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MORTGAGE AND SECURITY AGREEMENT

d

1. DEFINITION OF TERMS. As used herein, the terms defined in the cover sheel hereof
shall have the meanings given on such sheet, and the foliowing terms shall bave tie following meanings.

IRE Commitment. as defined in Paragraph 3.7.

1.2, Borrower's Notice Address: as delined on cover hereof,

13 Casualty: as defined in Paragraph 5.1

14, Contested Sum: 8s defined in clause (¢) of Paragraph 4.1.

1.5 Events of Default: as defined in Paragraph 7.1.

16 fnorovements:  all buildings, structures and other improvements now or hercafler
existing, crecied or placed or the Land, or in any way used in connection with the use, enjoyment, occupancy or
operation of the Land or any jrontion thereof; all fixtures and other articies of every kind and nature whaisoever now
or hercaficr owned by Borrower and 1825 or procured for use int conneciion with the operation and maimenance of

the Realty or Personalty.

1.7. In its sole unfettired discretion: as defined in Paragraph 9.8,
1.8 Indenture: this Mortgagc and Security Agreement.
1.9. Insurance Premiums; as defisad i Paragraph 4.3,

1.10. Insurance Proceeds: as defined in ¢igusc (a) of Paragraph 5.3.
LI Laws: as defined in clauss () of Paragra;54.2.

1.12 Land: the land described in [ahibit A atached Yereto, together with all ostate, title,
interests, utle reversion rights, rents, increases, issucs, profits, rights of way or use#s, ~dditions, accretions, servitudes,
gaps, gores, liberties, privileges, water rights, water courses, alieys, streets, passage”, way's, vaulis, adjoining sirips
of ground, ficenscs, tencments, franchises, hereditaments, rights, appurtenances and cuiements, now or Liereafier
owned by Borrower and existing, belonging or appertaining to the Land, all claims or deciands whatsoever of
Rorrower therein or thereto, eitber in Jaw or in equity, in possession or i expectancy and all esa'z, right, title and
interest of Borrower in and 1o all strcets, roads and public places opened or proposcd, now or heiealier appertgining

to, the Land.

1.13. Leascs; all leases, license agrecments and other occupancy or use agreements (whether
oral or writicn}, mow or hercalter existing, which caver or relote 10 all or any portion of the Propenty, together with
all options therefor, amendments thcreto and renewals, modifications and guaraniees thereof, and all sents, royaltics,

issues, profits, revenue, income and other benefits of the Property arising from the use or enjoyment thereof or from
the Leases, including, without limitation, cash or securities deposited thereunder 10 secure performance by the tenants
of their obligations thcreunder, whether said cash or securitics are 10 be held until the expiration of the terms of the

Leascs or applied to one or mote of the instatlments of rent coming due.

1.14. Leasc Assignment: a ceriain Assignment of Rents ard Leases between Borrower and
Lender of even dale berewith and 21l modificasions or amendments there1p or extensions thereof.
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118 Loan Documents: this Indenture, the Note, the Lease Assignment, and any and all other
documents or instruments refated thoreto or to the Secured Deobt now or hereaficr given by or on behalf of Borrower

o Lender.

1.16. Nole: a certain Promissory Note of even date herowith made by Borrower in favor of
Lender in the Noic Amount and all modifications, renewals and extensions thercof, which Note is payablc in monthly
instaliments unti) the Maturity Date (as defined in the Note and on the Cover Sheet}, subject to any call option of

Lender to ucceterate the Maturity Date as set forth in the Note,
1.17. Parties in Interest: as defined in clause (d) of Paragraph 7.1.

1.18. Personalty: ell of Borrower's inlerest in the personal property of any kind or nature
whatsocver, whether langible or intangible, whether or not any of such personal property is now or becomes a
“fixture” or ziached 1o the Really, which i used or will be used in the construction of, or is or will be placed upon,
or is derived froi or wused in connection with, the maintenance, vse, occupancy or enjoyment of the Realty,
tncluding, without Jip.itation, all accounts, documents, instrumenis, chatte! paper, equipment, gencral intangibles. and
inventory (as those terrs are defined in the Uniform Commercial Code of the State), all plans and specifications,
contracls and subcontracts £r the construction, reconstructionor repair of the Improvements, bonds, permits, licenses,
guarantees, warrantics, causce of action, judgments, claims, profits, rents, security deposits, utllity deposits, refunds
of fees or deposits paid to any zovernmental authority, letiers of credit, policies and proceeds of insurunce, motor
vehicles and aireraft, logether with oYl nresent and future gttachments, accrotions, uccessions, replacements and

additions thereto and products end preceeds thereof,

1.19. Property: the Reaity and Personalty or any portion thereof or interest thereln except as
the context otherwise Teguites.

1.20. Property Liabilities: as defizcd in clause (d) of Paragraph 4.1,
1.21. Property Taxcs and Charges: s %efined in clause (b) of Paragraph 4.1

1.22. Rcalty: the Land and Improvements i r.iy portion thereol or interest thercin, as the

contexl requires.

1.23. Sccured Debt: to the extent not prohibited by-Ly:v, all principal, interest, additional

Interest, interesi at the After-Maturity Rate set forth in the Note on al! sums applicatle thereto, late charges and other
sums, charges, premiums or amounts due or to become due under the Loan Documcats: tngether with any other sums
expended or advanced by Lender under the Loan Documents or otherwise with respect te-the care or preservation

of the Propenty or the enforcement of the Loan Documents.
1.24. Taking: o5 defincd in Paragraph 5.1.
1.25.  Taking Proceeds: as defined in clause (a) of Paragraph 5.3.

2 GRANTING CLAUSES. For valuableconsideration, the receipi and sufficiency of which
arc hereby acknowledged, Borrower has executed and delivered the Loan Documents and hereby irrevocably and
absolutely grants, transfers, assigns, morigages, bargains, sells, aliens and conveys to Lender, with all POWERS OF
SALE AND STATUTORY RIGHTS, if any, in the State, al) of Borrower's estate, right, title and intercat in, to and
under, and grants 1o Lender a first and prior security interesi in, the Property and any and all of the following
whether now owned or held or hereafter acquired or owned by Borrower:

{(a) All Leases;
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{h Al profits and saics proveeds, inciuding. without limitation, eamest money and
other deposits, now or hercufter becoming due by virtue of any contract or contracts for the sale

of Borrower's interest in the Property,

(¢} All proceeds (including claims thercio or demands therefor) of the conversion,
voluntary or involuntary, permitied or otherwise, of any of the foregoing into cash or liquidated
claims, and

(d) All Insurance Proceeds and ali Taking Proceeds.

FOR THE PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS OF BORROWER TO
LENDER, in wich arder of priority 8s Lender may elect:

(i Payincnt of the Secured Debt;

(2 Payment of such additional sums with interest thereon which may herzafier be
toancd 1o Borrower by Lender or advanced under the Loan Documents (al the After-Maturity Ratc
set forth in the Notey, sven if the sum of the amounls outstanding at any time exceeds the Noig

Amount, and

{h Due, prorapt and compleie obscrvance, performance, fullifiment and discharge
of each and every obligalion, cov :nan., condition, wasranty, agreement and representationcontained
in the Loan Documents.

This Indenturc is also intended 11 % a Security Agreement under the Uniform Commercial Code
as in force from time 1o time in the Swiale. Time i3 of tic vssence.

TO HAVE AND TO HOLL! the Property and all pans thereof unio Lender and its successors and
assigns lorever, subject, however, 1o the terms 8nd conditions harein,

3. REPRESENTATIONS AND WARRANTT’S: Borrower hiereby represents and warranty
to Lender that the following warranties and represenl(ations in this pararaph are and will be yue, correct and

completc at nll mes:

it Duc Organization, Authority. !f Borrowes is & corporsaor. paninership (gencral, imited
or joimt venturc) or Lrust, Borrower is duly organized and validly existing, and in goud s'znding under the laws of
the Statc and has power adcquale (0 carmy on its business as presently conducied, 10 owa Lie Property, to make and
enter into the Loan Documents and to carry oul the transactions contemplated therein.

3.2 Execution, Delivery and Effect of Loan Documents. The Loan Documcris bave each
been duly authorized, executed and delivercd by Bomower, and each is a legal, valid and binding ob'ipation of
Borrower, enforccable in accordance with its terms, except 1o the extent that the enforceabilily thereof may-be limited
by bankrupicy, insofvency or other similar Jaws affecting creditors’ rights generally and subject to the exercise of
judicial discretion in accordance with genersl principles of cquity (regardless whether enforcement is sought in a

proczeding in equity or at law).

33 Other Obligations. Borrower is not in violation of any lerm or provision of any
document governing its organization or exisience or in default under any instruments or obligations relating to
Borrower's busincss, Borrower's assets or the Propenty. No party has asserted any cluim or default relating to any
of Borrower's assets or the Property. The execution and performance of the Loan Bocuments and the consummation
of the transactions contemplated thereby will rot result in any breach of, or constitute a default under, any contract,
agreement, document ar other instrument to which Borrower is a party or by which Borrower may be bound or
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uffecied, and do nat and will not violate or conlravene any Law 1o which Borrower is subject; nor do any such
instrumcnts impose of canlemplate any obligations which are or will be inconsistent with the Loan Documenis.
Borrower has filed all federal, statc, county and municipal Income lax returns required to have been filed by
Burrower and has paid all taxes which have become due pursyant to such retums or pursuant to any asscssmcnis
received by Homrower. Borrower does not know of any basis for additional assessment with regard 10 any such Lax.
No approval by, authorization of, or filing with any federal, stite or municipal or ather governmental commission,
toard or wgency oF other goveinmental authority (s necessary in connection with the guthorization, execution and

delivery of the Loan Documents.

14 Construction and Completion of Improvements. The presently existing Improvements
have been compleied and instalied in & good and workmanlike manner, in compliance with Laws and the plans and
specifications necviously delivesed to, and approved in writing by Lender. The Improvements are served by electric,
gas, sewer, wate:, tclephone and other utilitics required for the present and contemplated uses and operation thereof,
Any and all sirects-ather of[-sitc improvements, access 10 the Property necessary for its present and contemplated
uses and operation g service by ulilities have been completed, are serviceable and have been accepted or approved

by appropriate govermiratal bodics.

Borrower undersiands thal any scpiic system or sewage treatment facility or sewer line on the
Property or to be construciceirom the Property to a public sewer line and all personal property and rights thercin
are conveyed (o Lender hercunder as‘preg of the Propenty, whether locaed on the Property as described in Exhibii
A ur sdjucent 10 or connected with the sezie, Borrower covenants not (o allow any tie-ons or connections 1o any
such sewer fucility or sewer line or o LHow any person to ufe the sewer facifity or sewer line or io make any
modifications in the plans and specifications or construction contract (or the construction of any such sewer facility
or sewer line without the written consent of Lender: Korrower understands that such consent may be withheld and/or
conditioncd upon receipt of documentalion and assu ances acceptable 10 Lender, and that Lender witl have the first
right and licn as secured hereby 1o any monies or reverues arising from any such tie-ons, connections, or use.

35 Legal Actions.  There asc no(¥/ actions, sulls or proceedings including, without
[imitation, any condcmnation, insolvency or barkruptcy procesniags, pending or, 1o the best of Borrower's knowledge
and belicl, threatencd against or affecting Borrower, its business oi Zie Property, or (i) investigations, at law or in
equily, before or by any court or governmental authority, pending or, o e best of Borrower's knowledge and belief,
threatened against or affecting Borrower, Borrower's business or the Prope 1y, execept aclions, suits and procecdings
fully covered hy insurance snd heretofore fully disciosed in writing to L.endzc - Bomrower is not in default with
respect 10 any order, wril, injurction, decree or demand of any court or any gevemmental authority affecting
Borrower or the Property.  Furthermore, (o the best knowledge and belief of Borreocr, thers s no basis for any
untavorable decision, ruling or finding by any court or governmental authority which wouid in any maierial respect
adversely affect (a) the validity or enforceability of the Loan Documents, or (b) the conditiun (fiaaqcial or otherwise)

or ahility of Borrower 1o meet Borrower's obligations under the Loan Documents.

s Financiai Siziements. Al statements, financial or otherwise, submittce 1o, Lender in
cohnection with the transaction evidenced by the Loan Documents are true, correct and complete in /! matenal
respects and ali such financial statememnts have been prepared in accordance with sound and recognized accounting
principles consisiently applied and fairly present the financial condition of the parties or entities covered by such
statements as of the date thereof and no additional borrowings have been made by such parties or entilies or any of
them, since the date thercof, nor has Borrower, or any such parly or entity experienced a maierial, advesse change
in its finances, business, operations, affairs or prospects since the date thereof. Borrower and each such pany or

entity is now solvent.

37 Solvency of Tenants. To the best of Borrower's knowledpe and belief, except to the
exient, if any, disclosed in writing o Lender, no Tenant (as specified in the Joan commitment or the loan application,
if any, 10 Lender (the "Commitment™) for the loan sccured hereby) of the Realty or any pan thereof has suffered or
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incurred any material, adverse change in its finances, business, operations, affairs or prospects siice the date of the
Commitmenil.

38 Adversc Change to Propenty. Exceptto the extent, iT any, disclosed in writing 10 Lender,
no event or series of events has or have intcivened or occurred since the date of Borrower's submission of the
Commitment which would, cither individually or collectively, have a material adverse effect on the Propeny.

39 Title to Property. Borrower has good and clear record and markewbie title to the Realty
and good and merchantable title (o the Personalty and Borrower shall and will warrant and forever defend the tile
thereto and Lender's first and prier licn thereio unto Lender, 118 successors and assigns, agains! the cluims of all

persons whomsoever,

10 Compliance with Laws and Privaie Covenants. The Property complies with all Laws.
The Land is 2 scparaie and distinct parcel for tax purposes and shal! not become subject 1o Property Texes and
Charpes against any other tand.  Borrower has examined and is familiar with any applicable agreements affecting
the Land and there no'v exists no violation of any such agrecments. Borrower has no natice that any of the

Improvements cacroaches apea: any easement over the Land or upon adjacent property.

31 Indepeswionce of the Property. Borrower bas not by acl or oimission permiticd any
buitding or other improvemenis on piogerty noi covercd by this Indenture to rely on the Property or any part thereof
or any interest thergin 1o fulfill any muracipal or govemmental requirement for the existence of such property,
building or improvemcnts; and no improvemsat on the Property shall rely on any property ot covered by this
Indenture ar any interest therein to fIA1 any zovemmental or municipal requirem=nt. Borrower has not by sct or
omission impaircd the integrily of the Property a2 @ single separaic, subdivided zoning fot separate and apart (rom

all other property.
4. BORROWLR'S COVENANTE.

4.1 Payments.

(a) Secured Debt. Borrower shall pay promgiiy to Lander, when due, the Secured
Debt at the times and in the manner provided in the Loan Docum nts.

(b Propenty Taxes and Charges. Except s provided in Pazasapls 4. 1(e), Rormower

shall pay. prior to delinguency, all real estate taxes and personal property wxcs, belterments,
assessments (general and special), imporns, {evies, water, utility and sewer charges, and any and
all incomc, franchise, withholding, profits and gross receipts taxes, other taxes and cuasges, all
other public charges whether of a like or different nature, imposed upon or asseiser azqinst
Borrower or the Property or upon the revenucs, rents, issucs, income and profits 6/ rse ‘or
rusacssion thercof, and any stamp or other wxes which may be required 10 be pald with respect
to any of the Loan Documents, any of which might, if unpaid, result in a lien on the Propeny,
regardicss o whom paid or asscssed ("Property Taxes and Charges™). Bomower sball furnish
Lender with receipts showing payment of tbe Property Taxes and Charges within thisty (30) days

afier the applicable delinquency date thereof.

As uscd in this Paragraph 4.1(b), the term “real estate tanes” shall include any form of
assessment, license fee, license tax, business license fee, business license tax, commercial rental
tax, levy, charge, penalty, tax or similar imposition, imposed by any authority having the dircct
power o tax, including any city, county, state or federal government, or any school, agricultural,
lighting. drainage or other improvement or special assessment district hereof, against any legal or

equitabic interest in the Property.
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I requested by |.ender, Borrower shall cause to be furnished (o Lender a tax reponing
scrvice covering the Properly of Ibe type and duration, and with a company satisfactory to Lender.

U

{c) Taxgs on Lender. I any Law of the State or the United Siaies or any other
governmental authority imposes upon Lender the obligation to pay the whole or any parnt of the
Propenty Taxes and Charges, or changes in any way the Laws relating 1o taxation so as to
adversely affect the Loan Documems or Lender, then Borrower shall pay Propenty Taxes and
Chasges or reimburse Lender within en (10) days of a demand therefor, unless in the opinion of
counsel to Lender, it might be unlawful to require Borrower to pay the same or such paymetit
might result in the impositlon of interest prohibited by Law. In such case, an Event of Default
shall exisl.

) Liabilitics. Borrower shall pay, prior to delinquency, alf debis and liabiities
irceered in the construction, operation, development, use. enjoyment, repair, muintenance,
replyemnent, restoration and managemen! of the Property ("Property Liabilitics™), including without
timitatior, ptility charges, sums duc mechanics and maierigimen and other sums secured or which
might besergred by liens on the Property.

(c) Right 10 Conjest.  Borrower may, in good laith, by appropriaic proceedings,
contesl the validiey . upplicability or amount of any asserted Property Taxes and Charges or
Property Lighihitics ("Comiped Sum”), after writien notice of the same 10 Lender. During such
contest, Borrower shall ror be decmed in default hereunder If (i) prior o delinquency of the
{'ontested Sum. Borrower Jeposits with Lender cash or other security, in form satisfactory (o
F.ender in its sole unfettered disercion, sdeguate 1o cover the payment of such Conlested Sum nnd
any obligation, whether matured or(coritiigent, of Bommower or Lender therefor, tngether with
interest, cosis and penalties thereon and (i} Borrower prompty causes to be pald any amounts
adjudged 1o he duc, together with all costs, sera'tics and interest thereon, before such judgment
becomes finad.  Lach such coniest shall be concluded and the Contested Sum, interest, costs und
penalties thereon shall be paid prior (o the date sscosudgment becomes final or any writ or order
is issucd under which the Property could be sold pursrant to such judgment.

H Expensgs. Borrower shall, to the extenr Ziowed by Law, pay, on demand bui withowt
counterclaim, setoff, deduction, defense, abatement, suspension, defe ment, discrimination or reduction, all
fees (including, without limitation, reasonable attorneys’ fees and Gichursements), taxes. recording fecs,
commissions and other liabilities, costs and expenses incurred in cupnection with (1) the making or
enforcement of the Loan Documents; (i) Lender's exercise and enforcemer: of i's rights and remedies under
Pasugraphs 7, B, and elsewhere hercofl; und (iii} Lender’s protection of the Property and s interest therein,

Borrower shall not be entitied to any credit on the Secured Debt by reason of the nayment
of any sums requircd to be paid under subparagraph 4.1(b} through ().

42 Operation of the Propenty.

{a) Mainienance Alierations. Borrower shall maimain and preserve the Property
in good repair and condition and shall correct any defects or faul(s in the Property. Borrower shall
pursue diligently any remedies or recourse which Borrower may bave under agreements, warrantics
and guarantces relating (o the Property.  Borrower shall not commit, permit or suifer any
demolition or waste of the Property or any use or occipancy which constitutes a public or privaie
nuisance. Borrower shall not do, permil or suffer to be done anty act whereby the value of any part
of the Property may be decreased. Bomrower shall not muke any materis! alterations,
impravements, additions, utility installations or the like to the Property without the prior written
consent of Lender in cach instance; provided, however, Borrower may make replacetaenis or
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suhstitution of any items of the Personalty if the replacement or substitution is of a quality, uiHity,
vatue, conditton and churacter simblar to or belter than the replaced or substituted item and I8 free
and ¢lear of any len, charge, security interest or encumbrance, except as created or permitied by

this Indenture,

h Licns. Subject to the right ta comest as provided in Section 4.1(e) hereof,
Barrowes shall promptly discharge any mechanics’, lsborers’, malerialmen’sor similar lien, charge,
attachment, or 1is pendens filed or recorded which relates o Borrower or the Property.

{c) Compliance with Laws and Private Covengnis. Borrower shall truly keep,

obscrve and salisfy ), and not suffer violations of any, Federal, regional, siate and lcal laws,
ordinanices, rules, regulations, statutes, decisions, orders, judgments, dircctives or decrees of any
govimental or regulatory authority count or arbitrator (herein collectively "Laws™) and private

covenars <ftecting the Propeny,

(dj Use and Management. The Propenty shali al all limes be used for commercial
purposes. The Fropeny shall it all times be managed by Borrower (so long as no default exists
under any of the [.oan ocuments) or a leasing and management agent which has been approved
by the Lender prior i execrtion of any managemens agrecment with the same. Any change in the
use of the Propenty or the marassmentagent sball be subject to the prior writicn approval of Lender.

ic) Inapection.  Borrower shall permit Lender to enter upon and inspect the
Property al reasonable limes, subjest o the nights of the tenants, without delay, hindrance or
restriction,

4.3 Insurance. Borrower shall ootair. and keep in force, wilh one or more insurers acceptable

10 Lender, such insurance as Lender may from time 10 vine specify by notice to Borrower, inciuding, without
limitation, insurance providing (i} comprehensive gzneral pubiis lizbility and property damage coverage with a broad
form coverage endorsement and a combined single limit of at least's),000,000, (i} protection againsl fire, “extended
coverage” and other "All Risk" perils, including, where reguired, fioud to the full replacement cost of the Propesty
with a watver of subrogation, replacement cost, and difference in-conditiong endorsemenis, and (iH) rons Joss
insurance in an amoum of not less than & sum cqual 10 twelve (12) mon hs' vental income {from all Leases. Al
property insurance policies {or centificates of insurance) shall include the starndard mortpage clause in the S
naming I.cnder as the first monigagee with loss payabie 1o Lender as such morignges, shall not be cancellable or
modifishic without trty (30) days® prior written notice to Lender, and shull not have inore than a $2,500 deductible
for any single Casualty. Borrower shall provide Lender with cvidence of compliance with (his Paragraph 4.3, in such
forms as required from time 10 time by Lender, upon natice from Lender or al least fifteen(13) days prior (o the
expiration datc of any policy required hereunder, with such evidence of compHance reflecting \he¢ cwior payment of
premiums (“Insurance Premiums”) or accompanicd by other evidence satisfaciory 10 Lender that s5ch payment has

been made, shall be delivered by Borrower to Lender.

Borrower, 1o the full extent permitted by Law and to the fuil extent permitied without invalidaling
the insurance policics requircd above, hereby waives the right of subrogation against Lender. Borrower will inform
its insurers of the waiver and obtain 2 waiver of subrogation endorsement if applicable.

Lender shall not, because of accepling, rejecting, approving or obtaining insurance, incur any
lisbility for (i} the existence, noncxistence, form or Jegal sufficiency thereof, (ii) the solvency of any insurer, or (iii)
the payment of losses.

Borrower shail keep, observe and satisfy, and not suffer violations of, the requirements of insurance
companics and any burcau or agency which establishies standards of insurahility affecting the Property, and pertaining

to acts commitied or condilions existing thereon.
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Upon foreclosure of this Indemure or other transfer of ttle or assignment of the Propenty in
discharge, in whole or part, of the Secured Debt, ail right, ttle and interest of Borrower in and 10 all policics of
insvrance required by this Parugeaph 4.3 shall inute (0 the benefit of and pass to Lender.

44. Escrow. Borrower sball pay to Lender monthly, on cach date on which a payment Is
duc under the Note, one-twelfth (1/12th) of such amount as Lender from time to time estmates will be required 1o
pay all Property Taxcs and Charges before becoming past duc and Insurance Premiums, Lender's cstimates shall
be based on the amounts actually payable or, if unknown, on the amounts actaally paid for the year preceding that
for which such payments are being made. Any deficiencics shail be promptly paid by Borrower to Lender on
demand. Borrower shall transmit bills for the Property Taxes and Charges and Insurance Premiums as soon as
received. When 1ender has received from Borrower or on is account funds sufficicnt to pay the same, Londer shal),
except as provided in Paragraph 7.2, pay such bills. if the amount paid by Borrower tn any year exceeds the
aggregate regnired, such cxcess shall be applicd to escrow payments for the succeeding ycar. Payments from said
account for'scck, purposcs may be made by Lender at its discretion even though subsequent uwners of the Property
may hencfit thereny. Lender shall not be & rusice of funds in said account and may commingle such funds with
its general asseis withoul any obligalion 1o pay interest thereon or agcount for any carnings, income o inlorest on

such funds.

45 Yates and Yncumbrunces. Ji shal) be an immediate Event of Default hereunder if any
of the following shal occur.wiinout the prior writien consent of Lender, which consent, if given in Lender’s sole
unfettered discrciion, may be conditranzl upon a change in the Interest rate under the Note, payment of g fee or
change i the term of the Note, delivery of s management contract spproved by Lemder with a management company
approved by 1 ender, and/or the satisfact on 0. otdicr conditions required by Lender or one or more of the foregoing

ot other requirements of Lender:

{i) If the Borrowe: il create, effect, contract for, commit o of consent
to or shall suffcr or permit any conveyance, sale, assignment, uansfer, lien, pledge, mongage,
sccunty snterest or other encumbrance or alienating.of the Property or any part thereof, or interest
therein, other than utility cascmenis and new lcasceo-the exient permilied by paragraph 6(0) of
ihe Asugament of Renis and Leases of even date bereri; beiween Lender and Bomrower;

(1) If the Bocrower is a trusiee, then it 0y oeneficiury of the Borrower shall
creaic. offect, contract for, cotamit to of conseni 1o, of shal) suifer of pormil, any sale, assignment,
ransicr. hien, pledge. morgage. secunty inlerest or other encumitrzice or alienation of such

heociicary s beneficial interest in (e Borrower.

fit) if the Borrower is & corpotation, of if any comosalion s a beneficiary
of a trustee Boeroocer, then if sy shateholder of such cosporation shall crente, eilect, eontract for,
commat 40 o conseat (o or shall sulfer or pesnul any safc, assignment, transfer, tien, pledge,
mortysxc. secunty inicrest of olber encumbrance or alienation of any such shareholder s sapicé in

sl vosparar,

tiv? If the Borrowes 13 8 partaernsbip or Joim venture, of if any beneficiary
of & fintee Boeromer 14 2 parmendp of joint venture, then if any general pariner or joint veniurer
W Nah partnonbap of wom venture shali create, offect or conseat 1 of shall sulier or permit any
raic. asuapmmend. tramics. en, pledge. mongage. secunty interest or other encumbrance of
ahenutit of a0y pert of the panacrship 1leTest o7 Joinl vesure ipleresy, is the case may be, of
ch Partact o oI VERTUFCT,

(v} If there shall be any change in coatrol (by way of transfers of stock
ownarhip. partnersbip iieress or otherwise) tn sny general partner which directly or indirectly
s o 18 & gerkra! partner of & partnersbip or joint venture beneficiary as described above;
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in cach cuse whether any such conveyance, sale, assignment, transfer, lien, pledge, morigage, security interest,
epcumbrance or alienation is cffected directly, indirectly, volumarily or involuntarily, by operation of law or
ntherwise, provided that provisions of this Section 4.5 shali be operative with respect to, and shall be hinding upon,
any persons who, in accordance with the terms hereof or otherwise, shall acquire any pan of or interest in or
encumbrance upon the Property, or such beneficial interest in, share of stock of or partnership or joini veniure
interest in the Borrower or any beneficiary of & trusice Borrower; and provided further that no consent by Lender
to, or any waiver of, 8y event or condition which would otherwise constitute an Event of Defalt under this Section
4.5, shall constitute a consent 10 or a watver of any other or subsequent such event or condition or a walver of any

right, remedy or power of Lender conscquent thereon,

4.6. Financial Records and Statements. Borrower shall keep accurate books and records in
accordance with ledera) income 1ax hasis of accounting, consistendy applied, in which full, true and correct entrics
shall be prompily made as to ali operations of the Property ancl shall permit all such books and records 1o be
inspecied sad vupied by Lender, its designec or its representatives during customary business howss, Bomrower shall
deliver or causs e delivered to Lender within sixty (60) days after the end of each calendar year a statement of
condition or balanes sheetl of Borrower and the beneficiary of Borrower and a financial statement of Borrower and
George D, Hanus ¢ t2¢ 2ad of such year and an annual operaling statement showing in reasonable detadi all income
and expenses of the Prapery, al) certified as 1o uccuracy (a) by beneficiary of Borrower or George D. Hanus, ag
gpplicable, provided no defzalt exists hereunder, or (b) by an independent certilied public accountant seceptable to
Lender {said documents need-wot be sudited but shail be reviewed), if a default occurs hereunder and Lender requesis
such a certification in writing; and a/cearent list of all persons then occupying portions of the Propeny under their
Leases, the rentals payable by such {enapts and the unexpired terms of their Leases, centificd as (o their accuracy
by & representative of Borrower acceptanle to Lender, and in form and substance satisfactory to Lender.

4.1 Further Assurances. Nosrower shall promptly upon request of Lender (a) correct any
defect, error or omission which may be discoverz¢ in the contents of any Loan Document or in the execution or
acknowicdgment thereol, (b) exccute, acknowledge, deaive: and record or file such further instruments (including,
without limitation, morigages, deeds of trust, secutity ag2eraents, financing statements and specific ussignmenis of
rents or leases) and do such further acts, ip either case 25 tagy be necessary, desirable or proper in Lender’s
reasonable opinion (o (i) carry out morg effectively the purposss < the Loan Documents, (i) protect and preserve
the first and valid hien and sccurily interest of this Indenture onp. Property or to subject thereto any property
inicnded by the terms thereof 1o be covered thereby, including *liout limitation, any rencwais, additions,
substitutions or replucements thereto or (iii) protect the interest and security interest of Lender in the Property against

the rights or inlerests of third panics.

Borrowcer herchy appoints Lender as its attomey-in-fact, coupled witi an interest, to take the above
actions and ta perform such obligations on behalf of Borrower, at Borrower's sole expanse, if Borrower fails jo

comply fully with Borrower s obligations under this Paragraph 4.7,

4R Indemnity. Borrower shall indemnify, defend and hold harmless Leagder from and
against, and reimburse Lender for, all claims, demands, liabilities, losses, damages, judgments, pnzitias, costs and
expenses, including, without limitation, reasonable attomeys’ fees and disbursements, which may be impoied upon,
asseried against or incurred or paid by Lender by reason of, on account of or in connection with any baaly injury
or death or property damage occurring in, upon or in the vicinity of the Property through any cause whatsoever, of
assericd against Lender on account of any act performed or omiited (o be performed under the Loan Documents or
on account of sy transaction arising out of or in any way connecled with the Property or the Loan Documnents,

exceplt as a result of the willful misconduct or gross negligence of Lender.

49 No Preferences. Borrowe- shall not repiy any sums borrowed from anyone other than
Lender, if, as a result of, or concurrently with the making of, such payments, Borrower would then be in default
under the Lagn Documents or in the payment of obligations incurred in the ordinary operation of the Property.
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4.10. Notices. Borrower shalt deliver w Lender al Lender’s Notice Address prompiy upon
receipt of the same, copies of all notices, certificates, documents and instruments received by Borrower which

materially and adversely affcct Borrower, th: Property or the Leascs.

4.11. Estoppel Certificates. Borvower shall promptly furnish to Lender from time to time, on
the request of Lender, writleh statements signed and, if so requested, acknowledged, seuting forth the then unpaid
principal, premium and interest on the Note and specifying any claims, offsets or defenses which Borrower pasents
against the Sccured Iebt or any obfigations to be paid or performed by Borrower under the Loan Documents,

together with any other information reasonably requesied by Lender.

412 Legal Existence. If Borrower is exccuting this instrument as 8 pantuership, corporation,
of trusi:

(@) The Borrower wirrants thal (1) 1t is duly organized and validly exising, in good
standing ander the 1aws of the staie of its organization, (i) it is duly qualificd to do business and
is in gooil standing in the staic of Wts organization and in the siare where the Property is located,
(i) it has t¢ rower, authority and fegal right 1o carry on the business now being conducted by
it and 1o engag? ir the transactions contemplated by the Loan Documents and (iv) the execution
and delivery of the'L.ean Documents and the performance and observance of the provistons thereof
have been duly authorizzd by all necessary actions of the Borrower,

{b) The Borrpwer agrees that so long as any of iis obligations hercunder, or under
the Loan Documents remain unsatistied, it will nol dissolve or liquidate (in whole or in part) its
existenee, that it will mainiain 12 raisience, will not dissolve or otherwise dispose of alf or
substantially alf of its asscls and wiik-om sonsolidate with or merge into another corporation or
partrerstip, without the prior express wiien-consem of the Lender except as may be otherwise

provided herein,

413 Defense and Notice of Agtions.Fiorrower shall, without liability, cost or expense o

Lender. protect, preserve and defend title to the Propeny, the sezyrity hercof and the sights or powers of Lender,
against o)) adverse claimanis 10 title or any posscssory or ROR-pofseisory interests therein, whether gr not such
claimants or encambrancers assert title pasamount ta that of Borower ¢ Lénder or claim Lheir interest on the basis

of events or conditions arising subscqueni to Lhe date hereof.

4.14. Lost Note. Borrower shall, if the Note is mutilated dsitroyed, lost or stolen, deliver o
Lender, in substitulion therefor, 8 new promissory note containing the same lerms. und conditions as the Note with
a notation thereon of the unpaid principal and accrued and unpaid interest, and that i€ i in <ubstitution for the Note,

415, Personalty. Borrower shall use the Personally primarily for busin ss purposes and keep
it at the Land. Borrower shall immediately notify Lender in writing of any change in its place of Luciness, and, as
of the executivn bereol and bereafier from time 1o time when requesied by Lender, upon any acgaisition of ilems
of property constituting Personalty, Borrower sball provide Lender with a current, accuraie inventory of the

Personally.
5. CASUALTIES AND TAKINGS.

5.1. Notice 10 Lender. In the case of any act or occurrence of any kind or nature which
results in damage, Joss or destruction to the Property (a "Casualty"), or commencement of any proceedings or actions
which might result in a condcmnation or othet taking for public or private use of the Praperty or which relates to
injury, damage, benefit or helterment thereto (a "Taking™), Borrower shafl immediately notify Lender describing the
nature and the cxienl of the Taking or the Casually, as the case may be. Borrower shall promptly fumish to Lender
capies of all notices, pleadings, determinations and othier papers in any such proceedings or negotiations.
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§2. Repair und Replacement. In cuse of a Casuaity, the Borrower will prompily restore the
Praperty 10 the equivalent of its original condition, regardless of wheiher insurance proceeds exlst, are made
available, or are sufficient. In case of a Taking, the Borrower will promprly restore, repair or alier the remaining
property in the manncr reasonably salisfactory (o the Lender. Provided, however, upon a Casually or Taking, if
Lender applics the Insurance Proceeds (defined below) or the Taking Proceeds (defined below) ¢o the reduction of
the Securcd Bett, Borrower shall be ohligated only o remove any debris from the Propenty and take such actions
as are necessary (o make the undamaged or non-tken portion of the Propenty into a functional economic unit, insofar

us is practicable under the circumstances.

53 Proceeds.
{(a) Collection. Borrower shall use its best efforts to collect the maximum amount

of insurance procecds payable on account of any Casualty ("Insurance Procceds™), and the
maximum award of payment or compensation payable on account of any Taking (“Taking
Procecas”y. In the case of a Casualty, Lender may, at its sole option. make proof of loss 1o the
insurer, i ued made promptly by Borrower, Borrower shall not settle or otherwise compromise
any claim tor ireurance Proceeds or Taking Proceeds withoui Lender’s prior written consent.

(h) Asoenment 10 Lender. Borrower hereby assigns, scis over and transfers o
Lender all Insurance Procesds und Taking Proceceds and authorizes paymenis of such Proceeds (o
be made directly o Lender Liender may, at its sole option, apphs such Proceeds 10 either of the

follewing, or any comhination thireof:

(i) pavipeat of the Secured Debt, either in whole or in
part, in any order determined oy o cnder in 1ts sofe unlettered discretion; or

(i) repuir or sejllacement, elther partly or entirely, of any
part of the Property so destroyed, damaged o wken, In which case Lender may
impuse such terms, conditions and requircmeris Far the disbursement of proceeds
for such purposes as it, in its sole unfettered discretion, deems advisable. Lender
shall not be a trusice with respect Lo any Insurance Cro-eeds or Taking Proceeds,
and may commingle Insurance Proceeds or Taking Procsads with its funds
without abligation to pay interest thereon.

If any partion of the Secured Debt shall thereafter be unpail, Zorrower shall not be
excused from the payment thercof in accordance with the terms of the Lo Jocuments. Lender
shall not, in any event or circumstances, be Jiable or responsible for failure (o collect or exercise
diligence in the cotlection of any [nsurance Proceeds or Taking Proceeds.

6. LLEGAL PROCEEDINGS. Whether or not an Event of Default (as desie.ce in Paragraph
7.1} has occurred und exists, Lender shall have the right, but not the duty or obligation, to intervens o1 otherwise
participate in, prosccutc or defend at any time any legal or cquilable proceedings (including, without limuation, any
eminent domain proceedings) which, in Lender's sole unfeticred discretion, affect the Property, the Leases or any
of the rights created by the Loan Documents.

7 DEFAULTS; REMEDIES OF LENDER,

1.1 Defaults; Events of Default. Any of the following shall constitute an "Event of Default”
hercunder:

(a) Brcach of Named Covenant. Any breach by Borrower of the covenanis in the
Indenture in Paragraphs 4.1 (Payments), 4.3 (Insurance) cr 4.5 (Sales and Encumbrances), which
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breach shall immedisely thercupon, without notice of appanunity to cure, constituic an Livent of
Deluult hercunder; or

(b) Misrepreseniations. Any representation o warranty made by Borrower or any
person(s) or entity(ics) comprising Borrower or any guarantor(s} under the Loan Documnents or any
certificate or side letter delivered in cannection with the Loan Documenis proves o be unirue,

mislcading or is not fulfilled in any material respect; or

) Breach of Covepant. Any breach or failure to perform or observe any other
covenant, agreemeni, condition, term or provision of this Mortgage or any certificate or side letter
delivered in connection with the Loan Documents, and the continuation of such breach or failure

for 5 period of thiry (30) days afier written notice from Lender 10 Borrower; of

fd) Bankrupiey. Immediately upon the occurrence of any of the following without
the doing o any act or the giving of any notice by Lender: (1) any once or more of the then legal
or benelicial owners of the Property, or any individual or cntity then personally lable on the
secured Debt Caciuding, withou Jimitation, any guasantor) or, if Borrower is a partnership, any
general parner orjoi: vemturer (collectively the “Parties i Interest”) becomes insolvent, makes
a Iransfer in frand o, or assignment for the benefil of, creditors or admits in writing its inabifiry,
or s unahle, o pay debis za-they become due, or (i) & receiver or wrustee is appoined for all or
substantially sil of the asascis 2i a Party in Interest or for the Property in any proceeding brought
hy a Party tn Imierest, or any such receiver or wusice i appoinied in any proceeding brought
agains! a Party in Interest or the Prepony and not discharged within sixty (60) days after such
appomntrient, of a Party in Interest caraents or scquicsces in such appointment, or (it} @ Pany in
Interesi files a petition under the Bankrupicv Code, as amended, or under any similar faw or statute
of the Uniled Siates or any staie thereof, (s adisdged a debior under the Bankruptcy Code or
insulvent; or (iv) 8 petition or gnswer propoiing ‘the adjudication of & Party in Intcrest as b
barkrupt OF i1 reorpanszation under any present or funire federal or stste bankruptey or similar law
is filed in any court and such pefition or answer is not dischasged or denled within staty (60) days
alicr the filing thereof; or (v) any compaosition, rearrangemen?, tiquidation, exiension, reorganization
or other relicf of debtors pow or hereafier existing s requenteds by a Party in laterest; or

{e) Adverse Court Action. A court of competent furisdiction enters a stay order
with respect 1o, assumes custody of or scquesters all or a substantial pra of, the Property, or the

Propenty is taken on execution or by other process of law, and such actiop s %ot sei aside within
thirty (30} days thercafler, or

() Suspension. Borrower or any person(s) or emity(ies) comprising do1ower or
any guaranior(s) under the Losn Documents terminates or suspends its business; or

(g) Qther Events. Any other cvem occurs which, under any of the Loan Docutien:s
constitutes a default by the Borrower (provided the applicable cure period, if any, has expired) or
gives the Lender the right to accelerate the maturily of any part of the indebtedness securcd by this

Indenture.

7.2. Remedies. 1t case of an Event of Default, Lender may, at any lime thereafter, al its
option and without notice, excreise any or ail of the following remedics:

(a) Acceleration. Declare the entire Secured Debt duc and payable, snd it shall
thercupon be immedialely duc and payabie,
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{h) Forecipsure.  Foreclose this Indenture by instituting a foreclosure sult in any
court baving jurisdiction Borrower herehy waives all right to appraisal allowed under any Laws,

which appraisa) may he obiained a3 the option of Lender;

{c} Offset Rights. Apply in satisfaction of the Secured Debt or any amounl ai any
time to become due or pavable in conncction with the ownership, occupancy, use, restosation or
repair of the Propeny, any deposits or other sums credited by or duc from Lender 10 Borrower,
including, without limitation, Insurance Proceeds, Taking Proceeds and funds held in the escrow

account refeired 1o in Paragraph 4.4,

{d) Cure of Default.  Without reicasing Borrower from any obligation hereunder
or under the Loan Documents, cure any Event of Default. In connection therewith, Lender may
enter upon the Property and do such acts and things as Lender deems necessary of desirable to
preectthe Property or the Leases, including, without limitatlon: (i) paying, purchasing, contesting
or com;anmising any encumbrance, charge, lien, or claim, Property Taxes and Charges or Propeny
Iighiliics, (H) paying any Insurance Premiums and (iii) cmploying counsel, accountanis,
contractors and other appropriate persons to assist Lender in the foregoing. Should Lender make
uny such payiaeats, the amount thercof shall be secured hereby and Borrower shali reimburse
Lender therefor” iraediately upon demand, and said amount shall bear interest at the

After-Maturity Rate reccified in the Note until repaid;

{c) Possespicd of Property.  Take physical possession of the Property amd of all
hooks, records, documents and accoumis relating thereto and exercise, without Interference from
Horrower, any and all rights which Sorrower has with respect to the Propenty, including, without
limitation, the right a1 Borrower's cazense (0 rent and lease the same, to hire a professional
property manager fur the Property, and ¢ anply any rents, royaltics, income or profits collccied
to the reduction of the Secured Deby withovt-in any way curing or waiving any default. if
necessiry {0 obtain posscssion as provided fcr above, Lender may, withowt exposure {0 liability
from Borrower or other persons, invoke any aid all legal remedies to dispossess Borrower,
including without limitation, onc or more actions (or Jorcibie entry and delaincy, wrespass and
restitution.  In connection with any action taken by Lepuer pursuant 1o this subparagraph (e),
Lender shall not be liable for any loss sustained by Borroveer resulting from any fallure to lel the
Property or from any other act or omission of Lender in munaging ihe Property unless caused by
the willful misconduct or gross negligence of Lender, nor shall 1.ander be obligated to perform or
discharge any obligation, duty or liability under any Lease or by re«rca of any Loan Document,
Korrower hereby agrees to indemni(y, hold hammicss and defend Lendn: i+om und againat any
liability, loss or dumage incurred by Lender under eny Lease or under (he [own Documents as a
result of Lender's exercise of rights or remedics under any of the Loan Docurmiems. Should Lender
incur any such liability, the amount thercof shall be sccured hiereby and Borrower s'all reimburse
lender therefir immediately upon demand, and ssid amouynt shall bear iniercsiCat the
Aficr-Maturity Rate specified in the Note until repald. Lender shall have full power to aviar from
ume (o tme all glicrations, renovations, repairs and replacements 1o the Properly an may soem

proper to Lender,

{n Rermicdies under State Law. Lender shall have the sight to exercise al) rights

under laws of the State, whether or not berein specified.

®) Recgiver. Sccure the appointment of g recetver of reccivers, as 8 matier of right
for the Propenty whether such receivership be incident to a proposed sale of such Property or
othcrwise, and without regard to the value of the Property or the solvency of Borrower. Borrower
hereby consents to the appointmeni of such receiver or receivers, waives any and all defenses (o
such appointment and agrces not 10 oppose any application therefor by Lender. The appointment
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of such receiver, trustce or other appoiniee by virtue of any couss order, or i.aws shall not impair
or in any manner prejudice the righis of Lender 1o recetve payment of the rents and income
pursdant 10 the Lease Assighment;

(h) Uniform Commergiat Code Remedies. Exercise any and all rights of a secured
party with respect 0 the Personalty under the Uniform Commercial Code of the State and in

conjunction with in addition 10 or in substitution for those rights and remedics:

() take posseasion of, assemble and collect Personatty ar
render it unusable by Borrower, and

{ii) require Borrower 1 assemble the Personalty and make
il avaifabic at any place Lender may designate 8o as 10 allow Lender 1o take
posszssion of dispose of the Personalty.

‘Written notice madled fo Borrower, as provided lerein, fifieen (15) days prior to the daie
of public s7ic of Personalty or prior 1o the date afier which privaie sale of the Personalty wili be
made, shall he 0vemed to have been & public sale conducted in 8 commercially reasonable manner,
if held comempoiansousty wilh 2 sale of Propenty as provided in this Indenture. in the cvem of
a foreclosure sale, whattier made by Lender under the terms hercof, or under judgment of a court,
the Personally and the otticn parts of the Propetty may, at the option ol Lender, be sold in paris
or as a whole. It shall noi or ‘necessary that Lender take possession of the Persanalty prios 1o the
time thal any sale pursuant to the provisions of this subparagraph is conducted and ) shalf not be
nceessary that the Personalty be piesent at the Jocation of such sale;

A CARBON, PHOTOGRAPHI. -2 OTHIER REPRODUCTION OF THIS INDENTURE
OR ANY FINANCING STATEMENT RELATING TO THIS INDENTURE SHALL BE
SUFFICIENT AS A FINANCING STATEMUONT. THIS INDENTURE IS EFFECTIVE AND
SHALL BE EFFECTIVE AS A FINANCING STAZEMENT FILED AS A FIXTURE FILING
WITH RESPECT TO ALL GOODS WHICH ALE/CR ARE TO BE COME FIXTURES
INCLUDED WITHIN THE PROPERTY AND IS TO B£ T)RED FOR RECORD IN THE REAL
ESTATE RECORDS OF THE LOCATION IN THE STAYE WHERE THE PROPERTY IS
STTUATED. THE MAILING ADDRIESS OF LENDER AND THE ADDRESS OF BORROWER
FROM WHICH INFORMATION CONCERNING THE SECURITY INTEREST MAY BE
OBTAINED ARL SET FORTH ON THE COVER SHEET HEREOY!

{i) Sale. Sell the Propenty under applicable laws of the State;

M Judicial Actions. Commence and maintain an aclion or aclions i\ any court of
compelent jurisdiction to foreciose this Indenture pursuant (o the Laws of the State o 2o btain
specific enforcernent of the covenants of Borrower bereunder. Borrower agrees thal such covzonnts
shall be specifically enforceable by injunction or any other appropriate equitable remedy;

(k) Subrogation. Have and exercise al) tights and remcdics of any person, entity
or bady politic to whom Lender renders payment or performance in conneciion witk the exercise
of its rights and remedics under the Loan Documents, including, withoul limitation, ary rights or
remedics under any mechunics' or vendors' len or liens, superior titles, mortgages, deeds of wust,
tiens, encumbrances, rights, cquitics and charges of all kinds heretofore or hereafier existing on the
Propeny io (be extent that the same are paid or discharged from the proceeds of the Note whether

or not scleased of record; and
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{h Othgr. Take such uther uctions ot commence such ather procecdings as Lender
deems nevessary or advisibic to protect s interest in the Property and its ability 1o coileet the

Securcd Debt as are avidlable under Laws.

Any sums advanced by Lender under this Parageaph 7.2 sha)l bear interest ai the Afier- Maturity
Ratc specificd in the Nole, shal! be payable by Botrower on demand and, together wilh such inicrest, shall constitute

a pant of the Sccured Lebt.

All sums realized by Lender under this Pazagraph 7.2, jess all costs and expensen incusred by
Lender under this Paragraph 7.2, including, without limitation, reasonable attomeys' fecs and disbursemonts, property
manapemeni fees, costs of alicrations, renovations, repairs and replacements made or authorized by Lender and il
expenses incident 1o Lender aking possession of the Property, and such sums as Lender deems appropriate as a
reserve 10 mect iture expenses of the Property, shisl) be appiied to the Sccured Debt in such order as Lender shall

determinc. Thereafier, any balance shall be paid 1o the persor or persons legally entitled thereto.

7.3 Holding Over. Should Borrower, after an Event of Default, continue in possession of
the Propenty, cither law(u!y or unlawfully, Borrower shall be a teneni from day fo day, terminable at the will of
cither Borrower of |.cnder, at = reasonable rental per diem, based upon the value of the Property occupicd computed
by Lender in 1ts sole unfeitercd Siscretion, such rental to be duc and payable daily to Lender.

74 {icnorar Plovisions,

(i} Multiple Sales Several sales may be made pursuant to Paragraph 7.2 without
exhausting Lender's ight to such renicdy for any unsatisfied part of the Sccured Debi and without
exhausting the power 1o exercise such verniedy for any other part of the Secured Debt, whother
maturcd ai the time or subscquently maturing - If a part of the Propenty 35 sold pursuant 10
Paragraph 7.2, and the procecds thereof do noy fuliv pay and satisfy the Secured Debt, such sale,
if so madc, shal) not in any manner affect the unpeid rd unsatisfied pan of the Secured Debt, but
as 10 such unpaid and unsatisfied panty, the Loan Docerients shall remain in full force and effect

as though no such salc had been made,

(h) Cumuiative Remedics. All of the rights, rericlies and options set forth in
Paragraph 7.2 or otherwisc available at law or In equity are cumulazive and may be exercised

without regard to the adequacy of or exclusion of any other right, resn;dv, option or security held
by l.chder.

(9] Right to Pyrchase. At any sale or sales of the Properly purshant to Paragraph
7.2, I.ender shall have the right to purchase the Property being sold, and in sucii Lases the right
to credit against the amount of the bid made therefor (1o the extent necessary to satisty sach bid),

the amount of the Secured Debt then due.

{d) Right 1o Terminate Proceedings. Lender mey, at any time before conclusion

of any praceeding or other aclion brought in connection with its exercise of the remedies provided
for in Paragraph 7.2, tcrminate, without prejudice to Lender, such proceedings or actions.

{c) No Waiver or Relepse. Lender may resort to any remedies and the security
given by the Loan Documents in whole or in part, and in such portions and in such order as may
scem besi to Lender in is sole unfetlered discretion, and any such action shall not in any way be
considered as a waiver of any of the rights, benefliz o7 remedies evidenced by the Loan
Documents, The [atture of Lender 1o exercise any right, semedy or option provided for in the Loan
Documents shall not be deemed (o be a waiver of any ol the covenants or obligations secured by
the Loan Documents. No sale of afl or any of the Property, no forbearance on the part of Lender
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and no extension of the time for Whe payment of the whole or any part of the Sccured Debt or any
ather indulpence ghven by Lender 10 Borrower or any other peeson or entily, shall operate (o
release or in aty manner affect Lender's interest in the Property or the liabitity of Borrower 1o pay

the Sceured Debt.

(n Waivers and Agreements Regarding Remedics. To the full exient Borrower

may do so Borrower hereby:

) agrees that Borrower will noi af any time insis! upon,
plead, claim or ake the benefit or advantage of any laws now or hereafies in
force providing for any appraiscment, valuation, stay, extension or redemption,
and waives and releases all rights of redemption, viluation, appraiscment, stay
of execution, exiension and notice of elcction 10 mavare or declare due the whole

of the Secured Debt;

(i) waives all rights to 2 masshalling of the assets of
Borrower, including the Property, or (o a sale in inverse order of alienation in the
evenl 07 fore:losure of the interests hereby created, and agrees not 10 assert Gny
sight undei any. Law penaining to the marshalling of asseis, the sale in inverse
order of alicnaiion; the exemption of homesiead, the administration of estates of
decedents, or othe: ratters whatsopver to defeat, reduce or affec the right of
Lender under the terms i whe Loan Documents 1 o sale of the Property for the
collection of the Secured Dese without sny prior or different resont for collection,
or the right of Lender to Wz rayment of the Secured Liebl out of proceeds of
sale of the Property in prefercace o every other cluimiant whatsoever;

(1ii) waives any rignt to bring or utilize any defense,
countcrelaim or scioff, other than one which denies the exisience or sufficiency
of the facts upon which the action is groundid 1f nny defense, counterclaim or
sctolf, other than one permitted by the precedmp watence, i Umely raised In
such foreclosure action, such defense, counterclain: ¢ s#10ff shall be dismissed.
I such dclense, counterclaim or setofl is based on 8 clair: which could be tried
in an action for money damapes, such claim may be: brought ip¢ separate action
which shall not thercafier be consolidaied with Lemfer’s forectosure action. The
bringing of such scparate aclion for money damages shall not‘oc deemed to

afford any grounds for staying Lender's action;

{iv) waives and relinguishes any and all rights  ang
remedies which Borrower may have or be able to assert by resson of e
provisions of any Laws pertaining to the rights and remedies of surelics; and

(v) waives the defense of laches and any applicable
statuics of limitation.

{g) Lender's Discretion. Lender may exercise its options and remedies under any
of the Loan Documents in ils sole unfettered discretion.

h) Salgs. In the evenl of a sale or other dispasition of the Property pursuant to
Scction 7.2 and the execution of a deed or other conveyance pursuant thereto, the recitals therein
of facts (such as default, the giving of notice of default and notice of sale, demand that such sale
should be made, postponement of sale, salc, purchase, paymem of purchase money and other facts
affecting the regularity or validity of such sale or disposition) shall be conclusive proof of the truth

16

QO
:
3
g
(=




- UNOFFICIAL COP}Y% ‘

of such facis. Any such deed or comveyanve shall be conclusive againsi all persons as (0 such facls
recued thcecn,

i

The acknowledgment of the receipt of the purchase money, contained in any deed or conveyance
exccuted as aloresdid, shali be sufficient o diwcharge the grantee of all obligations io see 1o the proper application
of the consideration herefor as beren provided. The purchaser at any trusice's or foreciosure sale hereunder may
dusalfirm any casement granicd of rental agreement or Lease made in violation of any provision of the Loan
Documents, and may ke immedsale possession of the Property free from, and despite the terms of, such grant of

emsement sid renial of |ease
B POSSESSION AND DEFEASANCE.

LB Posacssion  Unti) the occwrence of an Event of Default and except as otherwise
exprewly proviood o the contrary, Borrower shall retais full possession of the Property, subject, however, 1o all of
the ierms ! oo cions of e Loak Documents.

N2 Defeasance I all of the Securcd Deb is paid as (he wame becomes duc and payable
and o BT OF (e (oo wrrantes, condit:ons, undeniakungs and sgreements made in the Loan Documents are
Repe and perioemed then miha svent only, 8t nghts undet the {.osn Documents shal erinate &nd the Propenty
ahall Dearone whidiv clear of the bans, grants. security mitretis, conveyances and assigaments evidenced hereby,
and 1 ondet sbail rodviaad Of Lt v leitieased. sch hema grapts, gasignamenis, conveyances and sccunty interests
i Gur foren gt Suroner o oM, st this Jaccaivre sball he void '

Recitai o8 aby matiers of Lacis b any mmrument executed hercunder shall be conclusive prool of
e abtedne o therrod  To the exient pormticd b, faw, soch an telrument may describe the granies as “the person
o perwoms kepalty entitied theeet © Lender sliall nor bave any duty 1o determine the Aghts of persons cluming (o
he nghitl grantees of apy of the Propeny  When the Property has been fully released, such release shall operale
M # reagnment of all folore renis, taaues and profits o7 e Property 1o the person or persons legally enthiled
thereio, whic s such relcase oxpreasly provades 10 the condrary:

9 GINLRAL,

LA Lender's Raght 10 Waive, Consent or Release Learer may af any time and from lime
W ume, 1 wrinng  (2) waive compliance by Borrower with any covenanl hearii made by Borrower 1o the extent
and n the manner spesified in such wniting, (b} consent to Borrower dong any v<i which Borrower is prohibited
hereunder [rom dang, o consent (o Bormower's failing 10 do any act which Borrovr it required bereunder 1o do,
Io the extent and 10 the manner specificd in such wnting, or {c) relcase any parl of U Property, Or any interest
therein from this Indentuse and the hien of the L.oan Documents. No such act shall in any wa) impair the rights

heseunder of Lender, except 1 the extent spectfically agreed w by Lender in such writing.

92 No Ympairment. The interests and rights of Lender under the Loan Docarace s shall not
he impaired by any indulgence, including, withoul limitation, (a) any renewal, exiension or moditicatiun which
Lender may grant with respect to any of the Secured Debt, (b} any surrender, compromise, release, rencwal,
extension, exchange or substitution which Lender may grant in respect of the Property or any interest therein, or (c)
any rcicase or indulgence granted to any maker, endorser, guatanior of surety of any of the Secured Debt.

93 Amendments. The Loan Documents may not bt waived, changed or discharged orally,
but anly by an agrecment in writing and signed by Lender, and any cral waiver, change or discharge of any provision
of the Loan Documents shali be without authority and of no force and effect. Such waiver, change or discharge shali
be effective only in the specific instances and for the purposes for which given and to the extent therein specified.

WER/ 48238 17

DI6L22E6




UNOFFICIAL COPY

%4 No Usury. Any provision contained in any of the Loan Documenis notwithstanding,
Lender shall not he entitled 10 receive or collect, nor shall Bosrower be obligated 10 pay inlerest on, any of the
Sccured Debt in exgess of e maximum rate of interest permiticd by applicable Laws, and if any provision of the
Loan Documcnts shali cver be construed or held o permit the collection or (o require the payment of any amount
of intercstin excess of thal permitied by such Laws, the provisions of this Paragraph 9 4 shall control uniess contrary
or inconsisict with any provision of the Nole, in which case the provision of the Notc shall controf. Borrower's
and Lender's intent is 1o conform strictly to the usury laws now in force, and the Loan Documents evidencing or
relsting to any of the Secured Deht shall be held subject (o reduction to conform to said Laws as now or hereafier

construcd.

95, Notices. Any notice, request, demand or other communication required or permitited
under the F.oan Documents (unless otherwise cxpressly provided therein) shall be given in writing by delivering the
same in persoddo the intended addressee, by overnight courier service with guaraniced next day delivery or by
cenified Utated States Mail pastage prepaid or telegram sent to the inlended addressee at the applicable Notice
Address or w suchaiffcrent address as cither Borrower or Lender shall have designated by written notice (o the other
sent in accordance berewith. Such notices shall he déemed given when recelved or, i eariicr, in the case of delivery
by certilicd Uniled Siatzs Mail, 1wo (2) days after deposit therein. No notice or demand on Borrower in apy case
shall of itscH entitle Bowowerio any other or further notice or demand in similar or other circumstances.

be. Succeseors and Assigns.  The terms, provisions, covenants and conditions hereof shail
he binding upon Barrower, and any 7¢7Lilted successors and assipis of Borrower, and shall inure 10 the benefit of
Lender and its successors, substitutes ans-assigns, and shall constitutc covenants running with the Land. Al
refercnces in this Indenture to Borrower or Lender shail be deemed 1o snclude 8)) such successors, substituies and

assigns.

If, in contravention of the provisicns of this Indenture or otherwise, ownership of the Property or
any portion thereof becomes vesied in a person other t'ian Dorrower, Lender may, without natice 1o the Borrower,
whether or pot 1.ender has given wrilien consent to such ciipagy in ownership, deal with such successor or successors
in interest with reference o the Loan Documents and the Secrced Debl in same manner as with Borrower, without
in any way vitiating or discharging Lender's remedics under of 1 Sorrower's liability under the Loun Documents

or on the Secured Debt.

9.7. Severability. A determinationthatany provisicn of itz Loan Documents is unenflorgeable
or invalid shall not affect the enforcesbility or validily of any other proviuri, and any delermination that the
apphication of any provision of the Loan Documents to ary person or circumsiances i Hlicgal or unenforceable shall
not affect the enforceability or validity of such provisioti as it may apply (0 any ota ¥ persons or circumsiances.

98 Ciender and Construction, Within this indenture, words of any geaoxt stiall be held and
construcd to include any other gender, and words in the singular number shad) be held and constvd (o include the
plural, unless the context otherwise requires. Keferences in this Indenture to "herein”, “hereunde,” 1 “nereby” shall
refer w this entire Indepture, unless the coniex!t otherwise requires. When the phrase “in its sole unfeitered
discretion” is used in the Loan Documents with respect to Lender, it shall pennit Lender to evaluate (uc) criteria

as it chooscs in approving or disapproving the requested or pending action.

9.9, Joint and Scveral Liability. If Bomower is composed of more than onc panty, the
obligations, covenants, agreemen!s, represcntations and wasranties contained within the Loan Docements, as well as
the obligations arising thzreundcr, are and shall be joint and several as 10 each euch pany.

9.10. Mudifications. References 1o any of the Loan Documents in this Indenture shall be
deemed to include all amendments, modilications, extensions and renewals thercof.
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9.11. Governing 1.awa. This Indenture shalf be construed according to and governed by the
laws of the State.

{

912 Captions. Al paragraph and subparagraph captions are for convenience of reference only
and shall not affect the constructicon of any provision hereis,

913 Acknawiedgment of Receipt. Borrower hereby acknawledges receipt, without charge,
of a ruc and compicte copy of this Indenture.

9.14, Hazurdous Waste. Borrower covenanty, represents, and wirrants that (a) no {oxic or
bazardous substances, including without limitation asbesios and the group of organic compounds known s
polychlonnated hiphenyls bave been or shall he generated, treated, stared or disposed of, or otheswise deposited in
or located onhe) Property, including without limilation the surface and subsurface waters of the Propenty; (b} no
activity has heen «or shali be underiaken on the Propenty which would cause (i) the Property to became u hazardous
waste ueatment, storage or disposal facitity within the meantng of, or otherwise bring the Property within the embit
of, the Resource Copien ation and Recovery Act of 1976 ("RCRA™), 42 U.S.C. § 6901 ¢t 3eg., or any similar state
law or focal ordinance, ()4 relcase or threaiened refease of hazardous waste from the Property within the meaning
of, or otherwise bring the Propiiy within the ambi of, the Comprehensive Environmental Response, Compensation
and Liability Act of 1980 ¢CERCT. A", 42 U.S.C. §8 9601 - 9657, as amended by the Superfund Amendments and
Reauthorization Act of 1986 ("SARA™, or any similar state law or jocal ordinance or any other environmental law,
or (iif) the discharge of pollutants or eliloents into ARy water source of sysiem, or the discharge into the air of any
etnissions, which would require a permit inde the Federal Water Pollution Control Act, 33 U.S.C. § 1251 gf s¢g.
or the Clean Air Act, 42 1.5.C, § 1401, grgg o any similar state Jaw or local ordinunce; (<) there are and shall
be no substances or conditions in or on the Fyarcity which may suppor a claim or cause of action under RCRA,
CERCULA, SARA, or any other federal, state o {0ca) environmental stalutes, regulations, ordinances or other
envirommental regulatory requirements, and (d) thers are 2t shall be no underground storage tanks or underground

deposits located on the Property.
9.15. Exbibits. The following are the Exhibpsyeferred Lo in this Indemtdee, which are herehy
ncorporated by reference herein:

Exhibit A - Property Description,

9.16. Excolpation. This Agreement is excculed by AMALC/MATED TRUST & SAVINGS
BANK, not personally or individually, but as Trustec under Trust Agscemient dated March 3, 1992 and known as
Trust No. §543 in the exercise of the power and authority conferred upon and vested in iLas such Trustce Al the
terms, provisions, stipulations, covenants and conditions fo be performed by AMALGAMATED TRUST &
SAVINGS BANK are undertaken by it sofely as Trustee, as aforesaid, and not individually, and all satemenss herein
made arc made on information and beliel and are 10 be construed accordingly, and no persoual i2yility shall be
assericd or be enlorceable upainst AMALGAMATED TRUST & SAVINGS BANK by reason of un; ~f the terms,
provisions, stipulations, covenants and/or statements contained in this Agreement.
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IN WITNESS WHEREOF, this instrument hus becn exceuted by the undersigned undor aval the
dute first above writien.

"BORROWER:"
AMALGAMATED TRUST & SAVINGS BANK, not
personally or individually, but as Trustee under Trust

Agreement dated March 3, 1992 ard known ax Trust
No. 5543

ATTEST: “ %/2% ‘g, %M
By: _ﬂ_{{ Zp E At Vs PM

Its:

/;.-.y i, ui
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STATE OF

)
)
)

COUNTY OF Mcheqgry

I Netary Puplic in apd for the sald County, In the State aforesaid,
DO HEREBY CERTIFY that a5 President of AMALGAMATED TRUST &
SAVINGS BANK, not personally or individuaily, tiut as Trustee under Trust Agreement dated March 3, 1992 and
known as Trust No. 5543, who is personally known to me {0 be the same person whose name Is subscribed to the
foregoing instrument as such Q. ¥ President of safd Bank, appeared before me this day in person and
acknowledp-A tt.at he signed and delivered the said instrument as his own fres and voluntary act and as the free and
voluntary act of said Bank for the »ses and purposes thereio set forth.

GIVEN under my hand and notarial seal this 3y of March, 1993,

“OFFICIAL Sii71." -QMJ*-L M\‘W’[

g CAROLE Q'LEARY Notary Public
| Notary Pualic, Sate o rliinors

EMy Commusgion Expices 12/ 14/ 46
h
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EXHIBIT “A"

LOT 17 (RXCEPT THR WEST 10 FEET THEREOF) IN DAYNE'S SURDIVICION OF DART OF THE
NORTHEAST 1/4 OF SBCTION 16, TOWNSHIP 41 NORTH, RANGE 13 EAST OF THE THIRD
FRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

. €. RIA-03 1
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