OF
340.85 FEET TO THE PLACE OF BEGIMNNING, IN COOK COUNTY, ILLINCIS,

PARCEL B:

LOT 2 IN GOLFWOOD SQUARE, BEING A KRESUBDIVISION OF LOT 7 1IN WOODFIELD
BUSINESS CENTER, BEING A SUBDIVISION/Q-, PART OF THE SOUTH WEST 1/4 OF
SECTION 11, TOWNSHIP 41 NORTH, RANGE 0. -EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCOROING TO THE PLAT THEREGr RAFCORDED NOYEMBER 9, 1975, AS
DOCUMENT 25234483, AND LOT 43 IN WOODFIELD BUSINESS CENTER UNIT 17,
BEING A RESUBDIVISION OF PART OF LOT 8, IN-WOQDFIELD BUSINESS CENTER
AND OF LOT 3 'N WOODFIELD BUSINESS CENTER, UisUT 2 IN THE SOUTH WEST
1/4 OF SECTION 11, TOWNSHIP 41 NORTH, RANGE 0, FAST OF THE TH!RD
PRINCIPAL MERIDIAN, ACCORDING TQ THE PLAT THERECT RECORDED JuLy 20,
1988 AS DOCUMENT 88319812, IN COOK COUNTY, ILLINOIS.

EXHIBIT "A"
{Page 2 of 3)
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PARCEL 7:

LOTS 4 AND 5 IN WOODFIELD BUSINESS CENTER, BEING A SUBDIVISION OF PART
OF THE SOUTH WEST 14 OF SECTION 11, TOWNSH{P 41 NCRTH, RAANGE 10, EAST
OF THE THIARD PRINCIPAL MERIDIAN, RECORDED NOVEMBER 9, 1979 AS DOCUMENT
NUMBER 25234483, iN COOK COUNTY, ILLINOIS,

PARCEL 8:

LOT 6 IN WOODFIELD BUSINESS CENTER, BEING A SUBDIVISION OF PART OF THE

SOUTH WEST 1/4 OF SECTION 171, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE

BEIRD gHINCIPAL MERiIDIAN, EXCEPTING THEREFROM THE FOLLOWING TWO TRACTS
LAND:

LOT 41 IN WOODFIELD BUSINESS CENTER UNIT

13 EING A RESUBDIVISION OQF
PART OF SAI0 LOT 6 IN WOODFIELD BUSINESS CE
51

8

ER; LQT 31 IN WOODFIELD
BUSINECS CENTER UNIT 8, BEING A BESUBODIVI
WOODF W E). D BUSINESS CENTER, IN COOK COUNTY L

PARCEL "92:

NT
ON OF PART OF SAID LOT B IN
ILLINOIS.

LOT 26 IN'WUQDFIELD BUSINESS CENTER UNIT 7, BEING A RESUBDIVISION OF
PART OF LOTG 4. 8, 11 AND 12 AND ALL OF LOT 14 IN WOODFIELD BUSINESS
CENTER, A SUBZIvISION OF PART OF THE SOUTH WEST 1/4 OF SECTION 11,

TOWNSHIP 41 NOMTA, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, J1LLINOIS.

PARCEL 10:

LOT 49, EXCEPT THE EASTEARLY 290 FEET THEREOF (MEASURED AT RIGHT ANGLES
TO THE EAST LINE THEREUF, N WOODFIELD BUSINESS CENTER UNIT 18, BEING
A RESUBDIVISION OF PART OF ALQT 3 IN WOODFIELD BUSINESS CENTER, A
SUBDIVISION OF PART OF THE SCJUTH WEST 1/4 OF SECTION 11, TOWNSHIP 41
NOHTS, HANGE 10, EAST OF THE 'THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 11:

LOT 48 IN WOODFIELD BUSINESS CENTER WJMIT 18, BEING A RESUBD!VISION OF
PART QF LOT 3 IN WOODFIELD BUSINESS CENTER, A SUBDIVISION OF PART OF
THE SQUTH WEST 1/4 OF SECTION i1, TOWNSHIP 41 NORTH, RANGE 10, EAST OF
THE THIRD PRINCIPAL MERIOIAN, IN COOK COUNTY, TLLINOIS,

PARCEL 124A:

THAT PART LYING SOUTHERLY OF A LINE DRAWN AT R'GHT ANGLES TO THE EAST
LINE THEREQF, FROM A PQOINT WHICH 1S 352,00 FEET SOUTHERLY OF THE NORTH
EAST CORNER OF THE EAST 459,97 FEET (AS MEASUREL AT RIGHT ANGLES 10
SAID EAST LINE) OF THE FOLLOWING DESCRIBED TRACT OF \LAND: THAT PART OF
THE NORTH WEST QUAATER OF THE NORTH EAST QUARTER G& SECTION 10,
TOWNSHIP 41 NORTH, RANGE 10 EASY OF THE THIRD PRINCIFAL MERIDIAN LYING
SOUTHWESTERLY QF THE SQUTHWESTERLY LINE OF THE NORTHERMN | | INOtS GAS
COMPANY RIGHT OF WAY ACCOROING TO THE |INSTRUMENT RECORDZD A4S DOCUMENT
173641566 CN OCTOBER 31,1958, IN COOK COUNTY, ILLINCIS

EXHIBIT "A"
(Page 3 of 3)

: -10- - -0000;: 07~
t Real Estate Index HNumber({s}: 07-10-200-006 s

5332323807-0000; 07-10~-201-008-0000; 07-10-201-009-0000; 07-10~-
202-015-0000;: 07-10-204-004-0000; 07-10-204-010-0000; 07—11—103:
006~OOOO; 07-11-102-008-0000; 07-11-102-009-0000; 0?—11—1035g80-
0000; 07-11-103-005-0000; 07-11-103-006-0000; 07—11—193—003T D7L
07-11~301-028-0000; 07-11-302-002-D000; 07-11—303-013-3?0 6?—11—
11-303-014-0000; 07-11-304-001-0000; 07-11-304-002-0000;
304-004-0000.
address(es) of Real Estate: Seven parcels of land bounded

d, Roselle Road
1lv by the Northwest Tollway, Plum Grove Road,
g:gergol¥ %oaé in Woodfield Business Center 1in Schaumburg,

Zllinois.
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PERMITTED ENCUMBRANCES

Easement Agreement between Frank C. Wiley and Lois Wiley and
the Metropolitan Sanitary District of Greater Chicago,
providing for the installation, maintenance, repair and
operation of an intercepting sewer, mannoles, and
appurtenances, recorded NDecember 28, 1961 as Document
18364587.

(Affects East 40 feet falling within Plum Grove Road of
Parcels 1 and 2).

Rights of the public, the municipality and the State of
Illincis in and to that part of the land dedicated for
Comnmerce Drive and Basswood Road by the plat of Woodfield
Busiriess Center Two East Phase 1 aforesaid.

(Aftects Parcel 1).

Terms, nravisions, covenants, conditions and restrictions
centained vin the Declaration of Protective Covenants for
Woodfield /Biuziness Center Two wmade by National Boulevard
Bank of Chiczago as Trustee under Trust Agreement dated
Cctober 27,1980 and known as Trust Number 6666 and National
Boulevard Bank (oI -Chicago as 7Trustee under Trust Agreement
dated May 21, 1%P1 and known as Trust Number 6758 dated June
232, 1983 and recordea July 14, 1983 as Document 26687855,

(Affects Parcel 1)

Drainage easement as shdvn.on the Plat of Woodfield Business
Center Two-East Phase 1 dak=d april 27, 1982 and recorded
February 9, 1983 as Document 26501313 over {(a) the North 25
feet of Lot 103,

{(AEfects Lot 1803 of Parcel 3).

Non-exclusive easement reserved ‘ Lor and granted to The
Illinois Bell Telephone Company,. /Mie Commonwealth Edison
Company, Northern 1Illincois Gas Company, Cable Net oF
Illinois and The Village of Schaumburg, thelir successors and
assigns to install, 1lay, construct, /ccnew, operate and
maintain underground conduits and cable:s.  sewers and water
mains, with all necessary manholes, water’ valves and other
eguipment for the purpose o©of serving the subdivision anad
other property with telephone, electric, saver, gas and
water service, the right to enter upon the lots ar~all times
to install, lay, construct, renew, operate aihd maintain
within said easement area said conduits, cables, rnanholes,
water wvalves and other equipment and the right is hereby
granted to cut down and remove or trim and keep triwned any
trees, shrubs or saplings that Iinterfere or Uthreacven) to
interfere with any of said public utility egquipment. All
installations shall be underground or on the surface, but

Exhilb,it “B"
{Page i ~F 21)
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not overnhead, as shown on plat of Woodfield Business Center
Two—-East Phase 1 dated aApril 27, 1982 and recorded February
9, 1983 as Document 26501313.

(Affects the northeasterly 20 Feet of Lots 103, 105, and 106
and the north 25 feet of Lot 103 of Parcel 3).

A letter by the Division of Waterways of the Department of
Transportation appended to the Plat of Subdivision recorded
February 9, 1983 as Documenk 26501313 states that the land
is subject to flood risks.

(Affects Parcel 3)

Easement provisions contained in wWoodfield Business Center
Two-East Phase I dated April 27, 1982 and recorded February
94...983 as Document 26501313 wherein it is stated that no
perranent buildings or other structures are to be ereckted or
mainftained upon strips of land designated as easements, but
owners  of lots in this subdivision shall take their title
subjecy” Lo the rights of the public, utilities and to the
rights of rthe owners of other lots in this subdivision.

(Affects all lots having easemencts of Parcel 3).

Easement for public utilities as shown on plat of Woodfield
Business Center /Two-East Phase I dated April 27, 1982 and
recorded February 9, 1983 as Document 26501313 over

following land:

(A) The easterly 20 feet-of Lot 103;
(B) Northeasterly 20 rect of Lot 105;
(C) Northeasterly 20 fec¢ of Lot 106,

(Affects Lots 103, 105 and 0o of Parcel 3},

A 30 foot building set back (inz as shown on the plat of
subdivision of Woodfield Business -Center Two-East Phase I
dated April 27, 1982 and recordsed [February 9, 1983 as

Document 26501313 over:

(A} Easterly 30 feet of Lot 103;
(B) Northeasterly 30 feet of Lot 105;
{(C) Northeasterly 30 fee of Lot 106.

{Affects Lots 103, 105 and 106 cof Parcel 3).

Covenants and restrictions contained in the weclaration
of Protective Covenants for Woodfield Business Coanter Two
dated June 23, 1983 and recorded July 14, 1983 as  Socument
No. 26687855 and as amended by instrument recorded. bDacember
10, 1985 as Document 85316562 and 26687856 relating to
general restrictions, development standards, architedonral
and spatial characteristics; 1locading and storage aveas;

Exhibit "B"
{Page 2 of 21)
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Architectural Control Committee requiring membership in the
Property Owners Association.

Note: Said instrument contains no provision for a
forfeiture or for reversion of title in case of breach of

condition.
(Affects Parcels 3 and 4)

Provision contained in the Declaration of Protective
Covenants for Woodfield Business Center Two dated June 23,
1983 and recorded July 14, 1983 as Document Nos. 266878%%
and 26687856 whereby each owner covenants and agrees to pay
to the Assocliation: (1) annual assessments and (2) special
assessments; and that the annual and special assessments
togzather with interest, costs and reasonable attorney's Eees
shal. be a charge on the land and shall be a continuing lien
upon the property against which each assessment is made;
furthey provides that the lien 0f the assessments shall be
subordirate to the lien of any mortgage or mortgages.

(Affects| Parcels 3, 4, 10, 11 and 12A by document recorded
December 14, 7198% as Document 85316562).

Easement res:rved and granted to the Village of Schaumburg,
its successors /ard assigns within marked "Bike Path Esmt" to
be used for a pullic bike path and no other purpose except
where the bike patn easement lie within the areas of the
drainage, wutility' or other easements in which case the
provisions of this pléet covering such drainage, utility or
other easements shall apply to the areas of the bike path
easement. No permanenc-ruildings or other structures may be
erected or maintained upon said strips of ground other than
the pavement and other improvements incidental to the use
thereof as a public bicycle path, and other than any

improvements in connection (w.th the aforesaid drainage,
utility and other easements and owners of lots in Lhis
subdivision will take title subjyrct to rights of public and
©of Village as shown on plat of /wiodfield Business Center
Two—East Phase I subdivisicn dat2® aApril 27, 1982 and
recorded February 9, 1983 as Dovumert, 26501313 over the

following land:

{A) South 15 feet of Lot 106;

({B) South 15 feet of Lot 105;

(C) Scouth 15 feet of the east 205 feet of Lot 104 and the
south 20 feet of the west 230 feet of Lot (3104.

{Affects Lots 104, 105 and 106 of Parcel 3).

The plat of Woodfield Business Center Two-FEast’ hase 1
recorded February 9, 1983 as Document 26501313 designates
all Let 104 as drainage easement and storm water decention
area. Relative thereto we note:

Exhibit "&"
{Paqe 1 of 21
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Attention is directed to the Fact that the public
records do not show any means of ingress or egress to
and from the land, and, by creason thereof, this
commitment and our policy, if and when issued should
not be construed as insuring against any loss or damage
by reason of lack of access to and from the land.

{Affects Lot 104 of Parcel 3).

Covenants and restrictions as shown on plat of Woodfield
Business Center Two-East Phase I recorded February 9, 1983
as Document 26501313 as foilows:

The areas delineated as "storm water detenticn area" are
reserved for the benefit of the owners of real property in
sa2id subdivision, Wational Boulevard Bank, as Trustee under
Teust Agreement dated March 20, 1981 and konown as Trust
Numz2r 6758 as owner on behalf of its grantees, successors
and /assigns and on behalf of the owners of property in the
subaiviszion, covenant and agree to improve and to maintain
the &aresz so delineated in accordance with the provisions of
documentis to be hereafter recorded.

(Affects Parcel) 3).

Non-exclusive ( eazement reserved for and granted tc the
Illinois Bell Zelephone Company, the Commonwealth Edison
Company, the Norinern 1lllinois Cas Company. Cablenet of
Illinois, Inc. and the Village of Schaumburg, Cook County,
Illincis and their sfuccessors and assigns, over the land, to
install, lay, CONnStruch, renew, operate and maintain
underground conduits ard. cables, sewers and water mains,
with all necessary m:nholes, water wvalves, and other
equipment for the purpose of serving the subdivision and
other property with the telerhone, electric, sewer, gas and
water service; the right to @pcer upon the lots at all times
to install, 1lay, construct, (cenew, operate and maintain
within said easemwent area said_conduits, cables, manholes,
water valves and other eguipmenti and the right is granted
to cut down and remove, or trim and eep trimmed, any trees,
shrubs, or saplings that interfere, or threaten Lo
interfere, with any of the said public utilities easement.
All installations shall be underground’ =r on the surface,
but not overhead, as shown on the plat of Aoodfield Business
Center Two-West recorded Pebruary 9, 1984 ‘as Document No.

26501312.

(Affects 20 Feelk over the northwesterly ling end 10 feet
over the west line of Lot 54; 20 feet over the sbuth line of
Lot 75; 20 feet over the southerly line of Lot 94- 20 fest
over the south line and 15 feet over the west line of Lot 77
of Parcel 4 and 20 feet over the northerly and southedsterly
lines of Lot 74 of Parcel 5),.

Exhitit "B"
[ R R T




UNOFFICIAL COPX;.....

Easement provisiong contained in plat of Woodfield Business
Center Two-West, recorded February 9, 1983 as Document
number 26501312, that no permanent buildings or other
structures are to be erected or maintained upon aforesaid
easement strips oFf land, but owners of 1lots in  the
subdivision shall take subject to the rights of the public
utilities and to the rights of the owners of other lots in
the aforementioned subdivision.

(Affects 20 Ffeet over the northwesterly line and 10 feet
over the west line of Lot 54; 20 Feet over the south line of
Lot 75; 20 feet over the southerly line of Lot 76; 20 feet
over the scuth line and 15 feet over the west line of Lot 77
of Parcel 4 and 20 feet over the northerly and scutheasterly
lines of Lot 74 of Parcel 5).

Covenants and restrictions as shown on plat of Woodfield
Bus'ness Center Two-West recorded February 9, 1983 as
Docuaent number 26501312, as follows:

The auveecs delineated as “storm water detention area" are
reserved Wor the benefit of the owners of real property in
said subdivision, National Boulevard Bank, as Trustee under
Trust Agreenent dated March 20, 1981 and known as Trust
Number 6758, as owner, cn behalf of its grantees, successors
and assigns and ~on behalf of the owners of property in the
subdivision, covenant and agree to improve and maintain the
areas delineated in accordance with the provisions of
documents to be hereafter recorded.

(Affects Parcel 4),.
A 30 Ffoot building set back line as shown on the plat of

Waoodfield Business Centerl Two-West, recorded February 9,
1983 as Document No. 26501212, described as follows:

The Northwesterly line of Lot (324, the sguth line of Lot 75,
the southerly line of Lot 76 and/the scuth line of Lot 77.

{Affects Parcel 4).

(Over the northerly and easterly lings of Lot 74 of Parcel

Easement for public utilities as shown’ on the plat of
woodfield Business Center Two-West, recoiced February 9,
1983 as Document Humber 26501312, described as' follows:

20 feet over the northwesterly line and 10 fel2t cver the
west line of Lot 54, 20 feet over the south line-uf rot 75,
20 Feet over the southerly line of Lot 76 and 20 ‘f4et over

the south line and 15 feer over the west line of Lot 7 ..
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{Affects Parcel 4).

{20 feet cover the northerly and southeasterly lines of Lot
74 of Parcel 5).

Covenants and restrictions contained in the Declaration of
Protective Covenants of Woodfield Business Center Two-West,
recorded July 14, 1983 as Document 26687855, relating to the
nature of improvements upon the land.

{AEfects Parcel 4).

Covenants and restrictions contained in the Declaration of
Protective Covenants for Woodfield Business Center executed
by Naticnal Boulevard Bank of Chicago as Trustee under Trust
Arir2ement dated November 15, 1978 and known as Trust Number
58t4 dated November 29, 1979 and recorded December 13, 19795
as /Oncument 25281482 as amended by instrument recorded as
Document 25423780 relating to membership in the Woodfield
Businefss Center property owners association, an Illinecis not
for proufiii corporation; use, maintenance and landscaping of
the land; ~location of trash receptacles, storage areas,
service yauJds , electrical cage enclosures, incinerators,
and similar~equipment for disposal of materials, etec.:
construction ol curb cuts; installation of electrical, gas
and telephone . “seorvice; building height within the M-P
District; locacion and use of signs, billboards or
advertising devices; and architectural control.

Note: Said instrument contains no provision for a
forfeiture or for reversion of title in case ©of breach of

condition.
(Affects all of the land).

Easement 15 feet over the nur’h line and 10 feet over the
south line of the 1land for the nurpose of installing and
maintaining all equipment necessary to serve the subdivision
and other land with telephone( ind electrical service,
together with right to overhang aerial _service wires and the
right of access to such wires as crizated by grant te the
Illinois Bell Telephone Company and tiae Commonwealth Edison
Company and their respective successors and assigns and as
shown on the plat of subdivision recorded November 9, 1979
as document 25234483 and as shown on the plat of
resubdivision reccrded July 13, 1984 as Document 27171230,

(Affects Lot 49 of the underlying land of Parcel 6).

Building lines as shown on the plat of Woodfield Husiness
Center recorded November 9, 1979 as Document 25234423, as

follows:
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30 feet back from the easterly lines of Lot 6;
S50 feet back from the south line of said Lot 6.

{hffects Parcel B}).
{30 feet back from northerly line cof Lot 4 of Parcel 7).

(30 Feet back from the northerly and easterly lines of Lot 5
of Parcel 7)

{Affects the underlying of Parcel 9 along the north and east
lines).

{30 feet over the eastecly line of the underlying land of
Parcels 10 and 11).

Eascment For public utilities, as shown o©on the plat of
Woodtield Business Cenkter recorded November 9, 1979, as
Docunent 25234483, over the following parts of the land:

The wesc| socouth and easterly 15 Feet of Lot 6;

The northecsly 10 feet of that part of said Lot & lying east
of & line ~rtended south, at right angles, from a point on
the westernmest north line of said Lot 6, approximakely 390
feet east of +the northwest corner of said Lot, and lying
wast of a line ‘estended southerly, at right angles, Ffrom a
point on the 36€ fent long portion of the northerly boundary
of said parcel 1 <cpproximately 140 feet westerly of the
easterly terminus. of said portien of said northerly

boundary.

{Affects Parcel 8).

(Affects the north and east 15 feet of Lot 11, over the west
5 feet of the east 20 feet Gf that part of said Lot 11 lying
south of a 1line 280 feet szuth of and parallel with the
north line of said Lot 11 of ‘ti» underlving land of Parcel

9}.

{The northerly 15 feet of Lot 4 ani the easterly 15 feek of
Lot 5 of Parcel 7).

{15 feet over the south, east and west 4ines and the west 10
feet of the east 555 feet of the underlyirg.land of Parcels

10 and 11).

Easement for the purpose of installing and maintaining all
equipment necessary to serve the subdivision and other land
with telephone, electric, gas, sewer and water cervice; said
eguipment to be underground or on the surface or the land,
but not overhead; as created by grant te¢ the Illiaris Bell
Telephone Company, the Commonwealth Edison Company, No:thern
Illinois Gas Company, the Village of Schaumburg, ana/ their
respective successors and assigns, and as shown on the plat
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of Woodfield Business Center recorded November 29, 1979, as
Document 25234483.

{Affects same as exception number 29 and the southerly,
easterly and westerly 15 feet and the west 10 feet of the
east 555 feet of the underlying land of Parcels 10 and 11}.

{The northerly 15 feet of Lot 4 and the easterly 15 Feet of
Lot % of Parcel 7).

With respect to the easement set forth in the immediately
preceding exception, the plat of Woodfield Business Center
recorded HNovember 9, 1979, as Document 25234483, as
corrected by Certificate of Correction recorded March 14,
1580, as Document 25391836, further provides that overhead
installations of the Commonwealth [Edison Company, its
suec2ssors and assigns, shall be permitted along the north
30 fset and the westernmost 15 feet of Lot 6 and the west 15

feet 0of Lot 4).

(Affecte Lot 4 of Parcel 7 and Lot 6 of Parcel 8).

{Affects tne underlying land of Parcel 9).

Easement for the benefit of Lot 41 in Woodfield Business
Center Unit 13, for purposes of ingress and egress, as
created by easement agreement made by and between National
Boulevard Bank of Chicago, as Trustee under Trust No. 5850,
and Foocdmaker, Inc.,. a corporation of Delaware, recorded
August 14, 1981, as( Cocument 25969442; and the covenants,
conditicns and agreeme/its .therein contained.

(Affects that part of Lot 6 _described as follows:
Beginning at the westernmdst) corner of said Lot 6; thence
nerth along the westernmost..line of said Lot 6, 32.03 feet;

thence ncorth 87 degrees, 26 ninutes, 14 seconds east, 939.83
feet; thence north 84 degrees, 24 minutes, 30 seccnds east,
950.11 feet:; thence north B7 degrees, 26 minutes, 14 seconds
east, 47.10 feet to a point on tpe)easternmost boundary of
said Lot 6; thence southerly = /2long said easternmost
boundary, being a curve concave to the east, having a radius
cof 1136.21 feet, an arc distance oF 11.75 feet - the chord
of said arc bearing south B degrees, ls /minutes, 43 seconds
west, 4l1.74 feet; thence south 87 degrees, 26 minutes, 14
seconds west, 39.26 feet; thence north 49 degrees, 42
minutes, 1 second west, 90.11 feet; thence s>such B87 degrees,
26 minutes, 14 seconds, 210.42 feet to a cornern of said Lot
6, said corner being the north east corner “of-the first
exception to the description of said Lot 6; thence west,
south west and south along the north, north wesy® ‘ard west
lines of said first exception to another corner of .3a5id Lot
6 on the southernmost line therecf; thence south 87 dsgrees,
26 minutes 14 seconds west, along said scouthernmost ide of
Lot 6, 48.16 feet to another corner of said Lot 6, .=aid
corner being the scuth east corner of the second exceptian
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in the description of said Lot 6; thence north, north west
and west along the east, northeast and north lines of zaid
second exception to the point of  beginning at the
westernmost corner of said Lot 6, saild corner being the
north weskt corner of the aforesaid second exceptian).

(Affects Lot 6 oF Parcel 8).

Temporary Easement for the venefit oF Lot 41! in Woodfield
Business Center Unit 13, for purposes of ingress, egress and
parking; as created by Agreement made by and between
National Boulevard Bank of Chicago, as Trustee under Trust
No. 5850, and Poodmaker, 1nc., a corporation of Delaware,
recorded August 14, 19Bl, as Document 25969343; and the
covenants, conditions and agreements thereln contained,

(f€Eects that part of Parcel 8 described as follows:
Commzncing at the westernmost corner of said Lot 6; thence
norch along the westernmost line of said Lot 6, 312.03 feet
to theipoint of beginning; thence continuing north along
said vasternmost line, 20.02 Ffeet; thence north 87 degrees,
26 minutes. 14 seconds east, 379.75 feet; thence south 2
degrees, 73 minutes, 46 secconds east, 20 feet; thence south
87 degrees, 2k minutes, 14 seconds west, 380.66 feet to the

point of beginning.)

Easement for tns benefit of Lot 31 in Woodfield Business
Center Unit 8, €£Gr, purposes of ingress and egress, as
created by easemernt agreement made by and between National
Boulevard Bank of Chicago, as Trustee under Trust No. 5850,
and Meriwether's Restavrants, Iinc., a corporation of
Delaware, recorded Septeuber 10, 1981, as Document 25%8595035;
and the covenants, conditions and agreements therein
contained.

(Affects same as No. 2B abové).

Covenants and restkrictions contained in the Declaration of
Protective Covenants for Woodfiela, Business Center, which
declaration was made by National Bavievard Bank oF Chicago,
as Trustee under Trust No. 5850, and it=scorded December 13,
1979, as Document 25281482, and was amended by linstrument
recorded April 18, 1980, as Document 235422784, rtelating to:

(A} Use and maintenance of the land and *he improvements
thereon;

{B) Prohibition of trailers or temporary structmsces on the
land, except during construction:

{C) Landscaping, curbing and paving requirements;
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(D} Screening of certain equipment and areas;

{E) Size and height of buildings:

(F) Location of utility facilities;

{(G) Permitted types of signs;

(H) Creation of an architectural Contrcl Committee; and

(I} Membership in, and functions of, Woodfield Business
Center property owners association, a not-for-profit
corporation of Illincis:

Which declaration does not contain a reversionary or
forfeiture clause.

(Affects Parcel 9 and the underlying land of Pacrcel 10 and
the uarderlying land of Parcel 11, Loks 7 and 49 of the
underiving land of Parcel & and Parcels 7 and 8).

Provisicn:s . contained in the Declaration of Protective
Covenantss £2r Woodfield Business Center, which declaration
was made by National Boulevard Bank of Chicago, as Trustee
under Trusc No. 5850, and recorded December 13, 1979, as
Document 252814852, whereby each owner of any part of the
land covenants _and agrees to pay to Woodfield Business
Center Property Gvyners Association, a not—-for-profit
corporation of Tllinois, certain annual and special
assessments, the amount of which, if unpaid, together with
interest, costs and r2asonable attorneys' fees, shall be a
charge and continuing-“Jien on the part of the land as to
which each such assessment is made,

Note: Said declaration provides further that the liens of
such assessments are subordinste to all mortgages, whenever
executed, encumbering any parti of the land.

(Affects Lots 7 and 49 of the underlying land of Parcel &
Parcels 7 and 8 and Parcel 9).

Easement in favor of the Commonwealth Edison Company and the
Illincois Bell Telephone Company, as sheown on the plat of
Woodfield Business Center recorded Noveaber 9, 1979, as
Document 25234483, over Lhe Eollowing parts 0EF the land:

The northerly 15 feet of Lot 4;
The northerly 15 feet of Lot 5.

(affegts Parcel 7)

(Affects the southerly 15 feet of Lot 1 of the urndarlying
land of Parcel 9).

Exhibit "B"
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Drainage easement and storm water detention area on most of
Lot 5 and also Lots 1 and 11 in Woodfield Business Center,
as shown on the plat of sald subdivision recorded November
5, 1979 as Document 25234483,

(Affects Lot S of Parcel 7 and other property).

That part of Lot 26 in Parcel 9 lying south of the north 1s
feet of said Lot 26, west of the east 15 feet of said Lot:
north of the south line of the north 280 feet of said lot;
east of the west line of the east 245.65 feet of said 1lot,
and pnortheasterly of a line extended from a point on said
west line of the east 245,65 feet of said lot, 99.33 feet
south of the nerth lot line, to a point on the aforesaid
south line of the north 280 feet of said lot, 45 feet west
of the east lct line.

(Aflects Parcel 9).

Covenaoats and restrictions contained in the Declaration of
Protectiwe Covenants for Woondfield Business Center executed
by National Boulevard Bank of Chicago, as Trustee under
Trust Agreeudient dated November 1%, 1978, and known as Trust
Number 5850/ 2ated November 29, 1979 and recorded December
13, 1978 as Donument 25281482 and as amended by instrument
reccrded as DOcument 25423780 relating to membership in the
Wocdfield Busipess Center Property Owners Association, an
Illinocis not for profit corporation:; use, maintenance and
landscaping of ¢twre .land, location of trash receptacles,
storage areas, service vyards, electrical cage enclosures,
incinerators, and Gimbilar equipment for disposal cf
materials, etc.; constristion of curb cuts; installation of
electrical, gas and telephone service; building height
within the M-P Districi; location and wuse of signs,
billboards or advertisinag devices; and architectural
controls.,

Note: Said instrument conXa.ns no provision for a
forfeiture or reversion of ticle in case of breach of
condition.

(Affects the underlying of Parcel 11).

Provision contained in the Declaracron . of Protective
Covenants for Woodfield Business Centéar by Naticnal
Boulevard Bank of Chicago, as Trustee under Trust Agreement
dated November 15, 1978 and known as Trust Nunber 5850 dated
November 29, 1979 and recorded December 13, 179 as Document
25281482 as amended by instrument recorded (as _Document
25423780 whereby each owner ccovenants and agrees boc-pay the
association: {1) annual asseasments and {2) special
assessments; and that the annual and special assessnents,
together with interest, costs and reasonable attorneyz” fees
shall be a charge on the land and shall be a continuing lien
upon the property against which each assessment is made;

Exhibit "B"
{Page 1! =F 21

2610006




UNOFFICIAL COPY, ...,

further proviso that the lien of the assessments shall be
subordinate to the lien of any mortgage or mortgages.

Note: Said instrument contains no provisions for a
forfeiture or for reversion of title in case of breach of
condition.

(Affects the underlying of Parcel 11).

Easement over the land for the purpose of installing and
maintaining all eguipment necessary to serve the subdivision
and other land with gas service together with the right of
access to said eguipment, as created by grant to Northern
Illinois Gas Company and its respective successors and
assigns and as shown on the plat of subdivision recorded
November 9, 1979 as Document 25234483,

{Affects the westerly 15 feet and the east 10 feet of Lot 7
of the underlying land of Parcel 6, the underlying of Parcel
9 and “ne southerly, easterly and westerly 15 feet and the
west XU feet of the east 955 feet of the underlying land of

Parcel 1ly).

Easement over~ the land For the purpose of installing and
maintaining all-equipment necessary to serve the subdivision
and other 1lanhd . with telephone and electrical service,
together with th2 right to overhang aerial service wires and
the right ©f acces;s to such wires as created by grant to the
Illincis Bell Telephone Company and the Commonwealth Edison
Company and their rdspective successors and assigns and as
shown on the plat of subdivision reccorded November 95, 1979

as Document 25234483,

(Affects the west 15 Ffeet and the east 10 feet of Lot 7 of
the underlying land of Parcel §, the southerly, easterly and
westerly 15 feet and the west 10 feet of the east 555 feet
of the underlying land of Parcéls.10 and 11}).

Restrictions contained in the plal of Woodfield Business
Center recorded HNovember 9, 1979 as Document 25234483;
thence no permanent or other structures are to be erected or
maintained upon said easement areas. as noted above but
owners of Lots in this subdivision shall~take their titles
subject to the rights of the public utilities and to the
rights of the owners of other lots in this suabdivision.

(Affects the underlying of Parcels 10 and 11):

Easement for public utilities, as shown on plat DE wWnodfield
Business Center recorded November 9, 1979 as / Document
25234483 and as corrected by Certificate of Carrection
recorded as Document 25391836 and as shown on T[flat of
Woodfield Business Center Unit 7 recorded May 19, 19¢U as
Document 25460445, over the foliowing parts of said
woodfield Business Center Unit 7; the north and west 1% feet
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cf Lot 26; the west 5 feet of Lhe east 20 feet of that part
of said Lot 26 lying south of a line 2BO feel scuth of and
parallel with the north line of said Lot 26; and the south
10 feet of said Lot 26,

(Affects Parcel 9}).

Drainage easement and storu water detention area on Lot 14
in Woodfield Business Center Unit 7 as shown on plat of said
subdivision recorded May 19, 1980 as Document 25460445 over
and upen the following parts of the land:

That part of Lot 26 lving south of the north 1% feet of said
lot; west of the east 15 teet of said lot; north of the
south line of the north 280 feet of said lot; east of the
west line o©of the east 24%5.65 feet of said 1lot: and
nolcheasterly of a line extended frocm a point on said west
line of the east 245.65 feet of said lot, 59.33 feet south
of Lh= north lot 1line, toc a point on the aforesaid south
line( ol the north 280 feet of said lot, 45 feet west of the
east lut line.

{Affects Puccel 9).,

Easement ovri the north and east 15 feet of Lot 11 1in
woodfield Busirfess Center, for the purpose of installing and
maintaining all /ejuipment necessary to serve the subdivision
and other propetrty with telephone, electric, gas, sewer and
water service; sal.d ‘equipment to be underground or on the
surface of the land,” but not overhead, as created by grant
to the Illinois Be.Y ~Telephone Company, the Commonwealth
Edison Company, Northarn/ Illinois Gas Company, the Vvillage
of Schaumburg, and thei¢ respective successors and assigns,
and as shown on plat of Wronodfield Business Center recorded
November 9, 1979 as Document 252344B3 and as shown on plat
of Woodfield Business Center Unit 7 recorded May 1%, 1980.

Note: with respect to the Jeasement set Fforth in the
immediately preceding exception/ ‘the plat of Woodfield
Business Center recorded Novemke, . 9, 1979 as Document

25234483, as corrected by Certificace ~f Correction recorded
March 14, 1980 as Document 25391836.

(Affects the underlying of Parcel 9).

Declaration of Reciprocal Driveway Easements dated April 25,
1885 and recorded May 3, 1985 as Document 385G105864 made by
National Boulevard Bank of Chicago, as Trustece under Trust
Agreement dated November 1%, 1978 and known as frust Number
5850 and Mt. Prospect State Bank, as Trustee wnd2r Trust
hAgreement dated December 2H, 1983 and known as Trasc¢.'Number
1377 grants certain easements for driveway purposes;over,
under and across portions of Lot 26.
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(Affects the south 15.5 feet of the east 62.0 Feet of Lot 26
of Parcel 9).

An easement as reserved for and granted to the Illinocis Bell
Telephone Company, the Commonwealth Edison Company, Northern
Illinois Gas Company, Cablenet of 1Illinois, Inc. and the
village of Schaumburg, Cook County, Illincis, and their
respective successors and assigns within the strips of
ground, as shown by dashed lines on the plat and the widths
of which are shown on the plat of subdivision recorded April
22, 19286 as Document 85156423 and the widths of which are
shown on the plat and marked "easement”, to install, lavy,
construct, renew, operate, and maintain underground conduits
and cables, sewers, and water mains, with all necessary
manholes, water valves, and other equipment for the purpose
of serving the subdivision and other property with
“elz2phone, electric, sewer, gas and water service; the right
to /enter upon the lots at all times to install, lay
construct, renew, operate and mainkain within said easement
area said conduits, cables, manholes, water wvalves, and
other ‘cquipment; and finally the right is hereby granted to
cut down 2nd remove or trim and keep trimmed any trees,
shrubs, or . zaplings that interfere or threaten Lo interfere
with any  ©of the said publie urility equipment, all
installation shall be underground or on the surface, but not
overhead. 1t /3= turther understocod the above easements
shall be non-ex~zlusive.

(affects the westuerly 15 feet and the southerly 15 feet of
Lot 48 of Parcel (1) _and the northerly 20 feet and the
southerly 15 feet of Lolis 49 of Parcel 10).

Restrictions contained 'in.-+he plat of Weoodfield Business
Center recorded April 22, (19E6 as Document 86156423; that no
permanent or other structures are to be erected or

maintained upon said strips.0f land, therein described as
easements but owners of lots (p  this subdivision shall take
their titles subject to the rights of the public utilities
and to the rights of the owners of other 1lots in this
subdivision.

(Affects Parcels 10 and 11).

Easement over the northerly 20 feet and scutherly 15 feet of
Lot 49; northerly 20 feet, southerly “1% Feet and the
westerly 15 feet of Lot 48 of the land £f¢1 the purpose of
installing and maintaining all equipment neceusary to serve
the subdivision and other land with telephone and clectrical
service, together with the right to overhang aerial_ service
wires and the right of access to such wires, as cieated by
grant to the 1Illincis Bell Telephone Company /éad the
Commonwealth Edison Company and thelr respective successors
and assigns and as shown on the plat of subdivision recarded
April 22, 18B6 as Document H6156423,
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(AfFfects Parcels 10 and 11).

Easement over the northerly 20 feet and southerly 15 feet of
Lot 49; northerly 20 £feet, southerly 15 Ffeet and the
westerly 15 feet of Lot 4B of the land for the purpose of
installing and maintaining all equipment necessary to serve
the subdivision and other land with gas service, together
with right of access to said eguipment as created by grant
to Northern Illinois Gas Company and its respective
successors and assigns and as shown on the plat of
subdivisicon recorded April 22, 1986 as document 861564231,

{Affects Parcels 10 and 11},

& 30 foot building set back line as shown on plat ofE
svidivision recorded April 22, 1986 as Document B6156423.

{(Aflects Parcels 10 and 11).

Rights’ of the owners of property abutting on the creek
flowing —through parts of the land, toc the Free and
unobstructad flow of the walters cof said creek.

{affects Parcel 12A}.

Bike path eascrent as shown on the plat cof Woodfield
Business Cente:r Two West recorded February 9, 1983 as
Document 26501312/ described as Eocllows:

An area through Lot 74 which cannct be specifically defined,

{AEEects Parcel 5)

An area along the westerlly 'and southerly lines of Lot 79
which cannot be specificaliy defined.

{(Affects Parcel 4).

Easement reserved and granted to/the Village of Schaumburg,
Cook County, Illincis and its succiessors and assigns, within
marked "Bike Path Easement" to be usgzd for a public bicycle
path and for no other purpose, except whare the areas of the
bike path easement lie within the 4dreas of any of the
drainage, utility or other easements showh on the plat, in
which case the provisions of such drainage. utility or other
easements shall apply to the areas o©of the aforesaid bike
path easement. No permanent buildings or ather sktructures
may be erected or maintained upon the said strips of ground
other than the pavement and other improvements incidental to
the use thereof as a public bicycle path, and otnec.than any
improvements, in connection with the aforesaid /dcainage,
utilicty and other easements and owners of lots (in this
subdivision will take title subject to rights of publi¢ and
Village as shown on plat of Woodfield Business Centevr Two-
West recorded February 9, 1983 as Document 26501312.
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(Affects an area through Lot 74 of Pparcel &, For more
particulars see survey made by Haeger and Associates dated
Sept. 7, 1589, revised Sept. 25, 1989, Job# BY-234. Affects
an area of Lot 79 of Parcel 14, For more particulars see
survey made by Haeger and Associates dated Augqust 30, 1989,
revised Sept. 25, 1989, Job #89-233).

Drainage easement as shown on the plat of Woodfield Business
Center Two West recorded February 9, 1983 as Document
26501312 (Affects an area of Lot 74 in Parcel 5. For more
particulars see survey made by Haeger and Associates dated
Sept. 7, 1989, revised Sept. 25, 1989, Job #B9-234.)

The plat of Woodfield Businesz Center Two West recorded
February 9, 1983, as Document Number 26501312 designates all
of Lot 79 as drainage easement and storm water detention
area. Relative thereta we note:

(A) (Attention is directed to the fact that the public
tecwrds do not show any means of ingress and egress to
v from Ethe land, and by reason thereof, this
convevance is subject to any loss or damage by reason
of lack ©oFf access to and from the land.

{(Affects Lot 79-of Parcel 4).

Easement for public  utilities, as shown on plat of
Woodfield Business Tenter recorded November 9, 1879 as
Document 25234483 and-as shown on plat of west resubdivision
recorded July 13, 1944 as document 27171230 over the west 15
feet and east 10 feet (of 4ot 7 and over the east 10 Ffeet of
south 204.19 feet of Lok 49 - the underlying land of Parcel

6.

Grant of easement recocdeda” December 10, 1981 as document
26081796 made by National Boulervard Bank, a national bank ing
association, as Trustee undet Urlansk Agreement dated aApril 1,
1981 and known as Trust Numbei{ 6764 to the Commonwealth
Edison Company, to construct, oprrate, maintain, renew,
relocate and remove wires, cables/and conduits, inanholes,
transformers, pedestals and other tacilities wused in
connection with distribution and transmission of electricity
together with right of access thereto ovir a portion of the
land as shown as Exhibit "A" to said gran+s,

{Affects Lot 49 the underlying land of Parcel /).

Easement over the westerly 15 feet of the lauad for the
purpose of installing and maintaining all anuipment
necessary to serve the subdivision and other Jlard with
telephone and electrical service, together with «jioht to
overhang aerial services wires and the right of acteis to
such wires as created by grant to the 1Illinois/ \Eell
Telephone Company and the Commonwealth Edison Company and
their respective successors and assigns and as shown on the

Exhibit “B"
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plat of Woodfield Business Center subdivision recorded
November 9, 1979 as Document 25234483 and as shown on the
plat o©of Woodfield Business Center Unit 17 resubdivision
recorded July 13, 1984 as Document 27171230.

(Affects Lot 49 the underlying land of Parcel 6).

Easement owver the land for the purpose of installing and
maintaining all equipment necessary to serve the subdivision
and other land with gas service, together with right of
access to said equipment, as c¢reated by dgrant to Northern
Illinois Gas Company and its respective successors and
assigns and as shown on the plat of Woodfield Business
Center subdivision recorded November 9, 1979 as Document
25234483 and as shown o©on the plat of Woadfield Business
Center Unit 17 resubdivision recorded July 13, 1884 as
Cocwument 27171230,

{AEfe2cts the westerly 15 feet of Lot 49 the underlying land
of Paclel 6).

An easemert is hereby reserved for and granted to the
Illinois ‘Bzil Telephaone Cowpany, the Commonwealth Ediscn
Company, Northern Iliinois Gas Company, Cablenet of
Illinois, inc.-~and the Village of Schaumburg, Cook County,
Illinois, and 'thedr respective successors and assigns within
the strips of ground, as shown by dashed lines on the plat
of Woodfield Busiiness Center recotded as Document 25234483
and amended by Cetrriflicate of Correction recorded March 14,
19580 as Document 25791836 and as shown on the plat of
Woodfield Business C@encsr Unit 17 resubdivision recorded
July 13, 1984 as Documsat 27171230 and the widths of which
are shown on this plat 'an2 marked "Easement," to instaltl,
lay. construct, renew, c«perate and maintain underground
conduits and cables, sewers, and water mains, with all
necessary manholes, water vaives, and other equipment for
the purpose of serving the sukdivision and other property
with telephone, electric, sewer, cas, water service, etc.;
the right to enter upon the lots 4t all times to install,
lay, construct, renew, operate .2ud maintain within said
easement area said conduits, cables, nanholes, water valves,
and other equipment; and finally the cight is hereby granted
to cut down and remove or trim and kecp Lrimmed any trees,
shrubs, or saplings that interfere, or thrrakten to interfere
with any of the said public utilities /eguipment. all
installation shall be underground or on the surface, but not
overhead. It is further understood the 4itove easements

shall be non-—-exclusive.

{Affects the west 15 feet and east 10 feet of Lot 77 and the
east 10 feet of the south 204.19 Ffeet of Lo!¢ 49 the

underlying land of Parcel 6),

Restrictions contained in the plat of Woodfield Business
Center recorded November 9, 1979 as Document 25234483;: and

Exhjibit "B"
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as shown on the plat of resubdivision recorded July 13, 13583
as Document 27171230 that no permanent or other structures
are to be erected or maintained upon said easement areas as
noted above, but owners of lots in this subdivision shall
take their titles subject to the rights of the public
utilities and to the rights of the owners of other lots in
this subdivision.

(Affects underlying land of Parcel 6).

Building lines as shown on the plat of Wocdfield Business
Center subdivision recorded November 9, 1979 as document
25234483, and on plat of Wowdfield Business Center Upnit 17
resubdivision recorded July 13, 1984 as Document 27171230 as

Eollows:

5 Feet over the south line and 30 feet over the westerly
line.of Lot 7;

30 festr- over the westerly line of Lot 49.
(Affects wnderlying land of Parcel 6).

Building sethack lines over Lthe westerly 30 feet of the land
as shown oniplat of Golfwond Square reccrded July 206, 1988
as Document 88319812,

{Affects Parcel 6)«

Easement over the westerly 15 feet of the land for public
utilities and drainage purposes as shown on plat of Golfwood
Square recorded July 20, 1988 as Document 88319812 and
Certificate of Correccion recorded August 23, 1988 as
Document 88381709,

{AEffects Parcel 6).

An easemenkt is hereby reserved f{or and granted to Cablenet
of Illinecis Incorporated, the/ Illincis Bell Telephone
Company, the Commonwealth Edison ‘Company, Northern Illinois
Gas Company and the Village ofF“'Schaumburg, Cook County,
Illinois, and their respective succes(zors and assigns within
the strips of ground as shown by dashed 4Lines on the plat of
Golfwood Square recorded July 20, 1988 a3 Document 88319812
and the widths of which are shown on the piél and the widths
of which are shown on this plat and mark<d ”Easement", to
install, lay, construct, renew, operate, and maintain
underground conduits and cables, sewers and water mains,
with all necessary manholes, water valves, ¢end other
equipment for the purpose of serving the subdivision and
other property with telephone, electric, sewer, 4g2s, water
service, etc; the right to enter upon the lots at 211\ times
to install, lay, construct, renew, operate and wnaintain
within said easement area said conduits, cables, manncles,
water valves, and other equipment; and finally the right is

Exhibit "g"
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hereby granted to cut down and remove cr trim and keep
trimmed any trees, shrubs, or saplings that interfere, or
threaten to interfere with any of the said public utility
equipment. All installation shall be underground or on the
surface, but not overhead. It is Ffurther understood the
above easements shall be non-exclusive,

(AEfects the westerly 15 feet of Parcel 6).

Restrictions contained in the plat of Goltwood Sguare
recorded July 20, 1988 as Dbocument 88315812 that no
permanent or other structures are to be erected or
maintained upon said easement areas as noted above, but
owners of lots in this subdivision shall take their titles
subject to the rights of the public utilities and to the
rignts of the owners of other lots in this subdivision.

NCTFE: Said instrument contains no provision for a forfeiture
or f£Gr reversion of title in case of breach of condition.

(Affecls Parcel 6).

Building ‘lipes shown on the plat of Woodfield Business
Center Unit /?»recorded May 19, 1980 as Document 25460445 as

follows:

30 feet back frcom the north and east lines of Lot 26.

(Affects Parcel 9).

Basement for the purpdse of installing and maintaining all
equipment necessary to S=rve the subdivision and other land
with telephone, electric, oua:z, sewer and water service, said
equipment to be undergrourd or on the surface of the 1land,
but not overhead; as created by grant to the Illinois Bell
Telephone Company, the Commontvwealth Edison Company, Northern
Illinois Gas Company, the Villae= of Schaumburg, and their
respective successors and assigns, ;and as shown on the plat
of Woodfield Business Center Unit’ / recorded May 19, 1980,
as Document 25460445.

(Affects the north and east 15 feet of /Lot 26; the west 5
feet of the east 20 feet of that part ©O{ )sald lot 26 lying
socouth of a line 280 feet south of and. rarallel with the
north line of said Lot 26; and the south 10 feat of said Lot

26 of Parcel 9).

An easement as reserved for and granted to the Illinois Bell
Telephone Company, the Commonwealth Edison Company., Northern
Illinois Gas Company, and the Village of Schaumbuary, Cook
County, 1Illineois, and their respective successcrs and
assigns within the strips of ground, as shown byl dashed
lines on the plat and the widths of which are shown «n the
plat of subdivision recorded November %, 1978 as Document
25234483 and as amended by instrument reccrded March 14,

Exhilbir "B"
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1%80 as Document 25391836 and alsc as shown on plat of
vacation and plat of easement recorded April 9, 1980 as
Document 25419009 and the widths of which are shown on the
plat and marked '"easement," to install, lay, construct,
renew, operate, and maintain underground <conduits and
cables, sewers and water mains, with all necessary manhocles,
water valves, and other equipment for the purpose of serving
the subdivision and other property with telephone, electric,
sewer, gas and water service; the right to enter upon the
lots as all times to install, lay, construct, renew,
operate, and maintain within said easement area said
conduits, cables, manholes, water valves, and other
equipment; and finally the right is hereby granted to cut
down and remove or trim and keep trimmed any trees, shrubs,
or saplings that interfere or threaten to interfere with any
of . the said public utilities eqguipment. All installation
sita!l be underground or on the surface, but not overhead,
except that by amendment recorded as Documenl 25391836
overfiead installaticns of the Commonwealth Edison Company,
its 'successors and assigns, shall be permitted in the 30
foot Jwide easement running along the north 1line of the
westerly line of Lot 1 and the 15 foot wide easement running
along the /wgst line of lots 2, 3, 4, and 6. It is further
understood{tne above easements shall be non-exclusive.

(Affects 15 feet onver the south, east and west lines and the
west 10 feet oi /the east 555 feet of the underlying land of

Parcels 10 and 11},

20 foot easement for public utilities along the
northwesterly line of \the land as contained in Document
Number B7475525 and ac' shown on survey made by Haeger and
Associates, Inc., dateda September 7, 1989 order number 89-

231.

{Affects Parcel 1).

Terms, provisions and conditicng montained in the Agreement
for Temporary Easement and for Peruanent Easement dated July
29, 1981 and recorded August 14,1931 as Document 25969443
made by National Boulevard Bank of Chicago, as Trustee under
Trust Agreement dated November 15, 1378 .and known as Trust
Number 5850 and Foodmaker, Inc. relating to among other
things a permanent easement for parking ourposes in favor of
Lot 41 in Woodfield Business Center Unit. 13 over that part
oF the land described as Ecllows:

That part of Lot 6 in Wocodfield Business Center., being, a
subdivision in the south west 1/4 of section 11, Township 41
North, Range 10, East of the Third PrincipaY ‘Meridian
recorded November 9, 1979 as Document Number 26242493, and
as corrected by Certificate of Correction recorded oy 14,
1980 as Pocument Number 25391836, described as follows:

Exhibit "B®
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Commencing at the north west corner of Lot 41 in Woodfield
Business Center Unit 13, being a resubdivision of part of
said Lot 6 in Woodfield Business Center, said point being
also on the west line of said Lot 6; then north 00 degrees,
03 minutes, 27 seconds east along the west line of said Lot
6 a distance of 32.03 feet to the point of beginning; thence
continuing north 00 degrees, 03 minutes, 27 seconds east
along said west line of Lot 6 a distance of 71.97 Ffeet;
thence south BY9 degrees, 58 minutes, 33 seconds east 191.00
feet; thence south 00 degrees, 031 minutes, 27 seconds west
63.23 feet; thence south B7 degrees, 26 minutes, l4 seconds
west 191,20 feet, to the place of beginning, in Cook County,

Illinois.

Note: The permanent easement shall be granted in a written
instrument executed and acknowledged by all cf the then
recaord owners of the permanent easement premises and the
bencfitted premises, which instrument shall be recorded with
the Caok County record of deeds.

{Affeccs Parcel 8).

Encroachmedat. of sign onto the 20 foot easement for public
utilities ‘appears completely in easement area) as created
by Document 26501313 as shown on survey made by Haeger and
Associates, Ipn<, dated August 29, 1989, revised September
25, 1989 order ~vanber 8%-232,

(Affects Lot 106 cF Parcel 3).

Encroachment of concrite transformer pad located on the land
onto property scuth and #2djoining by approximately 0.47 feet
varying to 0.64 feet as disclosed by survey made by Haeger
and Associates, Inc. Decad August 24, 1989, revised
September 25, 1989, order humber 89-026.

(AEfects Lot 2 of Parcel 6).

Encrocachment of R.R. tie planter /i=wcated mainly on the land
southeasterly and adjoining (appesrs to be Commerce Dr.)
onto land by an undisclosed amount~as_ shown on survey made
by Haeger and Associates, dated Septéemier 7, 1989, revised
September 25, 1989, order number 89-224.

{Affects Lot 74 (except) of Parcel 5).

Apparent easement for 5 storm lines over Parcel 1 as shown
by plat of survey by Haeger and Associates, Inc. revised
December 28, 1589 order number 89-231.

Exhibit "B*®
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J S
EXHIBIT "C" Pool 2
LOAN AGREEMENT i ¢.{%
. , +he. +h d&q c-i-‘-Sec'itmbe_c-
This LOAN AGREEMENT, (herelnafter‘ referred to "Loan

Agreement”) is entered into effective
1989 by ADLARB REAL ESTATE INVESTMENT PARTNERSHIP, a Minnesota

general partnership (hereinafter referred to as "Borrower"), and
GWL PROPERTIES, INC., a Coloradc corporation,

WITNESSETH:

Article 1
PETINITIONS

1.1 Definitlions: As used herein, the following terms shall have
the followiiis meanings:

(a) affiliale: Any corporation, partnership, association
or other entity centrolled by, controlling, or under common
control with the apolicable party. "Control® as used in this
definition of aAffiliate shall require the ownership of at least
fifty percent (50%) of the beneficial ownership interests of the
contreolled entity.

(b} Borrower: Adlacb Real Estate Investment Partnership, a
Minnescta general partnersliip. whose address for notice is set
forth in Paragraph 6.6 hereci.

(c) Buildings: As to each)Site (as defined in Paragraph
l.1(ee) hereof) any and aill bu‘ldtngs, covered garages, utility
sheds, workrooms, air conditioniny towers, open parking areas and
other improvements, and Borrower’'s . interest in any and all
additions, alterations, betterments ‘oo appurtenances thereto, now
or at any time hereafter situated, placed or constructed upon
such Site or any part thereof, and all warranties, claims and
causes of action inuring to the benefitc of Borrower with respect

thereto.

{d) <¢cash Cellateral: The sum of (i) $7,4534,000 which shall
be deposited with Escrow Agent by Lender, uni (ii) any cash
Release Prices deposited in connection witui - the Wocdfield
Business Park Mortgaged Property described in @Exhibit "a-11"
hereto, as and when paid by Borrower. Accrued irterest con such
sums is not included within the definition of Casl (ollateral.
The Cash Collateral shall be pledged as security for. tile Master
Note and the Individual Note relating to the Woodfield Business
Park Mortgaged Procperty.

(e) Cash Collateral Account: The account into which! Fscrow

Agent shall receive and retain the Cash Collateral.

(£) Contract of Sale: The Purchase and Sale Agreement and
Escrow Instructions dated September 1, 1989, as amended, between

GWL Properties, 1Inc., as BSeller, and Adlarb Real Estate
Investment Partnership, as Purchaser.

(g) DReed of Trust: The deed of trust or mortgage executed
by Borrower on each Mortgaged Property; the deeds of trust or
mortgages on all Mortgaged Properties herein collectively
referred to as "Deeds of Trust',

(h) Escrow Agent: Norwest Bank of Minnesota, N.A., or its
successors and assigns pursuant to the Escrow Agreement.
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(i) H The Escrow Agreement by and among
Lender, Borrower and Escrow Agent concerning the Cash Collateral
and the sSubstitute Cash Collateral.

(3> v o Defa : Any happening or accurrence
described in Article 4 hereinbelow.

(k) Fixtures: As to each Site, Borrower's interest in all
materials, supplies, equipment, apparatus and other items now or
hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Buildings or such Site,
including but not limited to any and all partitions, dynamos,
window screens and shades, drapes, rugs and other floor
coverinus, awnings, motors, engines, boilers, furnaces, pipes,
Plumbing, cleaning, call and sprinkler systems, fire
extinguicsning apparatus and equipment, water tanks, swimming
pools, heating, ventilating, plumbing, laundry, incinerating, air
conditioniny ~and air cooling equipment and systems, gas and
electric macliinery, appurtenances and equipment, disposals,
dishwashers, rzfrigerators, ranges and ovens, recreational
equipment and tacilities of all kinds, and all warranties, claims
and causes of action inuring to the benefit of Borrower with

respect thereto.

(1) Governmental 2uthorjty: Any and all courts, boards,
agencies, commissions, cffices or authorities of any nature
whatscever for any governmental unit (federal, state, county,
district, municipality, | =ity or otherwise) whether now or
hereafter in existence.

(m) Great-West: The Great-West Life Assurance Company, a
Canadian insurance company, whosze address for notice hereunder is
set forth in Paragraph 6.6 herec?®

(n) Impositiong: As to each ‘liortgaged Property, all real
estate and personal property taxes, taxes on Rents and other
charges and assessments on the Mortgzuced Property, the use or
occupancy thereof or Rents therefror.- or for any easement,
license or agreement maintained for the beaunefit of the Mortgaged
Property and all other taxes, charges :nd assessments and any
interest, costs or pernalties with respecy chereto, general and
special, ordinary and extracrdinary, foreseen and unforeseen, of
any kind and nature whatsocever, which if not puii may entitle the
taxing, charging or assessing party the right/  ctc impose a lien
upon the Mortgaged Property.

(o) Impound Sums: The amounts to be paid by Eorrower to
Lender pursuant to the Deeds of Trust toward the crzacion of a
fund for the payment of Impecsitions and insurance prlewiums for
each Mortgaged Property.

{(p) Improved Propertieg: Improved Properties shall mean
(i) all of the "Pool 1 Properties®" conveyed by lender to Rock
Properties by deeds effective December 12, 1389 described on
Exhibits TA—-L" through "A=5" attached to the Collateral
Improvement Agreement, and (ii) the "Poocl 2 Properties" conveyed
by Lender to Borrower and described in Exhibits "A-&" through
"A-15" of the Collateral Improvement Agreement (but excluding the
Woodfield Business Park Mortgaged Property). Substitute Cash
Cecllateral is excluded from the defined term "Improved Property".

(g} Inprovement cCredits: Improvement <¢Credits shall have

the meaning set forth in the Collateral Improvement Agreement.
Borrower and Lender have entered into a Collateral Improvement
Agreement of even date herewith which more particularly sets
forth the regquirements and conditions pursuant to which Baorrower
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may earn Improvement Credits, which agreement shall <take
precedence over this Loan Agreement and contrel with respect to
such Improvement Credits.

{(r) Indebtedness: All principal, interest and other
amounts, payments, premiums and penalties now or hereafter due
under the Note or advanced by Lender pursuant to the Security
Decuments (as defined in Paragraph 1.1(cc) hereinbelow).

(s) Leases: As to each Mortgaged Property, Borrower's
interest in any and all leases, subleases, licenses, concessions
or other agreements (written or verbkal, now or hereafter in
effect) which grant a possessory interest in and to, or the right
to use, oll or any part of the Mortgaged Property, and all other
agreements, which in any way relate to the use, occupancy or
enjoyment of the Mortgaged Property, or any portion thereof, and
all claims  and causes of action inuring to the benefit of
Borrower with respect thereto, save and except any and all
leases, suklcezes or other agreements pursuant to which Borrower
is granted titliae to, ownership of or a possessory interest in the
Mortgaged Propuriy, together with any amendments, extensicons,
renewals and repiacements of any of the foregoing.

(t) Legal Recu,r=ments: As to each Mortgaged Property,
(i) any and all preseiit and future judicial decisions, statutes,
rulings, rules, regulations, permits, certificates or ordinances
of any Governmental Autchority in any way applicable to Borrower
or such Mortgaged Property, including without implied limitation,
those applicable to ) the ownership, use, occupancy,
possession, operation, mzJatenance, alteration, repair or
reconstruction of such Mortgzged Property, (y) the accessibility
of such Mortgaged Property ¢t handicapped perscons (including
without implied 1limitation, for those Sites situated in Texas,
Article 6.01b. State Purchasing and General Services Act, Article
7. Architectural Barriers, Vernca's Annotated Revised cCivil
Statutes of the State of Texas),  and (z) the effect of <the
Mortgaged Property or its operation or ‘‘he environment, including
without implied 1limitation, the rules and regulations of the
federal government's Environmental Protection  Agency, the
Comprehensive Environmental Response, Com2ensation and Liability
Act of 1980, the Resource Conservation and-Pecovery act of 1976,
the statutes, rules and regulations of the 5%ate where the Site
is located, and as to the Sites situated ir 7exas, the Texas
Water Code and the Texas Solid Waste Disposal Z.t- (herein called
the "Environmental Requirements'"), and {ii) Borrower's presently
or subsequently effective organizational documenis, as amended
from time to time, whether they be Bylaws and  Airticles of
Incorporation, cor agreement of Partnership, Limited Purtnership,
Joint Venture, Trust or other form of business associa’Zion.

(u) Lender: GWL Properties, Inc., a Colorado corjporation,
whose address for notice hereunder is set forth in Paragraph 6.6
hereof, and the subsequent holder or holders, from time to time,
of the Note {as defined in Paragraph 1.1(w) hereinbelow)}.

(v) Mortgaged Property: As to each Site, the site,
Buildings, Fixtures, Perscnalty (as defined in Paragraph 1.1(z)
hereinbelow), Service Contracts, Leases, Rents, and Impound Sums
relating to such Site, together, with:

(i) all right, title and interest of Beorrower in and
to any rights, privileges, tenements, hereditaments,
rights-ocf-way, easements, appendages and appurtenances in
anywise appertaining theretoc, including but not limited to
all water and riparian rights, and all right, title anad
interest of Borrower in and to any streets, ways, alleys,
strips or gores of land adjoining the Site or any part
thereof; and
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(ii) all right, title and interest of Borrower in and
to any betterments, additions, appurtenances, substitutions,
replacements and revisions thereof and thereto and all
reversions and remainders therein; and

{iii) all of Borrower's right, title and interest in and
to any award, awards, remuneration, settlements or
compensatiocn heretofore made or hereafter to be made by any
Governmental Authority tc the present or any subsequent
owner of the Site, Buildings, Fixtures or Personalty,
including those for any vacation of, or change of grade in,
any streets affecting the Site or the Buildings; and

{iv) any and all proceeds from the Site, Buildings,
Fixtures, Personalty, Service Contracts and other property
described in this Paragraph 1.1(v).

As used in /chis Loan Agreement, the term "Mortgaged Property"
shall be expir=sly defined as meaning all, or where the context
permits or requires any portion, of the property described in
this Paragraph '1.1(v), and all or, where the context permits or
requires any, irnterest therein and all proceeds therefrom. The
term "Mortgaged rroperties" shall mean each and every Mortgaged
Property.

Each of the Morig:ged Properties are sometimes herein
referred to by the namo _of the building and/or address thereof.
The name of the Mortgaged Property associated with each Site
descriked in the exhibits nereto shall be as follows:

Exhibit Name

WA=1Y Xirkwood Atrium

np-2n Falling Creek

"A-3" Pissonnet

"A—-4" Executive Office Plaza
HA-5W Vista Ridge I

nA-6M Vista Ridge II

A= Nortii Point

“A-g" Forest Greun

"A-g" Q. B. English

“a-10" 605 Parfet

"A-11M" Woodfield Buririess Park

{w) ivi 8: The Master lromissory Note
executed of even date herewith by Borrower payable /cc the order
of Lender in the amount of FORTY-SEVEN MILLION NIWF HUNDRED
FIFTY-EIGHT THOUSAND AND NO/100 DOLLARS (%47,958,000.0w), with
final maturity on September 3¢, 1994 {(provided that under certain
conditions Borrower may extend the final maturity for twc years
pursuant to the terms of the Note), issued pursuant to thizs Loan
Agreement, and any and all renewals, rearrangements,
modifications, reamortizations, enlargements or extensicns of
such promissory note or of any promissory note given therefor is
herein called the "Note'. The Note includes within its
principal balance the aggregate principal balances of
eleven (11) individual promissory notes (referred to herein
individually as an "Individual Note" and collectively as the
"Individual Notes") as more particularly described in
Paragraph 2.4 hereinbelow.

(x} ©obligatjong: aAny and all of the covenants, warranties,
representations and other obligations (other than to repay the
Indebtedness) now or hereafter made or undertaken by Borrower, or
others to Lender or others as set forth in the Security
Documents, or in any lease, sublease or other agreement pursuant
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to which Borrower is granted a possessory interest in any
Mortgaged Property.

(y) ¢ As to each Mortgaged Property,
the outstanding liens, easements, building lines, restrictions,
security interests and other matters (if any) as reflected on

ibit "p" attached to the Deed of Trust encumbering the
Mortgaged Property, the liens and security interests created by
the Security Documents, and any liens and security interests held
by a Permitted Junior Lender and permitted pursuant to

Paragraph 2.3 hereof.

(z) Personalty: As to each Mortgaged Property, all of the
right, title and interest of Borrower in and to all:
(i) furnicure, furnishings, equipment, machinery, appliances and
goods novw =r hereafter located upon or within the Site or the
Buildings,| excluding, however, any such items or property located
in the malajement office, if any, of Borrower, QP One
Corporation, COr Qpus Carporatieon, or any of their Affiliates
located in tha “Buildings or related to the operation of such
management officz; (ii) general intangibles, accounts, contract
rights, inventory / znd all warranties, claims and causes of action
inuring to the benefit of Borrower with respect thereto, proceeds
{including without implied limitation, all insurance awards, and
all proceeds therefrou and settlements) arising out of, resulting
from or appurtenant (tco! Borrower's ownership of the Site,
Buildings, Fixtures, Lcases, Service Contracts or the items
described in clause (i) above; (iii) all other personal property
{other than the Fixtures) <«f 7ny kind or character as defined in
and subject to the provisions of the Texas Business and Commerce
Code (Article S9--Secured Transactions), and, for those Mortgaged
Properties located in states Gther than Texas, ta the extent
there relevant, the Uniform Commercial Code there in effect, now
or hereafter located upon, within’ or about the Site or the
Buildings; and (iv) accessories, rernlacements and substitutions
to or for items described in clauses (i), (ii) and (iii)} above
and the proceeds thereof and thereficm. Notwithstanding the
foregoing, Personalty shall include /general intangibles, or
contract rights owned by Borrower and located upon the Site
and/or Buildings only if such are used .n <onnection with, or
related to, the Mortgaged Property. gstwithstanding the
foregoing, Personalty shall not include the  name or loge of
Borrower or Borrower's Affiliates.

(aa) Release Price: As to each Mortgaged, lProperty, the
amount set forth and determined in Article 3 hereoi.

(bb) Rents: As to each Mortgaged Property, «li- of the
rents, security deposits, revenues, income, proceeds, profits and
other benefits paid or payable by parties to the Leaurs, other
than Borrower for using, leasing, licensing, pos-essing,
operating from, residing in, selling or otherwise enjoyinyg the
Mortgaged Property or any portion therecf, and all claims and
causes of action inuring to the benefit of Borrower with respect

thereto.

{cec) Segurity Documents: The Note, the Individual HNotes,

this Loan Agreement, the Escrow Agreement, the Deeds of Trust,
the Absoclute Assignments o©of Rents with License Back (or other
form of Assignments of Rents), all Financing Statements and any
and all other documents now or hereafter executed by Barrower or
any other person or party to evidence or secure the payment of
the Indebtedness or the performance and discharge of the
Obligations, but, effective with the date of delivery of the
written notice described in Paragraph 5.1(a)(y) hereinbelow,
excluding any "Separate Security Documents" as defined in
Paragraph 5.1¢(b) hereinbelow.
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(add) Service Contractsg: As to each Mortgaged Property,
Borrower's right, title and interest in and to any and all
utility contracts, maintenance agreements, service contracts,
insurance policies, fidelity bonds, indemnity bonds, construction
contracts, engineers, designers and architects contracts, bonds
{performance, payment or otherwise), escrows (for lien claimants,
tenant finish or otherwise) and all other agreements executed at
any time which in any way relate to the use, ocperation,
maintenance, enjoyment or ownership of the Site, Building,
Fixtures, Personalty or other portions cof the Mortgaged Property,
and all warranties, claims and causes of action inuring to the
benefit of Borrower with respect theretco, save and except the
Leases and any and all agreements pursuant to which Borrower is
granted Litle to, ownershir of or a possessory interest in the
Mortgaged Property (or any portion thereof). Notwithstanding the
foregoing,  Service Contracts shall not include any service
contracts 4un which the provider of services is Borrower, QP One
Corporation, a Minnesota corporation, Opus Corporation, a
Minnesota corsporation, or any of their Affiliates.

(ee) Site: £ach parcel of real estate or interest therein
described in Exkhibits "A-1" through "A-11" attached hereto, as
same may be amended ~r changed from time to time by the addition
of Substitute Collater=l, and all Buildings and Fixtures and all
rights, titles, interests, warranties, claims, and causes of
action inuring to the brnefit of Borrower appurtenant thereto and
arising therefrom; all of such referred to cecllectively herein as
"Sites'™. Effective with( the date of delivery of the written
notice described in Paragraph S5.1(a)(y}) hereinbelow, the term
"sites” shall exclude the Site(s) defined in any "Separate
Security Documents" as defined in Paragraph 5.1 (k) hereinbelow.

(££} teral: The amount dJdescribed in

Paragraph 2.1(b) herecf and casli amounts paid by Borrower to
Escrow Agent as Release Prices for one or more of the Mortgaged

Properties pursuant to Article 3 heresi.

gq) i ash ¢ eral itccount: The account into
which Escrow Agent shall receive and ietain the Substitute Cash
Collateral.

(hh) Substitute Collateral: Additicona.  parcels of real

property which may serve as substitute or aadivional collateral
for the Note in accordance with the provisions o5 2Zrticle 3.

(ii) Trustee: The trustee under the Deed of Trust on a
Mortgaged Property.

Article 2
LOAN

2.1 Adgreement to Make Loan: Lender agrees, upon the terms and
conditions set forth in the Security bocuments, to make a loan to
Borrower in the principal amcunt of $47,958,000.00, which shall
be evidenced by the Note. The principal amcunt of the loan is
egual to the sum of (a) the financed portion of the purchase
price of the Mortgaged Properties (b) $2,600,000.00 of the
Substitute Cash Collateral which has been deposited by Lender
with Escrow Agent, and (c) $2,634,000 of the Cash Collateral
which has been deposited by Lender with Escrow Agent and is
included in the balance of the Woodfield Business Park Individual

Note.

2.2 Payvment and Performance: Borrower unconditjonally covenants
and agrees to pay the Indebtedness as and when called for in the
Security Documents and on or before the due dates thereof, and
will perform all of the Obligations, in full, on or before the
dates same are toc be performed.
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2.3 Junjoyx Lieng: Borrower shall have a limited right to grant
liens on the Mortgaged Properties (excluding Impound Sums, Cash
Collateral, Substitute Cash Collateral or any other cash
collateral) which shall be expressly subordinate to the Security
Documents, to secure financing from certain lenders ("Permitted
Junior Lenders"), subject to the termnms, conditions and
limitations more particularly set forth in the Deeds of Trust.

2.4 i i t i H So long as the

principal balance of the Individual Note(s) in question remain
included within the principal of the Note, any conflicts between
the Note and the Individual Notes shall be resolved in favor of
the Note, The principal balances of the Individual Notes have
been allrcated by agreement of the parties to the various
Mortgaged Vroperties to facilitate exercise of certain remedies
by Lender with respect to the Mortgaged Property securing each
Individual cte. Although, at the date of execution hereof, the
Note includcs  within its unpaid balance the aggregate unpaid
balances of 4li Individual Notes, the unpaid balance of the Note
is not limited un. the aggregate unpaid balances of the Individual
Notes and the osulstanding principal balance of the Note may
include sums cowedl by Borrower to Lender not evidenced by an
Individual Note {uny such sums not evidenced by an Individual
Note are herein called "other Indebtedness™). The Pprincipal
amount of the Note "at the date of execution hereof is
$47,958,000.00, whereas the aggregate unpaid balances of the
Individual Notes as «f the date of execution hereof is
$45,358,000.00. The balances owing on the Individual Notes may
increase or decrease pursuent to the provisions of this lLoan
Agreement (for example, as descCribed in Article 3 below) without
the necessity of a correspoiriing increase or decrease in the
Note. The initial principal paiaice of each of the Individual
Notes and the Mortgaged Property attributable thereto are as

follows:
Indjvidual Note durtgaged Property

$ 7,500,000 Kitkwood Atrium
500,000 Fallino Creek
1,800,000 Eissonaet
600,000 Executliltre’ Office Plaza
1,500,000 Vista Ricoe I
1,000,000 Vista Ridge TI
10,728,000 North Point
3,000,000 Forest Green
500,000 Q. B. English
2,465,000 605 Parfet
15,765,000 Woodfield Business Park

It is stipulated and agreed that Borrower shall pay (reqular
instaliments of principal and/or interest as regquired 14 the
Note. Prior to delivery of the written notice acknowledging an
Event of Default and consenting to acceleration of one or more
Individual Notes in compliance with Paragraph 5.1(a) hereof,
Borrower shall have no right to make separate payments of
principal and/or interest under one or more of the Individual
Notes, it being understcood that payments made under the Note
shall be immediately credited proportionally to payments due
under the Individual Notes and the Other Indebtedness, based on
the proportion which the outstanding principal balance of each
Individual Note and the Other Indebtedness bears +to the
outstanding principal balance of the Note. Notwithstanding the
foregoing sentence, after delivery of the notice designating the
defaulted Individual Note(s) pursuant to Paragraph 5.1(a)(y), any
partial payment under the Note giving rise to the Event of
Default shall be immediately credited proportionately to payments
due under the Individual Note(s) not sc designated and on the
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Other Indebtedness, based on the propartion which the ocutatanding
principal balance of each such Individual Note and the Other
Indebtedness bears to the outstanding principal balance of the
Note (after credit of the designated Individual Note(s) thereto
pursuant to the next sentence and Paragraph 5.1(b) (ii} hereof).
After delivery of the notice pursuant to Paragraph 5.1(a)(y)
herecf, the principal amount of the Individual Note(s) so
designated and the accrued unpaid interest thereon shall be
applied as a credit against the corresponding amount of
outstanding principal and accrued unpaid interest of the Note,
effective as of the date the written notice is deemed effective
pursuant to Paragraph 6.6 hereof. Thereafter, Borrower may pay
amounts due (i.e., the entire accelerated principal balance and
accrued /interest and any other Indebtedness defined in the
Separate . Security Documents) under the designated defaulted
Individual Note separately.

2.5 ¥Wrap of pPrior Mortgages: Borrower and Lender agree that the
Note, and cez*rein of the Individual Notes, include within their
respective outstanding balances the indebtedness evidenced by
certain prior prunissory notes ("Prior Notes") secured by deeds
of trust or mortgacss on certain of the Mortgaged Properties (the
"Prior Mortgages") Borrower and ILender have made <certain
agreements with respect. to the Prior Notes and Prior Mortgages as
set forth in the Note, the affected Individual Notes, and the
Deeds of Trust securing the affected Individual Notes.

Article 3
SURSTLITJIYION AND RELEASE

3.1. substitution of Collatejyal. It is agreed that at any and
all times during the term of the Note, as such term may be
extended, Adlarb Real Estate . Irnvestment Partnership and its
Affiliates shall have the right,. subject to the terms and
conditions set forth in this Paragraph 3.1, to substitute or
cause the substitutions of additiciaxl parcels of real property
{"Subkstitute Collateral®) to serve as collateral for the Note,
and to have the liens of the Security Documents on one or maore
Mortgaged Properties {except for woodZfield Business Park)
released as a result cof such substitution.

{(a) General Limitations and Qualifications:

(i) The right to substitute collev=ral and obtain
releases as a result thereof shall apply ¢to (‘the Mecrtgaged
Properties (except for Woodfield Business R2ark} and the
Individual Notes and Indebtedness attributable thereco.

{ii}) At the time of any deliveries urd.xr Para-
graph 3.1(b) hereof and at all times thereafter up - to and
including the proposed effective date of the substituticn, there
shall exist no uncured Event of Default under paragraph G{a} of
the Note.

{iii) The right to substitute collateral pursuant to
this Article 3 1is a personal right of Adlarb Real Estate
Investment Partnership and its Affiliates and shall in no event
accrue to the benefit of any other person or entity, including
without limitation, (%) any transferee (cother than an Affiliate
of Adlarb Real Estate Investment Partnership) who has acquired
title to any of the Mortgaged Properties as a result of a
permitted transfer under the Deeds of Trust, or {y) any Permitted
Junior Lender (as defined in Paragraph 2.3 hereof).

. {iv} Any Substitute Collateral must be developed with
either (a) an office building, (b) retail shopping center{s), or
(¢) industrial warehouse/office building(s). The Substitute
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Collateral must be located in States within the continental
United States in which Great-West is then currently making loans
secured by collateral located in such states.

(v} A loan secured by the type of real estate offered
as Substitute Collateral must be a permitted investment of
Great-West pursuant to applicable laws, rules and regulations.

(vi) The Substitute Collateral must meet (a) then
current standard underwriting policies, requirements, and
criteria of Great-West for the type of locan and type of
collateral proposed as Substitute Collateral and (b) the legal
and regulatory criteria and documentation required by Great-West
and any! applicable regulatory agency/bedy having jurisdiction
thereover for a loan secured by similar types of property.

(viii). The Substitute Collateral shall include not only
the real property and buildings, but also all other property,
personal or re3l, included within the definition of "Mortgagead
Property" relating to the substituted parcel of real property,
and improvements tilereon.

(viii) Substitute Collateral may be pledged by Adlarb
Real Estate Investirept Partnership, QP One Corporation, Opus
Corporation, or any of- their Affiliates as an accommodation
debtor, provided, that (%) Adlarb Real Estate Investment
Partnership shall (subjec: to limitations on recourse containegd
in Paragraph 6.15 hereof)} ~emain the primary obligor of the debt
secured by the Substitute | Collateral, and (y) if requested by
Lender, Borrower shall delive: an opinion of counsel opining that
the pledge by such accommodatior; debtor is wvalid and enforceable
against such accommodation delxter and such other instruments
deemed necessary by Lender or its counsel.

fix) Lender shall act in/ good faith and shall not
unreascnably delay its response to uny . proposed substitution of
collateral. Any objections to or disapprovals of a proposed
substitution of collateral must be set forth with particularity
in writing.

(b) Substitutio Collateyal: A%t least
sixty (60) days prior to the desired date fur _substitution of
collateral, Borrower shall deliver to Lender tlie following:

(i) An appraisal of the Substitute Ccllateral by a
qualified MAYl appraiser reasonably acceptable t~-Lender, in
form, scope and substance reasonably acceptable :o Lender,
all in accordance with the then standard uausrwriting
requirements and legal criteria of Great-West,  and any
applicable regulatorxy agency/body having jurisciction
thereover;

(ii) A completed 1loan application on a form then
currently used by Great-~West, signed by Borrower:

{iii) A then current commitment for a mortgagee policy
of title insurance issued by an insurer acceptable, and
through a title company acceptable, to Lender, showing the
amount <¢f at least the then current Release Price(s) of the
Mortgaged Property({ies) plus any Substitute Cash Cellateral
to be released, as the policy amount and describing the
Substitute Collateral, together with complete legible copies
of all documents referred to therein as conditions or
exceptions to title to the Substitute Collateral;
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(iv) Operating Statements setting forth income and
cperating expenses for the Substitute Collateral for the
preceding three (3) years, if available: and

{v) Three (3) copies of a survey of the Substitute
Collateral and all improvements therecn dated no more than
thirty (30) days prior to the date of delivery, prepared by
a registered public surveyor acceptable to ILender. The
surveyor must certify that there are no discrepancies,
conflicts or shortages in area or boundary lines, and that
all improvements are located entirely within the boundary
lines of the land and no encroachments, protrusions, or any
overlapping of improvements exist. The survey must show and
ideavify the improvements, including parking spaces,
sidewalks, curbs and access, located on the Substitute
Collutaral and describe the property lines sufficiently to
enaplz / the said 1lines to be followed from the legal
descripiion of the Substitute Collateral. Any easements or
rights~cr-vay which burden or affect the Substitute
Collateral /shall be shown upon such survey. Such survey
must comply with any other of Lender's then current standard
underwriting raquirements and legal criteria.

{vi) A ¥Plass I Type of environmental report in form,
centent and substance satisfactory to Lender, prepared by a
fully licensed envi ronmental engineer acceptable to Lender.

(c¢) Decumentation: Frior to the date of substitution of
the Substitute Collateral Iender must have received and/or
approved or accepted all 1tsms required to be received and/or
approved in accordance with taep.current underwriting guidelines
and legal criteria of Great-West, including but not limited to
all of the following (it being acknowledged by Borrower that the
following is not an exhaustive !jist of criteria considered by
Great-West and that underwriting cuildelines and legal criteria
will change from time to time based /on_prudent underwriting and
legal practices):

(i) If the Substitute Collateral is being acquired by
Borrower, a true and complete copy of the purchase agreement
showing all terms and conditions of becrrower's acquisition
of the Substitute Collateral.

(ii} A certificate signed by Borrovel 1listing (or
certifying the absence of), as tc its knowled¢s, any pending
or threatened 1litigation or preoceeding -aff=acting the
Substitute Collateral.

{(iii} cComplete copies of all leases (and ‘cuarantees
thereof) affecting any portion of the Substitute UsXlateral
or the personalty located thereon and a complete c¢arrent
rent rell in such detalil as Lender shall require.

{iv} Estoppel certificates and subordination and
attornment agreements from tenants leasing space in the
Substitute Collateral as required by the then standard
underwriting guidelines of Great-West.

(v} The final certificate(s} of occupancy reflecting
that all requirements for lawful occupancy of the Substitute
Cellateral and improvements located thereon have been
satisfied.

(vi} sSatisfactory evidence that the Substitute
Collateral is zoned to permit the present and intended uses
without the necessity for variance or exception and complies
with all zening ordinances, and complies with all
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subdivision and platting requirements, restrictive
covenants, licensing requirements, building codes, flood,
disaster and environmental protection laws and other Legal
Requirements affecting the wuse or occupancy of the
Substitute Collateral.

(vii) satisfactory evidence (including, but not
necessarily limited to, as-built plans and specifications,
and a certificate by an architect or engineer acceptable to
Lender) that the improvements are complete, that the
structure of the improvements is sound, that all equipment
located upon or used in connection with the Substitute
Collateral is in proper working order, that the improvements
have been constructed substantially in accordance with such
plans and specifications and have been satisfactorily
mainrtained, and that the improvements are directly connected
to abvtting public water, sewer, gas, electrical and

telephcne lines and pipes.

(viii) - fvidence of the availability of all utilities to
the Substituvte Collateral, including specifically, but
without 1limitation, gas, electricity, sewer, water and
telephone services. Such evidence to be in the form of a
currently dated ‘letter, addressed to Lender, from each
respective utility =upplier stating the size or capacity of
the service lines ino the status of the account.

(ix) Evidence of  insurance covering the Substitute
Collateral, which meecs the requirements described in the
Deeds of Trust and ar;— additional regquirements of then
standard underwriting guidelines of Great-West.

{x} Mortgagee Policy o< Title Insurance in the form
promulgated by the State Boars of Insurance of the State in
which the Substitute Collateil'al. is located, the ferm and
substance of which shall be /subject to the reasonable
approval of Lender's legal counsa!., in the amount of the
principal of the Individual Notefs} attributable to the
Substitute Collateral, free of liens, encumbrances or other
exceptions to title other than those which are approved and
accepted in writing by Lender. The amsunt of the Mortgagee
Policy of Title Insurance shall be increcsed, at Borrower's
expense, by endorsement or otherwise co reflect any
increases in the principal of such Individual Note pursuant

to Paragraph 3.2(c) below.

(xi) Satisfactory evidence that the Substitute
Collateral is free of all material violations ‘of Legal

Requirements.

(xii) Borrower =shall have paid, or shall have  made
arrangements satisfactory to Lender for the payment cf, all
expenses, fees and charges of any nature which have been
paid or incurred by Lender in connection with any matter
referenced in this Article 3, and in particular the
substitution, release, amendment or adjustment of
collateral, security or dJdocumentation and Borrower shall
have made arrangements satisfactory to Lender to assure that
the Lender will not be required to pay or incur any further
such expenses, fees or charges.

(xiid) Lender shall have received evidence that Borrower
(and the owner of the Substitute Collateral, if same is
owned by an Affiliate of Adlarb Real Estate Investment
Partnership, or QP One Corporation or COpus Corporation or
any of their Affiliates) is duly organized and validly
existing, and resolutions or other evidence that Borrower
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(and the owner of the Substitute Collateral, if same is
cwned by an Affiliate of Adlarb Real Estate Investment
Partnership or QP One Corporation or Opus Corporation or any
of their Affiliates) has done everything necessary to
authorize the substitution of collateral.

(xiv) Lender shall have received evidence that Borrower
{and the owner of the Substitute Collateral, if same is
owned by an Affiliate of Adlarb Real Estate Investment
Partnership, or QP One Corperation or Opus Corporation or
any of their Affiliates) has qualified to do business in the
state in which the Substitute Collateral is located.

(xv) All documents necessary to evidence the
subscitution of collateral, evidence the portion of the
Indroredness attributable to the Substitute Collateral, and
creale and perfect valid first liens and security interests
agains’. H the Substitute Collateral, including, but not
limitea %c¢, promissory note or amendments to or renewals of
existing . fidividual Note(s) attributable to the Mortgaged
Property(ies! released as a result of such substitution,
deeds of tru=t, security agreements and financing statements
encumbering ths Substitute Collateral and/or amendments to
the Security ' Lacuments, shall be fully executed and
delivered by the prroper parties, shall be satisfactory to
Lender's legal counsel and shall contain such clauses deemed
by Lender and Lendex's legal counsel to be necessary or
desirable to protec’”. the interest of Lender. It is
understocd and ackncwledged that the Security Documents
contain certain Lizitations on warranties and
representations of and indcmnities by Borrower due to the
fact that Lender previously owned the Mortgaged Properties
descrikbed in Exhibits "A-1"™ through "A-11l" hereto. In the
deed of trust and security agreement encumbering the
Substitute Collateral and/o:r  2mendment to the Security
Documents, representations and _warranties concerning the
Substitute Collateral and appropriite indemnities of Lender
by Borrower shall be incorporated o the extent necessary to
comply with standard underwriting /guidelines and 1legal
criteria of Great-West for loan documeats, including, but
not limited to (i) representations and starranties relating
to title to the Substitute Collateral, .condition of the
Substitute Collateral and compliance ©v _the Substitute
Collateral with Legal Requirements (includina Environmental
Laws}, and (ii) indemnities in favor of Lendezr- relating to a
breach of the foregoing representations and warranties.

(xvi) If the Substitute Collateral is located ir. a State
other than the State(s) where the Mortgaged Prornerty(ies)
being released are located, then the Security Documeavs will
be amended, and replaced if necessary, in order tc comply
with such State's substantive and procedural requiisements
concerning creation and enforcement of 1liens; it being
understood that the provisions contained in the Security
Documents will be carried forward in any replacement
documents, to the extent allowable by applicable law.

(d} i o Su i : The Release
Price and initial principal Yalance of the 1Individual Note
applicable to any Substitute Collateral shall be egqual to the
Release Price attributable to the Mortgaged Property(ies) (other
than Substitute Cash Collateral) released in connection with the
substitution of such Substitute Collateral, (i) less the amount
of any Substitute Cash Collateral, if any, deposited by Borrower
with the Escrow Agent in addition to substitution of the
Substitute cCcollateral in order to obtain such release(s), and
less any cash paid by Borrower to Lender as a reduction of the
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principal of the Note, if any, in connection with such
substitution, and (ii) plus any Substitute Cash Collateral, if
any, released by Escrow Agent to Borrower as a result of such
substitution of Substitute Ccllateral. The Release Price and
principal balance of the Individual Note attributable to a parcel
of Substitute Collateral may be subsequently increased in the
event of subsequent use of initially wunused “Substitution
Credits" initially earned by such parcel of Substitute Collateral

in the manner described in Paragraph 3.2(c) hereof.

3.2 [=] i (other than Woodfield
Business Park). At any time that there is no uncured Event of
Default under Paragraph 5(a) of the HNote, Borrower shall be
entitled o have promptly released from the liens and security
interescx. of the Security Documents, all, but not less than all,
of any Moxtagaged Property, as follows:

{a) burrower shall (i) satisfy the Release Price applicable
to the specylied Mortgaged Property (other than Woodfield
Business Par.z) by payment of sufficient Substitute Cash
Collateral pursoeant to Paragraph 3.2(b} hereof and/or
substitution ai Substitute Collateral earning sufficient
Substitution Credaits. pursuant to Paragraph 3.2(c¢) hereof, and/or
application of Subis:itution Credits previously earned, and
(ii) pay to Lender 1ir. cash all accrued interest and any other
sums due and owing under the Security Documents to be released by

the payment of such Relcase Price.

(b) Pending substituilion of Substitute Collateral, Borrower
may ocbtain a release from utXe Security Documents for any of the
Mortgaged Properties (other’ than Woodfield Business Park} by
paying in cash the current Releuisy Price therefore to the Escrow
Agent. Such cash amounts ("Substitute Cash Collateral") shall be
held in the Substitute cash Colla:eral Account and pledged as
additieonal security for payment or  the Note and the Individual
Note(s) attributable toc the Mcrtgaged froperty(ies) which were so
released. Substitute Cash Collateral -7y be released to Borrower
as a result of substitution of SubstiZite Collateral. Borrower
may elect at any time by written notizce to Lender to apply the
Substitute Cash Collateral held in the Substitute Cash Collateral
Account to .the Note and the Individual Note(s) attributable to
the Mortgaged Property(ies) which were’ =0 released; but
thereafter, Borrower shall have no rights to substitute
Substitute Collateral for the Substitute ~cas~- .Collateral sao

applied or the Mortgaged Property(ies) released.

(c) Each parcel of Substitute Collateral shall earn
"Substitution Credits™ in dollar denominaticns equal to
seventy-five percent (75%) of the appraised value therzod. Once
earned these Substitution Credits shall be "used™ or /provided
to" Lender on a dollar for dollar basis to "satisfy" the Rslease
Price attributable to one or more Mortgaged Propertics in
connection with a release therecf, and/or to obtain the rclease
of Substitute Cash Collateral previously deposited with the
Escrow Agent. To the extent all of the Substitution Credits
earned by substitution of a parcel of Substitute Collateral are
not wused to obtain the release of one or more Mortgaged
Properties and/or Substitute Cash Collateral at the time the
Substitute Ccllateral is substituted, the earned but unused
portion of such Substitution Credits shall remain available for
subsequent similar use and shall continue to be identified with
the Substitute Collateral from whence derived. At such time, if
any, as such unused Substitution Credits are subsequently used to
satisfy all or a portion of any Release Price attributable to a
Mortgaged Property and/or used to release Substitute Cash
Collateral, an amount equal to the Substituticn Credits so used
shall be then added to the Release Price and principal balance of
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the Individual Note applicable to the Substitute Collateral from
whence such Substitution Credits derived. In the event a Release
Price and principal balance of an Individual Note is increased as
a result of such subseguent use of Substituticn Credits,
amendments to the affected Individual Note and Security Documents
shall be executed by Borrower and the Mortgagee Policy of Title
Insurance covering the Substitute Collateral shall, at Borrower's
expense, be endorsed aor increased to reflect such increase in the
Individual Note and certify that the Deed of Trust securing said
Individual Note continues to constitute a first lien to the full
extent o©of the increased Individual Note. Substitution Credits
may only be used or paid for the purposes hereinabove stated and
in no event may Substitution Credits ever be used or paid as
pPayments. of the Indebtedness nor shall Lender ever be obligated
to pay LlLorrower any sums therefor. Borrower shall lose all right
Lo use Substitution Credits attributable to a Substitute Property
during any time when there is an uncured Event of Default under
Paragraph S.72.) of the Note. After any foreclosure of such
Substitute Jolilateral pursuant to the Deed of Trust relating to
such Substitwut: Collateral, all unused Substitution Credits
identified therzw’ith shall be released and cancelled and shall no
longer be availavle for use by Borrower.

(d} The initizl Release Prices attributable to the Improved
Properties are as follows:

Mortgaged Property

Kirkwood Atrium
Falling Creek
Bissonnet

Executive office Plaza
vista Ridge I

7,500,000
500,000
1,800,000
600,000
1,500,000

10,728,000
3,000,000
500,000
2,465,000

North Point
Forest Green
0. B. English
605 Parfet

g
S
$
:
Vvista Ridge II g 1,000,000
s
S
$

3.3 ividu . The principal balance of

the Individual Notes attributable toc the ouostitute Ceollateral
may be increased from time to time pursuant to “he provisions of

Paragraph 3.2(c) herecof.

3.4 Payment of Costsg. It shall be a condition to any
substitution or release of collateral and any apriication of
Substitute cash Collateral or Substitution Credits (hat_ Borrower
pay for all expenses, fees and charges of any nature wrich have
been reasonably paid or incurred by Lender in zZcanection

therewith.

3.5 Wo jeld usjines : At any time- that

Borrower is not in default under Paragraph S5(a) of the Note,
Borrower shall be entitled to partial releases of the Woodfield
Business Park frem the 1liens and security interests of the

Security Documents as follows:

(a) Tracts to be released shall consist of a platted lot or
lots, but not any partial lots.

(b} DBorrower shall not replat or otherwise change lot lines
or configurations without first obtaining the written consent of
Lender thereto, which consent shall not be unreasonably withheld

or delayed.
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(c) Borrower shall do the following: (i) satisfy the
Release Price equal to $3.25 per square foot of area of the
lot(s) released either by application of Improvement Credits in
the manner described in Paragraph 3.2(d) herecf or payment of a
cash amount equal to such Release Price (“Cash Collateral”) to
the Escrow Agent to be held pursuant to the terms of the Escrow
Agreement (unless Borrower elects to pay down the Indebtedness in
which case such amount shall be paid to Lender), and ({ii) pay the
accrued unpaid interest and any other Indebtedness accrued on
such portion of the principal of the Note, represented by such
Release Price, to Lender. Berrower shall pledge the Cash
Collateral as security for the Master Note and Individual Note
relating to the Woodfield Business Park Mortgaged Property.

(dy. Borrower may, subject to the terms of the Collateral
Improvrnent Agreement, use Improvement Credits earned at Improved
Propertiez to obtain a release of a portion of the Woodfield
Business’ Faxk from the Security Decuments. In such event, Lender
and Borrowsr. shall amend the Release Price, the Individual Note
and Security Ococuments encumbering the Improved Property at which
Borrower earnwsl the Improvement Credits as more particularly
provided in the vollateral Improvement Agreement.

{e) The priiicipal balance of the Individual Note attribut-
able to the Woodfield Business Park shall anly be reduced in
either one (or a coukination) of the fellowing methods: (i} any
cash payments from Borrziver received by Lender as a reduction of
a portion of the principal of the Note which is attributable to
the Woodfield Business rock Individual Note, and/or (ii} increase
in the principal balance o¢-an Individual Note attributable tao an
Improved Property through usa 'of Improvement Credits as described
in the Collateral Improvemenc Agreement.

(£} The maximum aggregaie Release Price for the entire
Woodfield Business Park as ot /the effective dJdate herecf is
$13,131,000 .,

Article 4
oY 4 11

e

The term "Event of Default™®, as ‘usr@ in the Security
Documents, shall mean the aoccurrence or hzposning, at any time
and from time to time, of any one or more of to2 events described
in Paragraphs 4.1, 4.2 or 4.3 below, as well as any Event of
Default as defined in any other Security Documant. Periods for
notice and/or opportunity teo cure any occurrence of failure,
refusal, neglect to pay the Indebtedness or brzach of an
Obligaticn by Borrower prior to such occurrence! bocoming an
"Event of Default,” as prescribed in this Loan Agrecusznd: and in
any other Security Document, shall run concurrentiv and not
consecutively from the time of the notice.

4.1 sg: If Borrower shall fail, reiuse or
neglect to pay, in full, (a) any regularly scheduled installment
of principal and/or interest under the Note, {b) the outstanding
balance c¢f the Note upon the maturity thereof, or (¢} any other
portion of the Indebtedness as and when the same shall become due
and payable, whether at the due date therecof stipulated in the
Security Documents, or otherwise. Lender agrees that the first
faur (4) times in any calendar year Borrower fails, refuses or
neglects toc pay, in full the sums described in clauses {a) and/or
{c) of the preceding sentence, shall be an Event of Default only
if and when such failure, refusal or neglect shall remain uncured
for a period of five (5) days after the effective date (as set
forth in Paragraph 6.6 hereof) of written notice thereof from
Lender to Borrower. Any such occurrence of non-payment after the
fourth occurrence in a calendar year shall immediately constitute
an Event of Default.
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4.2 obli jon: If Borrower shall fail, refuse
or neglect to perform and discharge fully and timely any of the
Obligations as and when called for and such failure, refusal or
neglect shall remain uncured for a period of thirty (30) days
after the effective date (as set forth in Paragraph 6.6 hereof)
of written notice thereof from Lender (or the trustee named in
the Deed of Trust) to Borrower; provided, however, that if such
default requires work to be performed, acts to be done or
conditions to be remedied which, by their nature, cannot be
performed, done or remedied, as the case may be, within such
thirty (30) day period, no Event of Default shall be deemed to
have occurred if Borrower commences same within such thirty (30)
day period and thereafter diligently and continucusly prosecutes
the same' to completion within one hundred twenty (120) days after

such nctie.

4.3 Breacpn of Representation or Warranty: If any representation

or warranty made by Borrower or others in, under or pursuant to
the Security . Documents shall be breached or is false or
misleading in . Aany material respect, unless such breach or
misrepresentatior. is also made by Lender to Borrower under the

Contract of Sale.

Article S

REMEDIES
S.1 Notice, Cure and Acceleration:

(a) If an Event of Dcfanit occurs, then Lender shall give
Borrower notice of Lender's intention to declare the then unpaid
principal balance and accrued jntrrest on the Note and any other
accrued but unpaid portion of the Indebtedness to be immediately
due and payable upon the expiration of forty-five (45) days
following such notice, if, durinc such 45-day period Borrower
does not (y) cure the Event cof Derazult by delivering to Lender
written notice designating the Individvrasl Nete(s) with respect to
which such Event of Default applies "in- the manner hereinafter
described, or (z) cure the Event of Defaul* in any ather manner
permitted by the Security Documents. If Bolrower elects te cure
an Event of Default under this Paragraph 5.1 by delivering the
written notice described in clause (y) above; such written notice
shall designate Individual Note(s}) on which Ule ‘accrued, matured
and unpaid interest or other accrued, ma’ar2d and unpaid
Indebtedness (after taking inte account the  crediting or
recrediting of any partial payment to non-desiglhieted Individual
Note(s) as set forth in Paragraph 2.4 above), egua’s or exceeds
the defaulted interest or Indebtedness resulting in tlhe Event of
Default, and such written notice shall consen’. to the
acceleration of the Individual Note(s) so designa’ed. If
Borrower elects to cure an Event of Default under Parag:;aphs 4.2
or 4.3 above (or any oaother Event of Default defined in the
Security Documents which does not involve the payment of the
Indebtedness) by delivering the written notice described in
clause (y) above, such written notice shall designate the
Individual Note(s) secured by the Mortgaged Property(ies)
affected by such Event of Default, and such written notice shall
consent to the acceleration of the Individual Note(s) so
designated. If Borrower fails to do either (y) or (z) prior to
the expiration of such 45-day period, then and only then, Lender,
without further notice, presentment, protest, demand or action of
any nature whatscever (each of which is expressly waived by
Borrower) may declare the unpaid kalance and accrued interest on
the Note and any other accrued but unpaid portion of the
Indebtedness to be immediately due and payable. In such event
Borrower hereby expressly waives notice of such acceleration.
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(b) Upon delivery of the written notice acknowledging the
Event of Default and consenting to acceleration of one or more
Individual Notes in compliance with Paragraph 5.1(a), the
following events shall occur automatically, effective as of the
effective date of such written notice pursuant to Paragraph 6.6

below:

(i) (a) If the Event of Default is under Paragraph 4.1
akove, and (after taking into account the crediting aor
recrediting of the partial payment to non-designated
Individual Note(s) as set forth in Paragraph 2.4 above), the
accrued, matured, unpaid interest or Indebtedness on the
Individual Note(s) designated in Borrower's written notice
is “aqual to or greater than the accrued, matured, unpaid
inverest or Indebtedness in default on the Note:; or (b if
the ‘svent of Default is not under Paragraph 4.1 above, and
the (frdividual Note(s) designated in Borrower's written
notice ” are secured by Deed(s}) of Trust on Mortgaged
Propeity /ies) from which such Event of Default arises; then
in eithex case, such Event of Default on the Note and
Security Occuments (with the exception of the Individual
Note(s), Deed{s) of Trust, Assignment of Rents and other
Security Locum=nts relating to the specific Mortgaged
Property(ies} €frcw which such Event of Default arises, and,
as to the Woodfield Business Park Mortgaged Property, the
Cash Collateral Szcurity Agreement (General Pledge), such
documents herein called the "Separate Security Documents")
shall be deemed cured upon delivery of Borrower's written
notice in compliance with Paragraph 5.1(a):

(ii) The principal amomnt of the Individual Note(s} so
designated and the accrued unpaid interest thereon shall be
applied as a credit against the corresponding amount of
outstanding principal and zczrued unpaid interest of the
Note, effective as of the dat¢ “he written notice is deemed
effective pursuant to Paragrapi 6.6 below and thereafter
each Individual Note designated  zpd the Separate Security
Documents relating thereto shall te- the sole and exclusive
evidence of the indebtedness alilocuted to the subject

Mortgaged Property:

(iii) The Event of Default wunder _the Note shall
thereafter be deemed to be an uncured Everc of Default under
the designated Individual Note(s) and Gepurate Security
Documents relating thereto and not under (the Note and
Security Documents;

(iv) The term "Indebtedness" asgs defined in t-e Security
Documents shall not include the designated /Individual
Note(s) or any charges or indebtedness due in crrnection
with the Mortgaged Property({ies) relating to such desinnated
Individual Note(s): and

{v)] Lender may immediately exercise any and all
remedies under the Individual Note(s) designated in such
written notice, and under the Separate Security Documents
relating <thereto, and Borrower hereby expressly waives
?race, presentment, demand, notice of default, notice of

ntention to accelerate the indebtedness represented by such
Individual ©Note{s) and notice of acceleration of such
indebtedness.

(c) Agceleration: If and only if an Event of Default
occurs and remains uncured at the expiration of the 45-day pericd
described in Paragraph 5.1(a) above, Lender may declare the then
unpaid principal balance and accrued unpaid interest on the Note
and any other accrued and unpaid portion of the Indebtedness to
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be immediately due and payable, without further notice,
presentment, protest, demand or action of any nature whatscever
{each of which hereby is expressly waived by Borrower) whereupon
the same shall become immediately due and payable.

5.2 ' i i : Without notice,
at any time in case of emergency, but otherwise if and only if an
Event of Default coccurs and remains uncured at the expiration of
the 45-day period described in Paragraph 5.1(a) above {and
without further notice to or demand upon Borrower and without
waiving or releasing any other right, remedy or recourse, Lender
may have because of same} Lender may (but shall not be obligated
to) make such payment or perform such act for the account of and
at the expense of Borrower, and shall have the right to enter the
Sites ana“pBuildings for such purpose and to take all such actions
and experd  such sums thereon with respect to the Mortgaged
Properties &2 it may deem necessary or appropriate. Borrower
shall pay o» reimburse Lender and indemnify Lender against any
and all suciy e2xpenses and costs, including without implied
limitation, the  cost and expense of evaluating, monitoring,
administering arQ protecting the Mortgaged Properties, and
creating, perfecting and realizing upon Lender's security
interests in and 1lizns on the Mortgaged Properties, including
without implied limitaxion, all appraisal fees, consulting fees,
filing fees, taxes, blokevage fees and commissions, fees incident
to security interest, lier and other title searches and reports,
escrow fees, attorneys fcosc and expenses, court costs, auctioneer
fees and other expenses .pourred in connection with liguidation
or sale of the Mortgaged Frrperties. If Lender shall elect to
pay any Imposition or othel -sums due with reference to the
Mortgaged Properties, Lender anav-deo so in reliance on any bkill,
statement or assessment P1ocured from the appropriate
Governmental Authority or other issuer thereof without inquiring
intce the accuracy or validity therzecf. Similarly, in making any
payments to protect the security intended to be created by the
Security Documents, Lender shall not ©e hound to inquire inte the
validity of any apparent or threateiicd adverse title, 1lien,
encumbrance, claim or charge before mz'ing an advance for the
purposie of preventing or removing the sam:. Borrower shall pay
Lender for any expenses incurred by Lender, und shall indemnify
Lender against all losses, expenses, damage, ~laims and causes of
action, including reasonable attorney's (tuns, incurred cor
accruing by reason of any acts performed by wLeider pursuant to
the provisions of this Paragraph or by reascn’ of any other
provision in the Security Documents. All sums paid by Lender
pursuant to this Paragraph, and all other sums expendzd by Lender
to which it shall be entitled to be indemnified, shall bear
interest at the lesser of (i) the rate of interest provided in
the Note for past due installments of principal and/or . interest,
or (ii) the maximum nonusurious rate of interest from clme to
time permitted by applicable law, from the date of such payment
or expenditure until repayment thereof. All ot the
aforementioned sums together with the interest thereon shall
constitute additions to the Indebtedness, shall be secured by the
Security Documents and shall be paid by Borrower to lLender upon

demand.

5.3 - usive: If and
only if an Event of Default occurs and remains uncured at the
expiration of the 45-day period described in Paragraph 5.1(a)
above, Lender shall have all rights, remedies and recourses
granted in the Security Documents and available at law or equity
(including specifically those granted by the Uniform Commercial
Code in effect and applicable to the Mortgaged Properties, or any
portion thereof) and same (a) shall be cumulative and concurrent,
(b).may be pursued separately, successively or concurrently
against Borrower, or others obligated under all or any part of
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the Indebtedness, or against the Mortgaged Properties, or against
any one or more of them, at the sole discretion of Lender,
(c) may be exercised as often as occasion therefor shall arise,
it being agreed by Borrower that the exercise or failure ¢to
exercise any of same shall in no event be construed as a waiver
or release thereof or of any other right, remedy or recourse and
{(d) are intended to be, and shall be, nonexclusive. The
foregoing is subject to the provisions of Paragraph 6.15 below.

5.4 Q eral: Lender may release,
regardless of consideration, any part of the Mortgaged Properties
without, as to the remainder, in any way impairing, affecting,
subordinating or releasing the lien or security interests created
in or evidenced by the Security Documents or their stature as a
lien and security interest in and to the Mortgaged Properties.
For paymzn* of the Indebtedness, Lender may resort to any other
security thrrefor held by Lender or any Trustee in such order and
manner as L/niler may elect.

5.5 W e s XHedemption, Notice and Marshalling cof Assets: To
the fullest exten’: permitted by law, Borrower hereby irrevocably
and unconditiona’ly waives and releases (a) all benefit that
might accrue to Borrower by virtue of any present or future law
exempting the Mortgay«<d Properties from attachment, levy or sale
on execution or providing for any appraisement, valuation, stay
of execution, exemption from <civil process, redemption or
extension of time for payment, (b) all notices of any Event of
Default (except as may o= provided for in Paragraph 5.1(a)
hereinabove} or of Lender's n» any Trustee's election to exercise
or actual exercise of any ricit, remedy or recourse provided for
under the Security Deocuments ard, (c) any right to a marshalling
of assets or a sale in inverse ocrder of alienation.

5.6 iscontin o rec = 7 In case Lender shall have
proceeded to invoke any right, remedy or recourse permitted under
the Security Documents and shall thcrrafter elect to discontinue
or abandon same for any reason, Lender shall have the uncualified
right so to do and, in such an event, /Sorrower and Lender shall
be restored to their former positions  with respect to the
Indebtedness, the Obligations, the Security Documents, the
Mortgaged Properties and otherwise, and *oha rights, remedies,
recourses and powers of Lender shall contirwoa_ as if same had
never been invoked.

5.7 Application ef Proceeds: The proceeds of 21y sale of, and

the Rents and other amcunts generated by the hoidinz, leasing,
operation or other use of, a Mortgaged Property shall be applied
by Lender (or the receiver, if one is appointed) as sec. forth in
the Deed of Trust relating to such Mortgaged Property.

Article 6

MISCELLANEQUS

6.1 ] wer's ense: The cost and expense of
performing or complying with any and all of the Obligations shall
be borne sclely by Borrower, and no portien of such cost and
expense shall be, in any way and to any extent, credited against
any installment on or portion of the Indebtedness.

6.2 i ong: Each and all of the Cbligations
shall survive the executicn and delivery of the Security
Documents, and the consummation of the loan called for herein,
and shall continue in  full force and effect until the
Indebtedness shall have been paid in full.
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6.3 : Borrower, upon the regquest of any
Trustee or Lender, will execute, acknowledge, deliver and record
and/or file such further instruments and do such further acts as
may be necessary, desirable or proper to carry out more
effectively the purpcse of the Security Documents and to subject
to the liens and security interests thereof any property intended
by the terns thereof to be covered thereby, including
specifically but without limitation, any renewals, additions,
substitutions, replacements, betterments or appurtenances to the

then Mortgaged Properties.

6.4 iling: Borrower will cause the Security
Documents and all amendments and supplements thereto and
substitvcions therefor to be recorded, filed, re-recorded and
refiled 1p such manner and in such places as Trustee or Lender
shall reusonably request, and will pay all such recording,
filing, re-recording and refiling taxes, fees and other charges,

6.5 No Representatjon by Lender: By accepting or approving
anything requirei to be cobserved, performed or fulfilled or to be
given to Lende”  or any Trustee pursuant to the Security
Documents, inclvu?ing (but not 1limited to) any officer's
certificate, balance 3heet, statement of profit and loss or other
financial statement.’ ‘survey, appraisal or insurance policy,
neither Lender nor any Trustee shall be deemed to have warranted,
congsented to, or afirmed the sufficiency, legality,
effectiveness or legal —-eifect of the same, or of any term,
provision or condition thecr=sof, and such acceptance or approval
thereof shall not be or (courstitute any warranty, consent or
affirmation with respect ther<to by any Trustee or Lender.

6.6 HNotijiceg: All notices or octlier communications required or
permitted to be given pursuant to Chis Loan Agreement shall be in
writing and shall be considered =24 properly given if mailed by
first class United States (or Canacdian] mail, postage prepaid,
registered or certified with retur: receipt requested, or by
delivering same in person or by ‘ Courier to the intended
addressee. Notice sc mailed shall (Le effective upon the
expiration of three (3) business days after its deposit. Notice
given in any other manner shall be effective only if and when
received by the addressee. For purposes cf ‘ic%ice, the addresses
of the parties shall be as follows:

Borrower Lender

Adlarb Real Estate Investment GWL Properties, In:.
Partnership 7400 E. Orchard Road

c/o Mr. John T. Candell Suite 230
Opus Center, Suite 500 Englewcod, Celorado

9900 Bren Rocad East
Minnetonka, Minnesota 55343

with a copy te: with a copy to:

Kasmar Corporation Baker, Brown, Sharman & Parker

8502 East Via de Ventura Suite 3600, 1200 Smith
Suite 101 Houston, Texas 77002

Scottsdale, Arizona 85258 Attn: Mr. David M. Robins
and with a copy to: and with a copy to:

Gallagher & Kennedy, P.A. The Great-West Life Assurance
360 East Coronade Road Company
Phoenix, Arizona 85004 100 Osborne Street North
Attn: Mr. Gregory L. Mast Winnipeg, Manitoba R3C 3AS
CANADA
Attn: Mortgage Department

<2b106006
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Provided, however that either party shall have the right to
change its address for notice hereunder to any other location
within the United States ([or Canada)] by the giving of thirty (30}
days' notice to the other party in the manner set forth

hereinabove.

6.7 HNo Wajver: Any failure by Lender or any Trustee to insist,
or any election by Lender or any Trustee not to insist, upon
strict performance by Borrower of any of the terms, provisions or
conditions of the Security Documents shall not be deemed tc be a
waiver of same or of any other term, provision or condition
thereof and Lender and any Trustee shall have the right at any
time or times thereafter to insist upon strict performance by
Borrower 2f any and all of such terms, provisions and conditions.

6.8 Sugcrssors_and Assigns: All of the terms of the Security
Documents [shall apply to, be bkinding upon and inure to the
benefit of c¢iia» parties thereto, their successors, assigns, heirs

and legal cepresentatives, and all other persons claiming by,
through or unders them.

6.9 verabjlity: The Security Documents are intended to be
performed in accordance with, and only to the extent permitted
by, all applicable (Leaal Reguirements. If any provision of any
of the Security Documents or the application thereof to any
person or circumstancs /shall, for any reason and to any extent,
be invalid or unenfocrceable neither the remainder of the
instrument in which such provision is contained nor the
application of such provision. to other persons or circumstances
nor the gther instruments  referred to hereinabove shall be
affected thereby, but rather shall be enforced to the greatest
extent permitted by law. It i nereby expressly stipulated and
agreed tc be the intent of Borxower and Lender to at all times
comply with the usury laws, and (all other laws relating to the
Security Documents. Reference is Fere made to the provisions of
the Note regarding and 1limiting “cGllection of interest and
compliance with the applicable usury Jaus, which pravisions shall
control over any contrary or conflicting provisions in any other

Security Document.

€.10 a odifij on: Th7z: Security Documents
contain the entire agreements between the part.es relating to the
subject matter hereof and thereof and all rrior agreements
relative therete which are not contained here’si or therein are
terminated. The Security Documents may not be amcended, revised,
waived, discharged, released or terminated orally put only by a
written instrument or instruments executed by the party against
which enforcement of the amendment, revision, waive., Jdischarge,
release or termination is asserted. Any alleged . aendment,
revision, waiver, discharge, release or termination which is not
so documented shall not be effective as to any party.

6,11 Counterparts: This Loan Agreement may be executed in any
number of counterparts, each of which shall be an original but
all of which together shall constitute but cne instrument.

6.12 co : The Security Documents
shall be governed by and construed according to the laws of the
State of Texas; except to the extent (a} of procedural and
substantive matters relating only to the creation, perfection and
forecliosure of liens and security interests and enforcement of
rights and remedies against the Mortgaged Properties, which
matters shall be governed by the laws of the state(s) where the
Mortgaged Properties are located, and (b) that the laws of the
United States of America and any rules, regulations or orders
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issued or promulgated thereunder, to the extent applicable, shall
apply. Borrower and Lender have each been represented by legal
counsel licensed to practice law in the State of Texas. Both
Borrower and Lender are knowledgeable and experienced with
respect to transactions of the type evidenced by the Security
Documents. It is the intent of Borrower and Lender that the
Security Documents be construed fairly without bias for or
prejudice against either party regardless of which party or which
party's counsel may have originated any of such Security

Documents.

6.13 No Partnership: WNothing contained in the Security Documents
is intended to, or shall be construed asg, creating to any extent
and in any manner whatsocever any partnership, jeoint venture or
associatiion between Borrower and Lender, or in any way make
I.ender » _~o=-principal with Borrower with reference to the
Mortgaged (pProperties, and any inferences to ¢the contrary are
hereby expressly negated.

6.14 Headinags: The insertion of Article, Paragraph and
Subparagraph entitlements and the underlining of words or phrases
herein are used fux convenience of reference only and shall in no
way alter, modify or define, or be used in construing, the text
or meaning of such A %icles, Paragraphs, Subparagraphs, words or
phrases.

6.15 Regourse. The prcviesions of Paragraph 8 of the Note place
certain limitations on the recourse which Lender may have against
Borrower upon the occurrence of an Event of Default. These
provide as follows:

{a) Borrower {but not Borrower's shareholders,
directors, officers, par<riors, partners of such
partners, employees or agenti) shall have full personal
liakility to Lender for, and (ouly for, (i) fraudulent
acts of Borrower, (ii) all inswance proceeds and/or
condemnation awards, or other proirneds with respect to
the Mortgaged Properties or any pcriion thereof, which
are received by Borrower and appiied in contravention
of the Security Documents, (iii) all tenant security
deposits relating to the Mortgaged rcrcarerties or any
poertion thereof, (iv) all rents, issver and profits
from the Mortgaged Properties or any pcrtion thereof
that have been paid {or, in the normz) «<ourse of
business would have been paid but for  sorrower’'s
discount or waiver thereof} from and after arn Event of
Default (or, if an event dces not constitute an Event
of Default until notice and opportunity to courz is
given, the date of notice to Borrower of any - such
event) which Event of Default is not subsequeptly
cured, to the extent such rents, issues and profits ara
not used to pay operating expenses, costs 2L
maintenance and repair, leasing expenses or capital
costs of the portion of the Mortgaged Properties from
which such rents, issues and profits arose or sums due
under the Note, and (v) real property taxes to the
extent Borrower has collected all or any portion of
same from tenants in the Mortgaged Properties (whether
characterized as an expense, reimbursement, rent or
ctherwise) and not paid same to the applicable taxing
authority. Borrower agrees that Lender shall not be
required to institute any suit or to exhaust its
remedies against the Mortgaged Properties or any
portion thereof, Borrower or any other person or party
in order to enforce payment of the amounts set forth in
this Paragraph 6.15.
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{b) Except as otherwise set forth in Paragraph 6.15(a)
above; Lender's recourse against Borrower for the
repayment of the principal and interest due under the
Note and all other sums due under the Security
Documents shall be limited to the security for the
payment of the |Note, same being the Mortgaged
Properties described in the Security Documents, and
Borrower shall not otherwise have any personal
liabkility for the payment of any sums or the
performance of any obligations under the Note or the
Security Documents. I+t is expressly understood and
agreed, however, that nothing contained in this
Paragraph 6.15 shall in any manner or way
(i) constitute or be deemed a release of the debt
evadoenced by the Note and by the Security Documents aor
othew/ise affect or impair the enforceability of the
liens, ) mortgages, assignments, rights, and security
intercsis created by the Security Documents or
(ii) prejndice the right of Lender as against Borrower
or any cihWLer person or entity now or hereafter liable
under any guaranty, bond, space lease, policy of
insurance «r other agreement which Berrower or such
other pers-.i or entity may have given Lender for
compliance with _any of +the terms, cavenants or
conditions of ulin Security Documents.

(c)}) Notwithstanding anything to the contrary herein or
in the Security Docanents, none of the sharsholders,
directors, officers, partners, partners of such
partners, employees o7 agents of Borrower shall be
personally liable for ‘cne payment of any sums or the
performance of any obligations under the Note or the

Security Documents.

6.16 Lender Estoppel. Lender shal), within fifteen (15) days of
written request from time to time nzde by Borrower, execute any
and all reasonable estoppel certirfic:ites or other reasonable
certificates, certifying to the best &f its knowledge as to the
then existing status cf the Note and S<ecurity Documents, and as
to any Events of Default hereunder.
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thEXECU'I‘ED effective as o¢of the date hereinabove first set
forth.

BORROWER:

ADLARE REAL ESTATE INVESTMENT
PARTNERSHIP, a Minnesota
general partnership

By: Arbeit & Co., a Minnesota
general partnership, partner

or M i L

Gerald Rauennorst,
partner

LENDER:
GWL PROPERTIES, INC.

By: /2%22;

Name: j GEORGEE-®O0! L EY ]

Title: VICE FRESIDENT, LEGAL

THE STATE OF &%mg §
o, §

COUNTY OF & §

This instrument was acknowledged befure me on theﬁzgﬂ day of
, 1989, by Gerald Rauenhorsl, general partner on
behalf of Arbeit & Co., a Minnesota generil partnership, dgeneral
partner on behalf of Adlarb Real Estate Investment Partnership, a
Minnesota general partnership.

My Commission Expires:

-~

L /

24~
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THE STATE OF _%@gvs
CQUNTY OF 7)7&£g¢ §

This instrument was acknowledged before me on the 2574 Qay
of Ty VY R 1989, by .

Vic e Efsﬁhsgﬁﬁg ggeg,Q of GWL PROPER ES, INC.,’ a Colorado
corporation, on behalf of said corporation.

.t

i _/
il 4 - /[Wgcéz’_/

Notary Public in and for

The State of 2o _onav
o7

My Comr:izuion Expires:

—2Z;é££é§§;LZQL_JﬁEZ£_

THE STATE OF @@/@wg
COUNTY OF

This instrument ras acknowledged before n the .Jf/z day

of \ Y J ' .,—%{,’;L,x_y.,/ .

’ ' ; GWL PROPERTIES, INC., .a Colorado
corporation, ehalf of/said corporation.

Ll T e

Nctary Publlc in and for
The State cof -

-

My Commission Expires:

f;éﬁ” “ﬁf‘f L7 SFG/
Vs

AFTER RECORDING RETURN TO:

Mr. David M. Rcbins

Baker, Brown, Sharman & Parker
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UNOFE|EH.:COPY

- -LEGAL DESCRIPTIQN OF THE REAL PROFERTY

ang s tuased n tne City of Housion, k2r--g

EEiNG a 2.303%28 az-e tra !
Ttomty. Texas ¥mC oyt ¢f tme w5, Ferxinson Survey, AbStraIc ligmnes 273,
al3: Teirg tne same Lrazt Cf lang zesgrided 'n Supstitule T-eustiee’s Is2sg
relz-lec WM ma--rsg Lounty Clerr Fale Humper KS27880, sard 2.5C%8 ac-e t-ico
$f Tanc Devng more paviicularly cescrinec as foliows:

BISINNING 27 & %3 sman teze =22 set tn tne southerly rmigntecfeoway lire
s = 12 {2lss wmmown 25 Kaly Treewsy, @ 275 foot rignleafewmey) ang dEng,
Ssofesziapiign, Scutn BECLETIIC Zast 2 gistence of 291.C5 faer from tne
*rlersetion of tne soulne-ly -ignisCf-way l1ine of [H 10 wiin tne ~es:
tine ¢f sa1~ w. G. Ferkinson Survey,

THINCE witn tre scutheriy rig~t-0f-way ii1ne of [H 10 Scutn E%°13°0C2"  Ies:
2 Crstdaze ¢f LF0.47 Feet 12 & 2% imin oaron roo founce for cornar,

THINZE cecea-ting (t7e soutime-"yv rigmi-cfew2y Jine Of [H 10 Scusn CCPesT0”
mesT & grstanze o 848,32 faer 1z & pornt for corner insice & stx §iC-y
Seriimg gerage;

THINCD Ne=tm BSTI1T'CI" wWesy, 2 grstacie cf LBF.15 feel 0 & E/8 nz- et
5 set fg- fomner,

THINTD hNortm (2187837 fasi /2) nestance cf 568.%% feet 1o trne FQINT OQF
BESIRNING;

CONTAIHING & computes arez ¢f Z.50%5. azres (106,125 square fee:) cf larc,

{Page 1 of 1)
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UNOFFIGIAL COPY

THINCL wiirm ime goutnwesier’y srzotezfamay Ccre 24 Tailiez l-se. l-t e
g=2 sTuineasierly w1ttt gt T_-we > e e’ t--zust a centeal z-z'e =¥
~ s gmmo- . - - - -

SETIITI2Y ar emr costante 4 DL feet iz 4 SSE trem vroh omzz ‘-z fo-
Tzemer

- - - N - - -
HINCE cega-i'rg tne souti-wester'y -~ z=c.c%-way iine at Fallirg l-ear - v
STet ETTILCIIT mest @ zvstarze o (IE AL feet to 2 $/3 vncm trer -z fol-c
fzm zirne-,

a-ee oF [ 1887 pr-eg (80,837 scuere feet! oF Ta-c

(Fage 2 of 2)
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CUNQEEIGHAL - COPY

All of that certain 2.350512 acve (109,123 squere feec) tract of land out of and & zar:
of Law 3, Block &, Amended Pirst Suddiviesn of Westmoreland Parme, an sdditicen L
Yarris Counszy, Texas, acdcordiug te the 2ap of plac theresf recorded in Volumne 3. Page
la 2f the Map Racords of Harris County, Texas. and aiso being out of and & part of
Richmond Park. an addition in Hacris County, Temas, accoceding to the oup or nlar
shereof recorded Lm Volume 3%, Page l1é of che Map Recorde of Harrie Sounty, Texss,
said 2.30312 acre tract of Lend being oore particularly deecribed by metes and touris
ae followe, toewily

Thac? I

BEGINNING st 8 1/2 inch iron rod found st the intesreection of the East rTight-of-way
line of Avenus B, called 50.00 fewt wide Dut occupled S55.00 feet wide, wizh zhe
Southeasterly righc-of.wvay line of Bissonnet {(formerly Richaond Road)., Sased on »
widih of 70.350 fest, for the Norchwen: corner of the harelin descridad tracs

TMENCE Nazth 60 day. 21 min. 27 sec. Kast, slong and with the esid Scutheasterly
right-of-way lifie <f Bieacnnat, at 312.9%4 fest pass a point for the Northwvest cor-er
of the ahove mention~d Richmeond Park, in all a wcoeal distance of 730.43% feet to & L.2
inch iron rod fournd a. ice interescrion with the West cight-of-way line of Larcn Lacte,
based on a wideh of 85./0 feee, for thae Norshwest corner of Larch Lane Addivion, a
subdivision Lin Herrie Cow.ty, Texas, according to thea map or plast chereof recorcded in
Volume 1397, Page 79 of cre Jeed Records of Herris County, Texas, the Northesst cornsr
of cthe said Richmond Park, (a/id the Norctheast cormer of the herein desczided ctsace:

THENCE BSouth QU Qeg. Q0 ain, 20 a2, West, slong and with the common dividing line
Setwsen the said Larch Lane Addizian and the esaid Richmond Pack, st 19C.352 feer Zase &
1/2 inch fzon rod found for the Bovchvest corner of the »aid Larch Lane and e
Morthwest corner of Lot 21, Lagteh Lens additvion, in all & total discance of 3.5.52
feet to & 1/2 inch irom tod found for roe common cormer of the esid Lot 21, Larsh Lane
Addlition, Lor 10, Merrie Lane Place, an aifition in Harris County, Texas accoriing 32
s map or plac theseof recorded in Volume 4. Psge 10 of the Map Records of Hsyrie
County, Texas, the Northeast corner of Lot 3 - Dlock i, Richmond Park snd zhe coae
Easterly Scutheast corner of the herein desccibed trace from which & 3/8 {nch iron -2
found stamped *2.L. Salth 3699° dears Horth L0 deg. S7T min, 38 sec. West 2.88 fae:;

THENCE South 89 deg. 3% min. 13 sec. Weet, aslong «rd with the North line of the sail
Block &, Richmond Park, genacally follawing & chain lunk fence, a wotal distance cf

383,02 feet ta & 1123 inch fzon rod found in the West Ji%ue of the sald Richmend ratx

f2c the Northwest corner of Lot I, Block I, Richmond Pery and an interior corner =f

the herein described tract;

THENCE South Q0 deg. OO0 min, 20 sec¢, Wess, slong snd with tha ~3/d West line of
Richunond Park, generally following a chain link fence, 8 totel Ciszance of 31.30 fae:
z0 4 1/2 inch iron rod found for the Northeast corner of a certiin trece of fand
dascrided as Tract 1 per inscrument filed for record in the Officy of Real Property
urnder Kerols County Clerk’s Pile o, G218516 (Pilm Code NO. L3i0-84.2,30) and the
Ssutheast cornar of the hereis described trace)

{Pagse 1 cf 4}
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THENCE Jouth 61 deg. © in. oyt 4 w ssterly line of

vhe two (2) tzacts of s F 1; L Mug@ :Y: wnder Harrias

County Clerk's Pile Mo ~€2L3%) total atle 21877 Yoot 2o 0 1/2 ineh fran c2z
Ul

ter in cha Hored right-of-way line of Merrle Lane, based on & width of 60.00 fee:, ;

the West corner Of Ethe eaid two (2} tracte of land and an angle commsr of the nerein
described wraces

THENCE South 39 deg. 3% min. 13 sec West, alang end with the esid North right-of.way
line of Merris Lane, a total discance of €4.10 feer to #n *X' found in zomucrete A% it#
intersestion with the adovemanticred fast right-of.vay line of avenue 3 for the
Scuthwast cormer of the herein described tract;

THENCEZ North 00 deg. Q0 min. 46 sec. East, along snd with the said Bast rightecf.way
ilne of Avenue B3, & total distance of 89.3C feer to the PLACEZ OF JEGINNING ani
containing 2.5852 acres of land, SAVE AND ZXCEPT s Q.000) acre trect of Land denzridad

an followe, toewit:

CCMMENCING at & 1/2 inch iram £ed fournd for the northwest corner of ths sbove
desctibed 2.56%2 acre tract (Tracy I} of land)

THIMCE Noreh 60 fZa). 21 min. 27 sec. Zast, along and with the waid scuthesrzerly
righteof-way lins <f Blssonnst, <total distance of 20.84 fest 2 a point for sarner:

THENCE South 2¢ deg. JA min. 33 sec. Rasc, leaving the said scuthesast right-of-wvay
line of 3issconnet, a (0.al discance of 13.00 feer ta & 5/8 inch irom rcd sec for the
Norchwest cornes std PLAN) QF BEGINNING of ihe hevein descrided tract of land;

THENCE North &0 deg. 21 i, 27 eec. East, parallel to snd 15.00 feet scuthessterly
from, messured at & righe cogle. cthe sald gouthease pight-of-way line of Blascanes, a
catal distence of 54.00 feet t2 /i 5/8 (nch iron rod found for am angle poinc ia cne
notth line of the herein descriord trace of lang;

THENCE Scuth 8¢ deg. 38 min. 33 sel. Fagt, & total dietance of 27.%7 feet to a punch
Tars sat in concrevs for the norcheas: orner of the herein descrided tract of lsod;

THENCE South 00 deg., 21 min. 27 eec. West, -3 rotal distance of 352.00 faeet to s %/3
inch lron rod eet far the =08t santatly scutroaet corner of the hasein described trace

of land;

THENCE Norzh 89 deg. 38 ain. 39 sec, West, 8 tocrd dlstance of 40.00 fest o an "X%°
2et in concrete for am {nterior torner of the hetv)a descrided trace of lacd:

THENCE South 00 deg. 23 min., 27 ssc. Wesc, a totsl dirrznee of 20.00 feet to an '%*
found in concrete for the moat sauthesly southieast corner of che heredin described

trace of land,

THENCE North 89 deg. 38 min. 33 sec. Weet, & total distance o0 18.00 feee to s *X°
found im conccete for the mose southesly southweat cormer of <ho hereinm described

tract of land,

THENCE Nocth 00 deg. 2) min., 27 sec. Zast, & total distance of 20.00 test to an “X°*
found in concrete for an interior cocner of the herein described trace o” land:

{Pace 2 cof )
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UNOFFICIAL,CORY

EXHIBIT "A-g"

" "LEGAL DESCRIPTTON OF THE

REAL PROPERTY

Lot A, NORTHCREST ADDITION, an addition
Texas, according to the map or p

+ Page 28, of the Plar Records of Travis County,

Lot i-3, Resubdivision of Lot 1, BYRAM ADDITION, an

n in Travis County, Texas, according to the map or plat
recorded in Book 44, Page 34, of the Plat Records of

County, Texas. ’

in Travis
lat thereof recorded in

Texas.
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UNOFFICIAL GCRNe o )

EXHIBIT "A-5"

LOT 1, THE HILLS OF LOST CREEK, SECTION SIX-B, AN ADDITION IN
TRAVIS COUNTY, TEXAS, ACCORDING TO THE MAP OR PLAT THEREOF
RECORDED IN BOCK 84, PAGES 122B - 122C, OF THE PLAT RECORDS CPF
TRAVIS COUNTY, TEXAS, TOGETHER WITH EASEMENT RIGHTS, RECCRDED 1IN

VOLUME 8459, PAGE 363 AND AMENDED BY VOLUME 93131, PAGE 387, REAL
FROPERTY RECORDS OF TRAVIS COUNTY, TEXAS.

{Page 1 of 1)
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UNOFFIGIAL LGR¥ o 2

EXHIBIT "A-6"

RE PR

LOT 2, THE HILLS OF LOST CREEK, SECTION SIX-A, AN ADDITION IN
TRAVIS COUNTY, TEXAS, ACCORDING TO THE MAFP OR PLAT THEREOF
RECORDED IN BOOK 83, PAGES 201D - 202A, QF THE PLAT RECORDS OF
TRAVIS COUNTY, TEXAS,

SAVE AND EXCEPT THAT PORTION DEDICATED FOR
STREET PURPOSES IN VOLUME B396&, PAGE 59, REAL PROPERTY RECCGRDS OF

TRAVIS COUNTY, TEXAS, TOGETHER WITH EASEMENT RIGHTS, RECORDED IN

VOLUME 8459, PAGE 363 AND AMENDED BY VOLUME 9313, PAGE 387, REAL
PROPERTY RECORDS QF TRAVIS CCUNTY, TEXAS.

(Page 1 cf 1)
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UNOFEIG 1AL GORY

LEGAL DESCRIPTICN OF THE REAL PROPERTY

Trace I

deing LOT 1 in Nlock M, Cilty Dlock 8416 af the Tirst Bection Morthpoint Businers
Campue, an Additien to ths ity of Dellsase, Temas, acoordiag to the plat thereof,
cecorded in Volume 76169 at Page 0341 of the Desd Records of Dallas County, Texasrs,
and deing more particulaczly desccibed as follows:

Beginning st the Lacerssceion of the Southeast 1ine of Oreenville Avenus (s 120' foot
R.Q.W.}, with the Maortheast lins of Lynden 3. Johnsos Fresway (Interstate Highway No.
€33). said polne aleo deing the Soutiwest corner of sald Lot 1, & conceete Kighway
Monument for cosmer)

thence torch 21 degresee, 10 minutass, 10 ceconds Esst, with ths sald Southesset line of
Geesnville Avenus same being the Wesserly line of said Lot ), o discance of 249,99
feec, an iron stsks for cormer)

thence North 7 aernsess; 3¢ minutes, 30 seconds West, & dietance of 30.G0 Zees, an
iorn etake for zalwsyy

Thence Morsh 32 degrcer. 20 minutes. 30 saconds Baet, with the eaid Southeasr line of
Greenville Avenue, & €{s"snge of 35.01 feet 0 the Jouthwest corner of Lot # in dioek
/8418 of the Third Bectlor Nerthpoiat Busifese Campue, sn Addition to the ity of
Dallas, Texas, sccording 1o/ t™e plat recorded in VYoluma 78060 at Page 1028 of the
Deed Recorde of Dalias Ceuaty, %exas, an iren stake for cocner;

Thence fauth 8?7 deqreas, 39 ainutes. I0 seconds Rast, with the Common line of #aid
Lote 1 and Lat 4, a distance of 330.00 fees, an iron etake Cor cormnag

Thence Bouth 89 degrees, 33 minuces Jo¢%, passing the Southeast corner of said Lot &
et & distance of $3.93 feex, concinuinl 4 cotal dissanse of 99,11 feet, an iron etaks
for cornar;

Thence South GO degrees, 0 miautes Weet, with che Basterly line of said Lot i, &
discance of 146.90 feer, sn Lren svake for cozael:

Thence South 80 Ssgreed, 58 minutes Bast, with the Noetherly line of said Lot 3, &
disvence of 153.38 feet to & peint Ln the West line ut Lot 2 &n Block M/Dall of :the
Sscond Secrion Northpeine Business Campur, an Addicie s to the City of Dellas, Texas,
sccording to the plat recorded in Volume 77132 at Pege 0531 of the Deed Records of
Pallas Councy, Temae, an Lrem scake for cotmery

Thence South 00 degreqe, 02 minutes Wert, with the Cosmon linz o2 sald Lote L and 2,
s diocance of 3219.00 feetr, an izom etake for corner)

Thence Mocth 49 degreor, 38 minutes West, with the South ltine of caid Lot i, o

distance of 239.00 foou v & point in the said Northsast lins of Lyrdon 8. Johnson
Preewey (Interoetace Mighway Ne. 8$33), sn irom stake f£or coOCAes)

{Page Y of 6)

o
==
S
S
Ta
"D
)
[




Thernce Morth o8 degreed, ' s /Nedt, 3 Horthwae: Line of
Lyndon . Johneon Pre [ sjo ) mva $ fedne;
Thence Morik 31 degress, 13 minuled West, ceatiruing with the said Norctheas: line of

Lyndon B. Johneon Freewany, & distance of 208,17 feet to the PLACE OF EDOINNING and
CONTAINING 231,321 esquare fgoet of land.

TRAQT 12:

Being Lot I in Block M, Clty Block 3414, of Second Dection Northpoint Businers
Campus, an Adsltion to the Qity of Dalies, Texas, acserding to the plet thareot
recopded in Volume 77132 et Page 3511 of the Desd Necorde of Sallar County, Texar,
and bdeing more parsioulacly desceived as folliows

Beginning ac the lateveection of ths Southwest line of Ambertoa Pearkway (an 80 foot
R.0.¥.) with the West line of Block A/esisS, Chlmney HLll Fizet Instsiident, an
Addition to che Civy of Dalles, Texas, an {ven astake for cornes;

Thence Fouth 00 degrfets, Of minutes West, with the Zast 1ine of said Lot 3. same
being the Weet lime of Chimney HLll Firet Installmant, & dlsvance of 437,37 feet, on
iron stake for cLaner:

Thence North 89 drgraee. 24 minutes Wess, with the Bouth line of seid Lot 2, a
distance of &79,02 fra: to the OGouthesst corner of Lot 1 4in Block M/S4lé of the Fize:
Bectlon, Northpaine Ydasiness Campun, an Addision to twhe City of Dallass, Tense,
according to cthe plat retacded fa Volume 76143 st Fage 0563 of cthe Deed Rezorde of
Dallas Courcy, Texae, an < n stake for corner)

Thence Nerth 20 degrees, 03 minutes Zast, with the Commen lins of Lece ) and 2
pessing the Northeaet carner o€ 1+44 Lot L et & disvance of 339.00 Rest, continuing o
total discance of 330.0C feet to the Soush Line of the Third Beccion Northpoint
Jusiness Campus, sn Addition to th’ City of Dullss, Temas, sccording o the plat
recorded 4n Volume 78040 at Page 10%9. of the Desd Records of Dallas County, Texas, sn
lran sceke for cosmner)

Thence Scuth 38 degreee, 30 minutes Reet, with the Common line of said Lot 2 ané :he
Bouch line of the Third feevion Noruhpoiny Paisinsss Campus, & dietance of 125.00
feat, an iron stake for corners

Thenge South Q0 degrees, 02 mianutes West, with 84i7 Common line 8 discance of +Q.3C
fest, an iron etake for corasy)

Thence Gouth 89 degrees, 38 minutes Baet, with sald Cr2eon Line a dietance of 93,63
feos, an iron szeke for cornery

Thence Morch 00 degrees, 02 minutes Basl, with said Sommon ‘ine ¢ distance of 99.33
foex, an iron svake fer ceraer;

Thence Worth 30 degrees, 18 minutes, 30 eeconde West, with said Cecwon line o
distance of 120.00 feet, a8 Lirom ttake for cormer)

Thence Nescth 30 degrees, 43 minutes, 30 peconds Baet, with ssid Commor line of ssid
Lot 3 and the Third Baction Nopchpoint Dusinese Campua, & distance of 57%.00 fees 25
sn angle point, an irom etake for corner;
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Thence Worsh €8 dc.uoUSNOFEthuLAiLmDG@ E‘yﬂ end 3, &

discance of 71.33 feer t0 & point 4n the Bouthvesy line of Amderton Parikway. an {ron
stakn for cormerg

thence Sauth 1L degress, 30 minutes Baer, with the Southwest line of said Ambsrisn
Packwsy & diotance of 7.36 feer ta the Leginning of & curve toé the left having o
centrsl angle of 4% degress, $¢ minutees, & rediue of 310.49 feet, an iTon stake for

17 ¢.17 4

thance fouthessterly with eafd curve to the left an Are dietance of 339.21 feetr to
the end of eaid cutve and the beglaning of & curve o the left having s central angle
of 03 degrevs, 30 minuces, 47 seconde, & radiun of 370,93 feet, an iron stake for

CEIner!

Thence BSoutheastarly with the said Southwesr line of Amberton Parikwsy same being with
said cuzve to the left, an Arc Clevance of 19.03 feaet to the FLACE OF DBIINNING and
CONTAINING 127,361 squarze feot of land.

TRAQT ITI

Being Lot 3 in Sloox M, Gicy Block Seld, Third Bection Nerthpeint Business Campus. an
Addlcion to the Lty of Dellae, Texar, according to the plat recorded ({n Yaolune 78067
st Page 1029 of che Tecd Records of Dallas County, Texas and being more pasticularly
doscribed ae follows,

Beginning st & point L tae Nouthwset line of Anberton Parkway (an 89 footr R.0.W, )
rsid poine baing the Commol A~ruharly corner of Lote 3 and 4, an irzom atake for
11-14.1 } 5]

™ance Souchessterly with the Feed Pauthwest line of Amberton Parkway, sase being
with & Surve o the Pight having & centrel sngle of 32 degroes, 34 minutes, 3¢
seconde, & vadiue of 610.90 feex, tingvnt dearing fouth 54 degeess, 04 minutes, Vo
seconde Bset, an Arc discance of 348.%5 Jset to the end of satd cuzve, an {ran siske
for coruer;

Thence douth 31 degreee,. 20 minutes Bast, wil™ :hy said Southwest line of Amderton
Parkvey, & discance ¢f 53.43 feot 10 the most Ssunerly corner of ssdd Lot 3, an Lron
ttake f0F cornen

Thence South 48 degress, 30 minutes Weet, with the S.wsen line of the Northwest line
9f Lot 2 4in Block M/0e16 of cde Second Secticn Northocint Dusimess Campus, en
Addition to the Ciny of Dallas, Temae, according to che 7ia} recorded in Volume 77132
at Page 0031 of the Desnd Recerds of Dallas County, Texas, 8748 bDeing the Bouthsact
Line of esid Lot 3, » discance of 71.33 fest 310 au engls pPulav, 4s iron stake for
sorner;

Thence Sauth 39 degreee, &3 minutas, 10 seconds West, with the Uouihesss Lins of sajd
Lot 3. paseing s Westerly corner of Lot 3 At & dietanca of 175.50 Jest. coencinuing »
total distance of 227.18 faer, an iron sveke for cornery
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Thence North 44 degrees, 50 alnutes Veet, with the Jouthwest line of sald Lot 3, o
distance of 274.0% feex, an iren svake for corner)

Thence North 43 degress, 01 minuses Eaex; a distance of 80.00 feec, an itvon stakne for
soraeti

Thence Nor:h &4 degreqas, 38 minuted West, & dietence of 31.33 feet to the Common line
of Lote 3 snd & of seld Addition, av Lron stake for corner;

Thence North 22 degreas, iF minutes Bast, with said Sommon line, & dleteancs of 18.04
fsst 1o an engle polat, an iLzom etabe for cormer)

Thence Nocch €7 degtees, 4l minutes West, with #aid Cowmon line, a dietance ¢f 14,02
f£e0%, 48 izon ssehe for caruer)

Thence Narth 22 Z0gcees, 19 minutes Bast, with the said Commen line of Lote 3 and s,
a dietance of £/,%) feak, sa icom stake forv zornest

Thance Morch 43 deqrros, U1 minutes Baet, contivulng with veid Sommon line a distence
of 204.16 fewt to thr PLACE OF BOGIXHING and CONTAINING 130,568 wquare feet of lend.

TRAST IV

Being Lot ¢, Block M, City elock §4l4, Third dection Nerthpeint Businmes Campur, an
Addlicion to the Sivy of Dallal, Trxas, sccording to the piet tharsof recorded in
voluss 7¢060, at Page 1339, of viaw Deed Recorde of Dallss County, Texar, and beinj
more particularly cescribed ar foliowm:

Seginning &t she intersectisn of the Suutheaet Line of QJreenvilie Avenue (a 309 fooo
R.T.W.), WALH the Soutdweet 1ine of AR .'on Parkwey (an 80 foor R.S.W.), an iron
stake for ceroer)

Thence Jouth $7 degroees, 41 ainutes Bast, a.onp the suid Southwest line of Ambercan
Parkway, a dietancs of 385,14 feet to the baglapving of & curve ta the right having s
central angle of 13 degrees, 3¢ minutes, 2?7 seccads, & radiud of $10.00 fee, sn i::n
stake far cornar;

Thence Southsasverly with the said Douthwert line of iziverton Parkwey, same beir,
With #4id curve o the Tight, 4o are disvance of 144.07 Zext, to the end of raid
curve, an iron stashe fer corner;

Thence #outh 43 degrees, 03 alnusse West, leaviag the said Souchewss line of Ambarion
Parxway and proceeding with the cermet lica of Lot & and Lot 3 ‘i Block M/8sls of
vaid Addision, a dietande of 104.18 feet o an engle point, wa L20n stake for corner)

Thence Soush 212 degruee, 1f minutes West, with saiZ cosmeon lins of Lave s and L&t o,
s dirvance of 07.36 feet, an irom etake for coruep

{Page 4 of 6)

22610006




Calites e LA UG RELGIM T G » e et

rhenchd BeLch 22 dagreen, 18 minuter Weer, wich the Bouthesst line of seid Lot &,
discarze of 3176.40 foe% 0 & point ‘m the Fogshesst line of Lov L 4n Bloch M/Bels, an

ise¢u dtake for Sormery

Thonoe Horth IV degrees, I winuzes Weit w_oth the Common 1ine of Lote ! and Lot 4, »
diszance of 33.93 feat to an angle Poini, < iron escake for cormeri

Thence MHocth 67 degtees, 3% wminuies, Mo scconde Wear, with the Common iine of Lot )
and Lot &, & distance of 310.0C feer to & poine Lo the eald Southeast Line of

Gresnvilie Avenues, &n Lrom steae €rg cocnse)

Thence North 223 Segrees, 20 ainucee, 30 seconds Base, with the said Scuthesst line of
Sresnvillie Avenus, & distance ¢ 300.00 feet L9 the FLACE OF DIOINNING end CONTAINING

219,290 square feetr of land.

Togevher with the wights £7 the owner of Tracts I « IV describad above in and zo thet
cectalin Declaravion of Breewent ruaning with the land, dased Decembder 21. 1977, by
Yantapge Propertire, Iar. recorded in Velums 77148, Page 1301, Deed Recorde, Dallas
Sounty, Texae, ae ir ~{fects the following deacrided parcel:

TRAGT W1

Joing & tract o' land eitveted im Block M, City Block #4185, being the Common Sreen f1
of the Thired Feceion Nerthpe.nt Budinese Sampud, oh AddALtLion to the Clty of Dellss,
Texae, a8¢or ing the plat ricorded in Yoluma 74080 st Pags 3029 of the Deed Records
¢f Dallass CTounty, Texas, and being mors pasticularly deecrided as followe:

Reginnir, at the masy Southarly cornar of the Common line of Loty 3 and & in Blochk
M/3616 2f sald ASdition, same Delag th) moet Northerly soener of ssid Cosmon Green
fl, s ivon svake for cermes

TPance fouth A4 degrees, 3D minutes Basu. vith the Northesst line of »aid Common
“¢een f1, same being the Southwest line of eaid Lot 3, » diocance of 352.59 feet, an
izons ectahe for commer

Thence Bouth 43 degress, 01 minutes Weat, with .4 Comman line s distance cof ¢0.00
foat, an Aton steke for cornery

Thenge South 44 degress, 38 minutes Bast, with said Carnon line & dletence of 274.902
fese, an ircn stahe for sermer;

Theads Horth 39 degreen, ¢3 minutes., 315 secands Bevx, with ¢7id Common line, a
distance of 33.16¢ feet, to the Bouthwest 1ine of Lot 2, Blech M/8e16, of the Becond
Becticn Northpoint Businees Campus, an Addition to the City o2 Goilas, Texas,
sccording to the plat theseof zaceorded in Volume 77131 at Fags %532 of the Desd
Recorde of Dalise County, Texas, on iron stake £or cornes;

Thence South 30 degrees. 14 sinutes, 30 seconde Bast, with said Commcn Line of the
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Commcn Graen #1, and ths Southwest line of Lot 2, & disvance of 120.00 feet, an jfzon
stake for corner?

Thence South 40 degress, 02 minutes West, with said Common 14ne, o distance of #5.)9
feet, an iron etehe for cornen

Thencs North 08 degreas, 58 minutes VWest, with reid Cormon line, a disctance of 93,43
fssv, o Lron SSRRe for cormer)

Thance Norsh 00 degrees, 01 minutes Bast, with 1818 Common line, 8 distance of 40.20
foet, an Lron stuhe for sermenmy

Thence Noceh $% degreer, 30 Minuter Weaay, with ssid Common iline of Lot 2 and the
Comman Green #3, & discance of 130.00 feev. an Lcon etaks for corners

Thence Sauth G0 degrees, 02 minutes Yeet, » dietence of 21.00 foet o the mcet
Basterly Nervrausss corner of Lot 3, Block M/Pai0 of the Firat Ssvtion Nerthpolnt
Jusirery Campue. sn Addizion to the City of Dallae,. Texas, socording to the plat
thareaf recordsd in Volume 76163 &% Fege U362 Of the CJeed Records <f Dallas County,
Texas, an ifron (v .be for corner;

Thence Noeth &# degiace, 53 minutes Veat, with the North line of sald Lot L, »
dlecsnce 0f 133.30 fesc, an iron #take for cormery

Thence Moreha 00 degrees, 02 sianutae Bast, with the Bast iine of sald Lot 3}, 2
discance of 1¢9.30 fooc, &K 4270 sseke foF coTnecy

Thence Nogih 9% degroes, 50 alnite) West, » diovance of 43.18 feey, to the Boutheast
oorner of tale Let 4, ad izen oviks for corner;

Thence North 23 degreer, 1P Aalautes B2s3, with the Southesst line of essd Lov ¢, &
d:o;nnco of 238.83 feet to the FLACE U1 ABOINNING and CONTAININD 74,180 squase feet
of land,
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Beirg a tract of land gituated in the J.D. Hamileton Survey, Abstract No. 847 and also
being part of Lot S, Block No. 8411 of the Forest Gresen Bdusiness Park Addition, an
eddition to the City of Dallas, Texas, ae recorded in Volume 81162, Page 1422, Deed
Rscords, Dalles County, Texas, and being sors particularly described as follows:

Trac: I

Commencing at the lntarssaceion of the Easterly right-of-way line cof Gresnville avenue
{a 100' R.Q.W.), and che Northerly right-of-way lins of Porest lLane (a 120’ R.GC.W.};

Thence North 17 degress 0F minutes 00 seconds East along the Rasterly right-of-way
line of said Gresnville Avenue, & distances of 517.47 feet to the beginning of a curve
to the right having & ceantral angle of 00 degrees 23 minutes 11 seconds, s radius of
5679.57 fesr, & tangent langth of 1¢.16 fest, and & chord bearing of North 17 degrees
¢3 minuces 28 secands Ease;

Thance continuing along the Easterly right<of-way line of said Greenville Avenue on
said curve, sa arc length af 38.31 feet to an iron rod found for cornar, said iron rod
also being sitwrted in the Westerly line of aforamsntioned Lot 3 and being the Point
of Beginning, ~a‘4 iron rod sleo being situated in & curve to the righe having a
central angle ol 7 degrees 2 ainutes A7 ssconds, & radius of 35879.57 fest, a tangent
length of 114.88 Jert, and chord besring of MNorth 18 degrees 1% minutes &4 sacends

Sast;

Thence continuing slong .bhe Eastezly right.of-wvay line of safd Greenville Avenue and
along the Westerly lins of sgid Lot 5 on said curve, an arc length of 233.48 fest o
an irom rod found for cornir. .cald iron rod also being eituated at the Northwest
corner of eaid Lot &

Thence East, departing the Eastor); right-of-way line of eaid Gresaville Avenue and
alaong the Northerly line of said (+¢c. 9, a distance of 303.359 feat to an iron rod found
for corner, sald iron rod also being s'cuated at the NMorthasst corner of said Lot §;

Thence South 00 degreas 13 minutes OO0 marouis Bast, along the Basterly lins of said
Lot 5, a distance of 244.10 feat t0 an icon rod found for cormer)

Thence West a distance of 307.38 fest to a ¢ found for cornsr;

Thence North 72 degrees 27 minutes 49 seconds Weel a distance of 75,82 feet ta the
Point of Begioning and containing 132,407 equarse £2z2 or 3.03906 acre of land, more or
laese.

Tract Il

A tract of land situated in the J.D. Hamilton Burwey, Absirr~t No. 647 and aleo being
part of Lot 3, Block No. 8411, Grasa Foresest Square, an additior to the City of Dalias,
Texas, & recorded in Volume 81141, Page 1422, Deed Racords ol Dallas County, Texas,
said tract being mors particularly described as followws

CAOMMENCING at the intacvsection of the Zast L.O0.W. line of Qreenvills .vanue (100°
R.0.W.) wich tha North R.0.W, line of Poreat Lane (120" R.0.W.},

(Page 1 of 2)
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- THENCE N 17°09'00" B along the aforsmentioned Rast R.Q.W. line of Gresnville Avanus a
distance of 417.67 feet to the beginning of & curve to the right baving central angle
of 0923'11", a radius of 3679.57 fest and a tangent length of 19.1¢ feetr:

THENCE along #8id cuzve and the east R.O0.W. line of said Greenville Avenue an arc
length of 38.31 fest to a paolnt

THENGE 8 72°27'49" K daparting the vast R, 0.W. lins of said Greenville Avenua s
discance of 43.05 fest ta the POINT OF BEGINNING,

TMENCE S 72%27'49" K a distance of 26.57 feet to & point for corner;
THENCE Eaat & distance of 482.37 feet to a point for cornarg
THENCE Scuth a distance of 25.0 fest to a point for corner)

THENCE West a distance of 440.17 fest to & point for corner and the beginning of a
sugve to ths.cighe;

TRENCE along valld curve having & central angle of 4%* Q&' 41, & radius of 75.00 fear,
and an arce lengt’s Df 59.08 feer to s point for cornery

THENCE ¥ 52°&7°41" W a distance of 13.08 feet to the POINT OF BESINNING and containing
12,033 squars feer Or 0.276 scres of land, more or less,
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LEGAL DESCRIDTION OF T4z 2TAS PROPESRTY

3zING a tract of land situated in the Elisha rFike SaTvey,
strict No. 478 in Dallas Coun:y, Texas and aiso be-ng wne $.32.
3.:sh Addition, reccrcded in Vclume 82034, Page 391L, a revisiznh
part of Block "C" of Beltwoed 3usiness Parxk, Seccné I -

NS

Insztall

» an addizion ro zne Cizy =f Tarmers Brancs as recorsded :n
-me 72054, Page 05135 of =zhe Deed Records cf Dallas Ccounsw,
*as and being more particuilarly described as follows:

AT
@ Odu
2]

-
L3 B

SBEGINNING at an i:on pipe £found  £3r ccorner  at tns
intersection of the west .Line of Gillis Road {(a 60 fsoct rigno-zi-
way) with the norzh line of Beltwood Parkway South (a 50 Ffzc:=
rishz-cf-way);

THEXCE Norech 87° 30' Q00" Wesz, 250.31 fee: alcng =-rne said

n line of Beltwoed Parkway Sourh t2 an iron pia sesm S=r

er:;
THENCE dnrth ©° 24' 00" West, 505.27 feet = an izon pin
fzund far eoinnr;
THENCE East, 250.00 feex ®2 an iron pin fsund for czrrer zn
trhe said west l;‘e of Gillis Rcad;
TEENCE South((C® 24’ 00" Zasz, 516.19 feet along the said wes:
ne £ Gillis Roald to the Point of Beginning and czntaining 2.93.
es (127,679 square feetr) cf land,
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LEGAL DESCRIPTION OF THE REAL PROQPERTY

A PORTION OF THE EAST HALF OF THE SOUTHWEST QUARTER OF
TOWNSHIP 4 SOUTH,

SECTION 4
RANGE 69 WEST, OF THE SIXTH PRINCIPAL MERIDIAN
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS

-
H

LOTS 1, 3, AND 4, PARK WEST FILING NO. 1, JEFFERSON COUNTY,
COLCRADO, RECEPTION NO. 556023,

{Fage 1 of 1)
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LEGAL DESCRIPTICN OF THE REAL PROPERTY

PARCEL 1:

THAT PART OF THE SQUTH WEST 1/4 OF THE NORTH WEST 1/4 OF SECTION 11,
TOWNSHIP 41 NOBTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING EAST QF THE EAST LINE OF BASSWOOD ROAD, DEDt!CATED PER OJOCUMENT
NUMBER 26501313 AND SOUTHERLY OF THE SQUTH LINE OF COMMERCE DRIVE,
DCEDICATED PER DOCUMENT NUMBER 87517101, IN COOK COUNTY, 1LLINCIS.

PARCEL 2:

THAT P&ART OF THE SOUTH EAST 1/4 OF THE NORTH WEST 1/4 OF SECTICON U1,
TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN,

LY ING/EAST OF THE EAST LINE OF BASSWOOD ROAD, DED!CATED PER DOCUMENT
NUMBZQ 268501313, EXCERPTING THEREFROM THAT PART THEREOF CONVEYED AY
FRANK C WILEY AND WIFE TQO THE I1LLINOIS STATE TOLL HIGHWAY COMMISSION
BY WARAR/ZNTY DEED DATED APRIL 19, 1957, RECORDED aAPRIL 28, 1957 aS
DOCUMENT-MCMBER 16888315, aLS0 EXCEPTING THAT PART THERECF CONVEYED 3Y
FAANK C. /WVLEY AND WIFE TO THE NORTHERN I1LLINGCIS GAS COMPANY BY
WARRANTY DEET DATED NOVEMBER &, 1958, RECORDED NOVEMBER 12, 1958 AS
DOCUMENT NUMBcE? 17375024, ALSO EXCEPTING THAT PART THEREQOF CONVEYED 3y
FRANK C, WILEY AND WIFE TO THE VILLAGE OF SCHAUMBURG BY QUIT CLATM
DEED DATED SERTEMBER 23, 1970 RECORDED DECEMBER 30, 13970 AS DOCUMENT
NUMBER 21351431, 4L30 EXCEPTING THAT PART DESCAIBED AS:

BEGINNING AT THE INTERQUCTION OF THE SOUTHERLY L!NE OF THE RIGHT CF
WAY OWNED BY THE NORTHERN I1LLINO!S GAS COMPANY AS AECORDED BY waRRANTY
DEED DATED NOVEMBER &, (938 AND RECQORCED NOVEMBER 12, 1968 AS DOCUMENT
NUMBER 17375024, AND THE-FAST LINE OF THE NORTH WEST 1/4 OF SECTION
17, TOWNSHIP 41 NORTH, RAMCE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN;
THENCE SOUTH 00 DEGREES, Cf M!NUTES, 16 SECONDS WEST ALONG SAID ZaST
LINE OF SA1D NORTH WEST 1/4, 240,88 FEET TO A POINT; THENCE WEST sLCNG
A LINE PARALLEL WITH THE NORTK _LINE OF THE SOUTH 1/2 QF SAID NORTH
WEST 1s/4, 40.08 FEET TO A POINT; THENCE NORTH ALONG A LINE PARALLEL
WITH THE PREVIQUSLY SAID EAST Llwe OF THE PREVIOUSLY SAID NORTH WEST
/4, 155.00 FEET TO A POQINT; THENCE MORTH 56 DEGREES, 05 MINUTES, 328
SECONDS WEST ALONG A LINE, 60.00 FEcT 7O A POINT; THENCE NORTH &8
DEGREES, 04 MINUTES, 07 SECONDS WEST 4LONG A LINE, 150.19 FEET TO 4
POINT; THENCE NORTH ALONG A LINE PARALUc| WITH THE PREVIQUSLY SAiD
EAST LINE OF SAID NORATH WEST 1/4, §7.5 FE:ZT \TQO A POINT WHICH LIES ON
SAID SQUTHERLY RIGHT OF waY LINE OF THE NOATMEAN !LLINCIS GAS COMPANY;
THENCE SOUTH 81 DEGREES, 03 MINUTES, 12 SECUNDS EAST ALONG SA'D
SOUTHERLY RIGHT OF WAY LINE OF NORTHERN ILLINU/S GAS COMPANY, 242 .88
FEET TO THE PLACE OF BEGINNING,) IN COOK COUNTY  LLLINOIS.

PARCEL 3: THE
LOTS 103, 104, 105 AND 106 |N WOODFIELD BUSINESS CENTER TWO-EAST,
PHASE |, BEING A SUBDIVISION OF PART OF THE NORTH WEST. 1/ OF SECTION

11, TOWNSHIP 41 NORTH, BANGE 10, EAST OF THE THIRD PRINC'PAL MERID!AN,
fN COOK COUNTY, ILLINOIS.

("il’aqe 1 of 3)
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PARCEL 4.

LOTS 84, 75, 76, 77 AND 79 IN WOODFIELD BUSINESS CENTER TWO-w

BEING A SUBDIVISION OF PART OF THE NORTH EAST 1/4 OF SECT?DNE?g'
TOWNSHIP 41 NORTH, RANGE 10, EAST QF THE THIRD PRINCIPAL MERIDIAN
Tff?ﬁgfg FEBRUARY 9, 1983 AS DOCUMENT 25501312, IN COOK COUNTY .

PARCEL 5:
LOT 74 IN WOODFIELD BUSINESS CENTER TWO-WEST BEI!NG A SUBDIVISION OF

PART QF THE NORTH EAST 1/4 OF SECTION 10, TOWNSHIP 41 NORTH, RANGE 10,

EAST OF THE THIRD PRINCIPAL MERIDIAN RECORDED FEBRUARY 9, 1983 AS
DOCUMeNT NUMBER 285501312 EXCEPT THAT PaART DESCRIBED AS:

BEGINNINZ AT THE SOUTH WEST CORNER OF SAID LOT 74; THENCE NORTH 00
DEGREES, C» MINUTES, 41 SECONDS EAST ALONG THE WEST LINE OF SAID LOT
74 A DISTANLE OF 240.00 FEET TO A CORNER QF SAID LQT 74; THENCE NORTH

86 DEGREES, (17 MINUTES, 15 SECONDS EAST ALONG A NORTHERLY LINE OF SAID

LOT 74 a4 DISTANCE OF 47 .00 FEET TO A CORBNER OF LOT 74; THENCE
CONTINUING NORTH 86 DEGREES, 17 MINUTES, 15 SECONDS EAST 530.15 FEET
TQ a4 POINT ON Tz SOUTHEASTERLY LINE OF SAID LOT 74; THENCE
SOUTHWESTERLY ALONG SAID SOUTHEASTERLY LINE OF SalD LQT 74, SAID LINE
BEING ALSO THE NORTHZSLY LINE OF COMMEACE ORIVE, DEDICATED PER
ODOCUMENT NUMBER 28501312, SAID LINE BEING A CURYE, CONCAVE TO THE
SOUTH EAST HAVING A RiDIUS OF 578.67 FEET, AN ARC DISTANCE QF 370.47
FEET TO THE SOUTH EAST “CUANER OF SAID LOT 74, THE CHORD OF S4!0 ARC
HAVING A LENGTH OF 363.80 FFET AND BEARING OF SOUTH 40 DEGREES, 18
MINUTES, 50 SECONDS WEST; 'TMENCE NORTH 8Q DEGREES, 58 MINUTES., 13
SECONDS WEST ALONG THE SOUTHZHLY LINE OF SAID LOT 74 A DISTANCE OF
340.85 FEET TO THE PLACE OF J3ECTMNING, IN COOK COUNTY, (LLINQIS,

PARCEL B:

LOT 2 N GOLFWOOD SQUARE, BEING a4 RLSUBDIVISION OF LOT 7 IN WOQDFIELD
BUSINESS CENTER, BEING A SUBDIVIS!QN F. PART QF THE SOUTH WEST 1/4 OF
SECTION 11, TOWNSHIP 41 NORTH, RANGE *0, EAST OF THE THIRD PRINCIPAL
MERID(AN, ACCORDING TO THE PLAT THEREQOF “<RECORDED NOVEMBER 9, 1379, a5
DOCUMENT 25234483; AND LOT 49 IN WOODF |ELIL BUSINESS CENTER UNIT 17,
BEING A RESUBDIVISION CF PART COF LOT 8, | WCODFIELD BUSINESS CENTER
AND OF LOT 3 IN WOODFIELD BUSINESS CENTER, LU&iT 2 IN THE SOUTH WEST
1/4 QF SECTION 11, TOWNSHIP 41 NORTH, RANGE 1L,  EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEFECF RECORDED JuLy 20,
1988 AS DOCUMENT 88318812, IN COOK COUNTY, 1LLINQIS,
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PARCEL 7:
LOTS 4 AND 5 IN WOODFIELD BUSINESS CENTER, BEING A SUBDIVISION OF RART
QOF THE SOUTH WEST 1/4 OF SECTION 11, TOWNSH!P 41 NORTH, RANGE 10, EAST

QF THE TH!RD PRINCIPAL MERIDIAN, RECORDED NOVEMBER 3, 1973 AS OOCUMENT
NUMBER 25234483, N COOK COUNTY, I1LLINOIS,

PARCEL 8:

LOT & N WOCDFIELD BUSINESS CENTER, BEING A SUBDIVISION CF PART OF THE

SQUTH WEST 1/4 OF SECTION 11, TOWNSHIP 43 NORTH, RANGE 10, EAST OF fTrE

SEIRDNSHINCiPAL MERIDIAN, EXCEPTING THEREFROM THE FOLLOWING TWO TRACTS
LA :

LOT 4! IN WOODFIELD BUSINESS CENTER UNIT 13, BEING & RESUBDIVISION OF
PART OF SA1D LOT B IN WOCDFIELD BUSINESS CENTER; LOT 31 IN WOORFIELD
BUSINESS CENTER UNIT 8, BEING A RESUBDIVISION OF PART OF SAID LOT & 1IN
HOODFIELD BUSINESS CENTER, IN COOK COUNTY, I1LLINOIS.

PARCE| &

LOT 26 AN . WOODFIELD BUSINESS CENTER UNIT 7, BEING A RESUBDIVISION CF
PART OF (OTS 1, 8, 11 AND 12 AND ALL OF LQT 14 IN WOODFIELD BUSINESS
CENTER, A GUBDIVISION OF PART OF THE SOUTH WESYT 1/4 OF SECTION 11,
TOWNSHIP 47" "WCRTH, RANGE 10, EAST QF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, - L INOLS,

FARCEL 10:
LOT 49, EXCERT THE FASTERLY 280 FEET THEREOF (MEASURED AT RIGHT ANGLES

TO THE EAST LINE THEREOF), IN WOODF!ELD BUSINESS CENTER UNIT 18, BEING
A RESUBDIVISION OF PAR/Y CF LOT 3 IN WOODFIELD BUSINESS CENTER, A

SUBDIVISION OF PAAT OF THE SQUTH WEST 174 OF SECTION 11, TOWNSHIP 41
NORTH, RANGE 10, EAST OF TAR THIRD PRINCIPAL MERIDIAN, N COOK COUNTY,
TLLINQIS.

PARCEL 11:

LOT 48 N WOCDFIELD BUSINESS CENTCR UNIT 18, BEING A PESUBDIVISION OF
PARY OF LOT 3 IN WOODFIELD BUSINESL CENTER, A SUBDIVISION OF PART OF
THE SQUTH WEST 174 OF SECTION 11, TOUNSHIP 41 NORTH, RANGE 10, EAST OF
THE THIRD PRINCIPAL MERIDIAN, 1N COON TOUNTY, ILLINOIS.

PARCEL 124A:

THAT PART LYING SOUTHERLY OF A LINE DRAWN AT RIGHT ANGLES TO THE EAST
LINE THEREOF, FROM A POINT WHICH IS 352,00 FZET SOUTHERLY OF THE NORTH
EASYT CORNER OF THE EAST 458.97 FEET (AS MEASURLD AT RIGHT ANGLES TO
SaiD EAST LINE} OF THE FOLLOWING DESCRIBED TRALT 'OF LAND: THAT PART OF
THE NORTH WEST QUARTER OF THE NORTH £AST QUARTEN U SECTION 10,
TOWNSHIP 471 NORTH, BANGE 10 EAST OF THE THIRD PAINCIPAL MERIDIAN LYING
SOQUTHWESTERLY QF THE SOUTHWESTERLY LINE OF THE NORTHERN ILLINO!IS GAS
COMPANY RIGHT OF WAY ACCORDING TO THE INSTRUMENT RECURDED AS DOCUMENT
17364156 ON OCTOBER 37,1858, IN COOK COUNTY, ILLINOIS
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