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F] Massangugetts corporation, together with other holders from time to

tima of the Note {as herein definad).

Lender’s Notice Address: clo Bovistan Capital Advisors, Inc.
The Mortgapa Group
B01 Boylsto:i Quest
Boston, Massachasarts 02117
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Note Amount: § _3,200,000
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Record Owner of the Land (as deflned hersén):!iR0 BAHK, SUCCESSOR TRUSIEL A0
D TRUST COMPANY OF (LLINGY

NBD EBlk Grove Bank, as trustee updexr Trust Neo, 2370 daved Zabruary 26, 1985
{name)

Exhibits A and B herato ara incorporated herain by referance.
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Witaemal > GeniMane 81 doe 8000 Sears Tower

Chicago, IL 60606-6404
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This Amended and Restated Mortgage and Security Agreement is
executed on the day set farth below to be effective as of the l1st
day of July, 1993 between Borrower and Lender and amends and
restates in its entirety that certain Mortgage and Security
Agreement dated May 15, 1988 by Borrower to Lender and recorded
on June 29, 1988 in the Cook County Recorder’s Office as Document
No. 88285302 (as amended, the "Original Indenture"). It is
intended that the terms and provisions of this Indenture and not
the Original Indenture shall govern the subject matter hereof;
however, this Indenture doss not represent a new indenture but
rather supplements the Original Indenture, which is being made
on, and shall hereafter be governed by, the terms, conditions,
covenarics and provisions set forth herein.

1089530,

ZEBLIECYE
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This MORTOACR ia axecuted by NBD Bank, (uccessor Trustes to NBD Trust Company of Illinoia, not parsonally but an
Trustse under Trust No. _2370-EG in the wiarcice of the pover and authority confacred upon wivd vested in
it sa such Truatee (and zaid NBD Bank, heredy warrants that it possessss full powsr and authority to sxecute thia
inatrumant) and 1t 1o expreasly undsrstood wod agreed that nothing contained herein or ln the Note or in any other
inatrumant given to avidence the indebtsdness secured hereby shall be construed ax qreating sny liability on the
part of the Mortgager, or on sajd HSD Bank, peracnally, to pay the sald Nate or any interest that say accrue
therson, or any {ndabtedness acoruing hereunder, or to parform any covensnt, either expreas or isplisd, herein
contained, all aych liability if any, baing expresaly walved by the Hortgudee, the legal ovmer{m) or bolder{n} of
said Note, and hy every parson now or horeatfter olaiming any right or security hersunder; and that o far as the
Hortgegor and caid ¥BD Bank, personxlly are concerned, the legal holder ar holders of aaid Kote and the owner or
owners of any indebfednesa accruing hereunder ahall look solely to the preaises hereby mortgaged by the enforcement
of the lian heraby creaatsd in the mapner horeln and said Nots provided or by aotion to entorce the personal
linbility of the guarantors, if any, All the covenants and conditiona to be performed hereunder by NBD Bank, are
updertaken by Lt solaly ag Trustee as sforesaid and not individuaily, and no perscnal or Individual llability shall
be agserted or snforceable againat NBD Bank, by remson of any of the covenants, statesments, repreasentations,
indemnifications or warranties sxprossed or implied herein contained in thia {natrument,

It la alsc expresaly underatood and wgreed by every person, firm or corporation claiming any interest under this
docusent that NBD Bund, rhall have no liability, contingent or ethervise, arising out of, or ln any way reiated to,
(1} the presence, disporal, release or threatened ralease of any tazardoun matarials on, over, under, froam or
affacting the property, s<)2, water, vegetation, building, perscnal Property, parsona or animals thersof;(ii) any
paracnal injury (including vroigful death) or property damage (real or parsonal) arising out of or related to such
hazardous materisla; (§11) any cawault brought or thraatancd, ssttlement remched or government order relating to
such hazardouz materials, and/o~(iv) any violation of laws, orders, regulationa, requiresents or desands of
gavernment authoritisa, or any policien or requiremants of the Trustes which are bassd vpon or In any wvay related
ta such hazardous matorials lncludicg, vithout limitatien, attorneys' and consultants' fees, investigation and

laboratory feel, court costs, and litigatisi expensea.

In the event of 'any conflict betwasn the provisiana of this sxculpatory rider and the proviaions of the documant

te which it la attached, the provisions of thir r'der ahall govern.
HBD BANZ, Successor Trusteo to dBD Trust L‘ocpanv of m
Ilino an Trustee under Trust No. ‘1:
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SYATE OF ILLINOIS ) by

COUNTY OF Cock } 88, o

S'..‘

the ‘mde“ig“ed , » Kotary Public in end for said County in theit<tn atoresaid, do heralg!

cartity that . Patricia A, Dunleavy Ass't Trust DEficer 3¢ NED Bank, and

Annetrs N, Brugca _Ass ¢ Trust Officer pergonally kmn 1o we to be the aokh
e

parsons whnuo names are subacribed to ‘the foregting instrument as such
and _Ags't Trust dfficer , rospectively, appeared before me this day in person and-acknowisdged that

they aigned and daliverad the said inatruwent am their own frews and voluntary act, and 48 the free and voluntary
act of aald corporaticn, for the uses and purposes herein set forth, and the said _3ss't Trust Offjcex _‘)
did also then end thera acknowledge that hajshe am custodiap of the corporate deal of said Corporation did 2t
the eaid corporute seal of zaid corporation to aaid ingtrument as Mis/her own free and voluntary act, and as the
free and voluntary nct of amid Corportation, for the uses and purposes therein met forth. i

this . 1IL0 13th doy of Januar‘?
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GIVYEN under my hand and Notarial Seal
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NOTARY PuBL STM OF ILLivais ‘
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1. DEFINITION OF TERMS. As used harein, the terms defined on the cover sheet hereof shall have
the meanings given on su:h sheet, and the following terms shall have the following meanings:

1.1 Commitmsnt: a cartol mortgage loan agresmaent executed by Borrower and Lender for the
loar secured by this Indenture.

1.2 Casualty: a8 defined in Paragraph 5.1.

1.3 Clean-Up: remava! and/or remadiation of Contamination in accordance with Laws and
good commercial practice.

1.4 Contaminants: all sutstances and compounds prohibited or regulated under any Laws;
naterials containing asbestos or urea formaldehyde; gascling and othar petroleum
r.uducts; flammable explosives; radon snd other natural gases; radioactive materials; and
palyz.blorinated biphenyls and simllar solvents.

Contan.inction: the presence of, use, generation, manufacture, storage, - treatment,
disposal, Jlszrarge or release an, from or to the Property of Contaminants.

Contasted Sum: s 1efined in clause (f) of Paragraph 4.1,

Environmental Actions o- Clsims: any claim, action or proceeding brought by a
govarnmental authority in‘connection with Contamination or any claim or action brought
by a third party relating to Cuniaminaticn.

Event of Defsuit: ss dofinad In Parazienh 8.1,

improvaments: all buildings, structures »:i7! other improvements now or herealter oxisting,
erected or placed on or under the Land, o7 in any way used In connection with the use,
anjoyment, occupancy or operation of the Laru <r any portion thereof; all fixtures of every
kind and nature whatsopver now or hereafter cwned by Borrower and used or progured
for usa in connaction with the Realty,

1.10 in its svle unfettared discretion: as defined in Paragrapn 10.8,

1.11 InGenture: this Mortgage and Security Agreement and all riodifications or amendments
therato or extansions therecf.

1.12 Insurance Premiums: as defined In Paragraph 4.3,
1.13 Insurance Proceeds: as defined in clause (a) of Paragraph 5.3.

1.14 Land: the land described in Exhibit A attached hereto, together with all estate, title,
interests, title reversion rights. rants, increases, issues, profits, rights of way or uses,
sdditions, accretiony, servitudes, gaps, gores, libsrties, privileges, water rights, water
courses, alleys, struets, passages, ways, vaults, adjoining strips of ground, licenses,
tenements, franchisas, hereditaments, rights, appurtenances and essements, now or
hereafier owned by Borrower and existing belonging or appertaining to the Land, sl claims
or demsnds whatsoever of Borrower therein or thereto, either at law or in equity, in ,
possession or in expactancy and all estata, right, title and interest of Borrower In and to all @
streats, roads and public places, opened or propesed, now or hereafter usad in connection f“.
with, existing, belonping or appertaining to the Land, ‘

48
~]
@
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1.15 Laws: any and all Federal, regional, stats or local laws, ordinances, rules, regulations,
statutes, decisions, orders, Judgments, directives or decrees of any governmental or
ragulatory autharity, court or arbitrator whether now in force or as amendad or enacted in
the future, including, without limitation, the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980 as amended by tha Superfund Amendment and
Reauthorization Act of 1986, the Resource Conservation and Recovery Act of 1976, and
the state and local 1aws set forth In Exhibit B,

1.18 Leases: all laases, licanse agreements and other occupancy or use agreements (whather
oral or wiitten}, now or heraafter existing, which cover or relate to ali or any portion of
the Property, together with all options thersfor, amendments thereto and renewals,
rodifications and guarantees thereof, and all rants, royalties, issues, profits, revenues,
iicoms and ather benefits of tha Property arising at any time {including, without limitation,
after tha filing of any petition under any present or future Federal or state bankruptcy or
simiar iaw} from the use or enjoyment thereof, including, without limitation, cash or
securitias dapositad thereunder to secura performance by tha tenants of their obligations
thereunder, ‘whether said cash or securitles are 10 be held untit the expiration of the terms
of the Leases ar applied to one or more of the installments of rent coming due, additional,
parcentage, participatian and other rantals, fees and deposits.

Amended and Restated

1.17 Lease Assignment: a (enal;Assignmont of Leases and Rente of even date herewith from
Borrower to Lender and &' replacemeants, substitutions, modifications or amendments
thereto or extensions thereo’ .

1.18 Loan Documents; this Indanturs, thie Note, the Laase Aasignment and any and all other
doguments or instruments related \hareto or to the Secured Debt now or hereafter given
by or on behalf of Borrower to or for the panefit of Lander.

1.19 Net Procaeds: as defined In Paragraph 5.3,
amended and Restated

1.20 Note: a cenaigPromlssow Note of even date heraw'th made by Borrower in favor of

Lender in the Note Amount and gll replacements, 2ubsdtutions, medifications, renswals

and extansions thoreof, which Note Is payable In Morith'y. Payments, until the Maturity
Date {as eath term is definad in the Note).

1.2% Parties in Interest; as defined In clause {d) of Paragraph 8.1,

1.22 Permitted Encumbrances: matters set forth or referred to in the Lendur's title insurance
policy lssued In connaction with the exscution and recording of this Indenture,

1.23 Personalty: all of Borrower's interast in personal property of any kind or nature
whatsoever, whether tangible or intangible, which is used or will be used in the
construction of, or is or will be placed upon, or is derived from or used in connection with,
the maintenance, use, occupancy, or enjoyment of the Realty, including, without
Imitation, al! accounts, documents, instruments, chattel paper, equipment, general
intangibles and Inventory (as thoss terms are defined In the Uniform Commarcial Code of
the Stats), all plans and specifications, contracts and subcontracts for the construction,
raconstruction or repair of the improvements, bonds, permits, licensss, guarantses,
warranties, causes of action, judgments, claims, profits, security deposits, utility deposits,
refunds of fees, insurance Premiums, deposits paid to any governmaental suthority, lettars
of credit, insurance policies, Insurance Proceeds, Taking Procesds, and escrowed funds
togethar with all present and future attachments, sccretions, accessions, replacements,
and additions thereto and products and proceads therscf.
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1.24 Property: the Realty and Personalty or any portion thereof or interest thereln, except as
the context otherwiss raquires.

1.25 Property Lisbilities: as defined in clause {e) of Paragraph 4.1,

1.28 Property Taxes and Charges: all res) estate taxas, personal property taxes, bettermants,
assessments (general and special}, imports, levies, water, utility and sewagea charges, any
and all income, franchise, withholding, profits and gross receipts taxes, all ather taxes and
public charges, Impased upon or assessed against Borrower or the Property or upon ths
revenues, rants, issues, income and profits of use or possession thereof, and any stamp
or other taxes which may be required to be pald with respect to any of tha Loan
Uocuments, any of which might, if unpaid, rasult in a lien on the Property, regardiess 1o
veiiom pald or assessed.

The te.m “real estate taxas” in the foregoing santence shall include any form of
assessinsiir. license fee, license tax, business license fee or tax, commarcial rental tax,
lavy, charge, penaity, tax or similar imposition, imposed by any authority having the direct
power to ter,including any city, county, state or Federal government, or any school,
architectural, ligitiho,. drainnga or other improvement or special assessment district
thereof, against ary lepal or equitable intarest in the Property, except general business
taxes imposed on Leider other than taxes or other amounts referred to in Paragraph
4.1(d).

1.27 Reafty: the Land and Improve.<ants or any pertion thereof or Interest therein, as the
contaxt raquires.

1.28 Restoration: as defined in ¢lauae ()i} of Paragraph 5.4,

1.29 Secured Deabt: to the oxtent not prohibited v ¢z s, all principal, interest, late charges and
other sums, chargas, premiums, prepayment ar.d-other indemnification amounts or other
amounts due or to become dus under the Loan Documents, tegether with any ather sums
expended or advanced by or on behalf of Lender undar.<ne Loan Documents or otherwise
with respect to the cars, maintenance or preservation ¢t t.1a Proparty or the enforcemant
of the Loan Documents.

1.30 Tsking: »s defined In Paragraph 5.1,

1.3% Taking Proceeds: as defined In clause (s} of Paragroph 5.3.

GRANTING CLAUSES. For valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Borrower has executed and delivered the Loan Documents and hereby
irravocabiy and absolutely grants, transfers, assigns, mortgages, bargains, sells and convays to
Lendar with all PEVWERS=3-Bi-ftNB-STATUTORY RIGHTS AND COVENANTS in the State,
all of Borrower's estate, right, title and interast in, to and under the Rsazlty, and grants to Lander
a first and prior security interast in the Parsonalty and any and 2il of the following, whathsr now
owned or hald or hareatter acquired or owned by Borrower:

(a) all Loasus;

{b) &t profits and sales proceads including, without limitation, eamest money and other
deposits, now or hereafter becoming dus by virtue of any contract or contracts for the sale
of Borrower's interast in the Property; and
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{c) all proceeds (including clalms theretc or demands therefors) of tha conversian, voluntery or
Involuntary, parmitted or otharwise, of any of the foregoing Into cash or liquidated claima.

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

{1) payment of the Securad Debt;

{2) payment of such additional sums with interast thereon which may hareafter be loanad to
Borrower by Lender or advanced under the Loan Documents, even if the sum of the
amounts outstanding at any time axceeds tha Note Amount; and

{3} due, srompt and compiste observance, performance, fulfillment and discharge of each and
every - otligation, covenant, condition, warranty, agreement and representation contained in
the Lusr P ccuments,

This Indenture 18 al*0 intendad to be a security agresmant undar the Uniform Commerclal Coda
as In foree from tizia to timo in the State. Time is of the essence,

REPRESENTATIONS ANCAARRANTIES: Borrower hereby represants aad-warkanis-to Lender
that the following are true, r.orrect and complete as of the date of this indanture.

3.1 Due Orgarization; Authority. Bar:ower is duly organized and validly existing and In good
standing under the laws of the tate and has power adequate to carry on its business as
prasently conducted, tc own tha Froparty, 1o make and aenter into the Loan Documents
and to carry out the transactions coneinlated therein,

Execution, Delivery and Effact of Loan Dizlrinsnts. Tha Loan Documents have each been
duly authorized, executed and delivered by Burrowver, and each is a legal, valid and binding
obligation of Borrower, anforceable in accordanc2 with its terms, except 1o the extent that
the enforceability thereof may be limited by bankryptey, Insolvency or other similar laws
affecting creditors’ rights generally and subject to i% axercise of judicial discretion in
accordance with genaral principles of aguity.

Other Qbiigations, Barrower Is not In material viclation of any a@rm or provision of any
document govaming its organization or axistence or in delduit-under sny matarial
instrumants or obligations relating to Borrowar's business, Boriowrr's assets or the
Property. No party has asserted any material claim or default relating te a’.y of Borrower's
assets or the Property. Tha execution &nd performance of the Loan Dosvriants and the
consummation of the transactions contemplated thereby will not matetial'y viclate or
contravena of constitute a material default under any charter, certificata, by-laws,
partnership agreement, trust dsclaration, contract, agreement, document or other
instrumant to which Borrowar is a party or by which Borrower may be bound or afHected,
and do not and will not violate or contravens any Laws to which Borrowaer is subject; nor
do any such instruments impose or contemplate any cbligations which ars or will be
materially inconsistent with the Loan Documents. Borrower has filed all Faderal, state,
county and munizioal income tax raturns required to have been filed by Borrower and has
paid all taxes which have become dua pursuant to such returns of pursuant to any
assessmants racsived by Borrower. Borrowsr does not know of any basis for additional
assessment with regard to any such tax. No approval by, suthorization of, or filing with
any Federal, state or municipal or other governmeantal authority is necessary in connaction
with the authorization, execution and delivery of the Loan Documents.
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3.4 Construction and Campletion of Improvernents. The presently existing Improvements have
been completed and installed in a goed and workmanika manner, it compliance with Laws
and any plans and specifications previously defivered to, and approved in writing by,
Lendar. Tha Improvemenis do not contain any urea formaldehyde or asbestos. The
improvements are served by electric, gas, sewer, water, telephone and other utilities
required for the presant and contemplated uses and oparation thereof. Any and all streats,
utllity lines and off-site improvaments, which provide access 1o the Property or are
nacessary for its present and contemplated uses, have been completed, are serviceable
and have been accepted or appraved by appropriate povernmaental bodles.

Legal Actions. There &re no material actions suits or proceedings Including, without
fimitation, any Environmantal Aetions or Claims {whether or not materiall, condemnation,
insoivency or bankruptcy proceedings, pending or, 10 the bast of Borrowsr's knowledge
ard hellef, threatensd apainst or affesting Borrower, its business or the Property; or
investinations, t law or in equity before or by any court or governmental gutharity
pendiop or, 1o the best of Borrower's knowledge and belief, threatened against or
aHectin( tiorrower, Borrower's business of the Property, except actions, sults and
proceedings fully coverad by insurance and heratofore fully disclosed in writing to Lender
or, which If reszived adversely to Borrower, would not have a material, adverse effect on
Borrower or the ~“roperty. Borrower Is not in default with respect to any order, writ,
injunction, decres £¢ domand of any court or any governmenta! authority atfecting
Borrowsr or the Propety. ‘Furthermore, to the bast knowledge and bellef of Borrower,
thara Is no basis for wry unfavorable decision, ruling or finding by any court or
govarnmanta! authority whicr would in any materlal respect advorsely affect the validity or
anforceability of the Loan Docuriants, ar the condition of Borrower (financial or otherwisa)
or the ability of Borrower to mee. Bor-cwer's obligations under the Loan Documents.

Financial Statements. A statements, financial or otherwise, submitted to Lender in
connection with the Commitmaent are trus, cnrrect and complets in afl material respects,
and such financial statsments have baen prepursd in accordance with generaily accepted
accounting principles consistently applied {or ouher basis of accounting practices permitted
by Lender} and fairly present the financial conaition <i the parties or entities coverad by
such statements as of the date thereof. Since the cats tereof, neither Borrowar nor any
such party or entity has experienced any matarial advarsr change In its finances, business,
operations, atfairs or prospects.

Adverse Change to Property. No event or series of evants has cecurred since the date of
the Commitment which wouid, either individually or collectively, materilly and adversely
atfact the Property.

Title to Property. Borrowar has good and clear record and marketable title to-the Realty
and good and merchantable title to the Personalty, free of all liens, claims, et:cumbrances
pr rastrictions other than the Permitted Encumbrances.

Complisnce with Lows snd Private Covenants. The Property complies in all material
respects with all Lews, Borrower has examined and is familiar with all private covenants
affecting the Property, including, without limitation, private covenants contained in the
Permitted Encumbrances and there now exists no material violation thereaf, Borrower has
no notice that any of the Improvomants encroach upon sny sasement ovar the Land or
sncroach upon adjacent property or that bulldings or other structurss on adjacent property
ancroach upon the Land,

.~,G

'y
Les

3.10 /ndependence of thy Property. The Land Is s separate and distinct parcel for tax purposes
and Is not subject o Property Taxes and Charges against any other land. Borrower has

PAN TN
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not by act or omisslon permitted any building or other improvemeants on property not
covared by this Indenture to rely on the Proparty or any part thereof or any Interest therein
to fulfil any municipal or governmantal requirement for the existence of such property,
bullding or improvement, and no Impravement on the Proparty relies on any proparty not
covared by this Indenture or any interest therein to fulfill any govarnmaental or municipsl
requirement. Barrower has not by act or omisslon impalred the integrity of the Property as
a single, separate, subdivided zoning lot separate and apart from alf other property.,

3.11 Contamination. 70 the best of Borrower's knowledge and belief, after due investigation
and Inquiry, no Contamination has occurred.

4, COVENANTS.

4.1 _Aavments,

{a} we.ured Debt. Borrower shall pay to Lendar the Secured Debt at the times and in the
mannarorovided in the Nate and the ather Loan Documants.

(b} Property Taxes and Charges. Except as provided in Paragraph 4.11f), Borrower shall
pay, pricr to the date on which interest begins to accrue therson, all Property Taxes
and Charges.

{c} Escrow. Borrower shaii pay to Lander monthly, on each date on which a Monthly
Paymaent {as defined i tia Note) Is due, 1/12 of such amount as Lender from tima to
time astimates will be requ’.s2 to pay a!l Property Taxes and Charges when due. If the
Property Taxes and Charges ure due In less than twelve months from the First
Paymant Date {as defined In t.e Nnts), Borrawer shall make equa! monthly payments
in amounts sufficient to pay the P-operty Taxes and Charges when due. After the
occurrence of an Event of Default, Borrorver shall also pay to Lender monthly, on each
date an which a Monthly Payment is due under the Note, 1/12 of such amount as
Lender from time to time estimatas will by raguired 1o pay Insurance Premiums. if the
Insurance Pramiums are due in less than twe've manths from the dato cf the first
Monthly Fayment aftar the occurrence of an Lvant of Default, Borrower shall make
aqual monthly paymenta in amounts sufficlent to v the Insurance Premiums when
due. Lendar's estimates shall be based on the amounts actually payable or, if
unknowrn, on the amounts actually paid for the year pieceding that for which guch
payments are baing made, Borrower shall transmit to Lenier bills for the Property
Taxas and Charges and, if applicable, fnsurancs Premiums as foon as received. When
Lender has received funds sufficient to pay the same, Lender shair, 42%3pt as provided
in Paragraph B.2, pay such billy, |f the amount paid by Borrower ir. 21 year exceeds
the aggregate required, such excess shall be applied to escrow pavmants for the
succeading year. Any deficlencies shall be paid by Borrower to Lender-on demand.
Psyments for such purposes may be made by Lender at its discretion even though
subsequent ownars of the Property may benafit thereby. Lender shall not be a trustes
of such funds and may comminpls them with its genera! assets without any obligation
to pay interest theraon or account for sny earnings, income or interest on such funds,

Taxes on Lendsr, if any Law imposes upon Lendar the obligaticn to pay the whole or
any part of the (roperty Taxes and Charges or changes in any way Laws relating to
taxation so as to afiect edversely the Loan Documents, then Borrowsr shall pay such
Property Taxes and Charges or reimburse Leander immediately tharefor, unless in the
opinion of counsel to Lender, it might be unlawlul to require Borrawer to pay the aame
or such paymaens, might rasult in the impasition of interest prohibited by Laws. In such
cese, an Evant ¢f Default shall exist, but if Lender accalorates the Secured Dabt soleiy
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bacauss of such Event of Default, the Secured Dabt shall not inciude the prepayment
Indemnification provided for In paragraph 13 of the Nate,

(e} Liabitities, Except as provided in Paragraph 4.1if), Borrower shall pay, prior to
delinquency, all debts and liabilitles incurred in the construction, operation,
davelopment, use, enjoyment, repalr, maintenance, raplacement, restoration,
management and Clean-Up of the Property ("Property Liabliities®) including without
limitation, utility charges, sums due to mechanics and materlaimen and other sums
secured or which might be securad by llens on the Property.

Right to Contest. Barrower may, in good faith and by appropriate proceadings, contest
the validity, applicability or amount of any asserted Property Taxes and Chargas,
Property Liabllities or llens, charges, attachments or lis pendens undor Paragraph
4.2(b} {"Contasted Sum"} after written notice of the same to Lender. During such
tontest, Borrower shall not be deemed in default hersunder if: (il prior to delinqueney
=t the Contested Sum, Borrower deposits with Lender or Lender's nominee cash or
e security, in form reasonably satisfactory te Lender, adequate to cover the
_payirant of such Contested Sum and any obligation, whether maturad or contingent,
of Borotver or Lander tharefor, together with interest, costs and penalties thereon;
and {iii dorrower promptly pays any amounts adjudged to be due, togethar with all
costs, penatizg and interast theraon, on or before such judgment becomes final, Each
such contest shall w2 concluded and the Contested Sum, Interest, costs and penalties
thergon shall be Haid orior to the date such judgment becomes final and before any
writ or ordar is isses under which the Property could be sold pursuant to such
judgment,

(g) Expenses. Ta tha extent allywed by Laws, Borrower shall pay, on demand, but
without counterciaim, setoff, ceruction, defense, abatement, suspension, defermant,
discrimination or reduction al! fees ractuding, without limitation, reasonabla attorneys’
feas and disbursaments) taxes, recordi;ig fees, commissions and other fiabilities, costs
and expeansges incurred in connaction with:: |l the making or enforcement of the Loan
Documents; (i) Lender's axercise and e~/urcemant of its rights and remedies under
Paragraphs 7 and 8 harsof; (i) Lender's pro action of ths Property and its intersst
therein; and {iv) any amendments, consents, relerse2, or walvers if granted by Lender
under the Loan Documants.

Borrower shall not bs entitled to any credit on the Secured Dektt by reason of its payment
of any sums required to be peaid under Paragraph 4.1ib} througn | unless such sums are
paid to reimburse Lender for amounts paid by Lender and added b Lzn2er to the Secured
Debt.

Operation of the Property.

{a) Maintenance; Alterations. Barrower ghall maintain and preservs the Property in good
repair and condition and shall correct any defects or faults in the Property. Borrowsr
shall not commit, permit or suffer any demolition or waste of the Property or any use
or occupancy which constitutes a public or private nuizance. Borrowsr shall not do,
parmit or suffer to be done any act whersby the value of the Froperty may be
materislly decraased. Borrowsr shall not make any material alterations, Improvements,
additions, utility instaliments or the like to the Property without the prier written
consent of Lender in sach Instance; provided, however, the Borrower may make
replacements or substitutions of any item of the Personalty i the replacement or

aubstitution is of 3 quality, utility, value, condition and character similar to or better
L

* Without limiting the generality of the foregeing, if Borrower so directs, &N
Property Taxes may be paid under protest in accordance with local practices
and procedures and in a manner o reasonably satisfactory to Lender.
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than the replaced or substituted item and is free and clear of any lien, charge, sacurity
interast or encumbrance, except as created or parmitted by this Indenturas.

(b} Liens. Except as provided in Paragraph 4.1(f) Borrower shall promptly dischargs any
machanics, !aborers’, materlalmens' or similar Hen or sny other lien, charge,
attachment, or lis pandens filed or recorded agalnst the Property which relates to
Borrower, the Property or any Contamination,

Compliance with Laws and Private Covenants. Borrower shall keep, observe, and
satisfy and not suffer viglations of Laws and private covenants {whether or not listed
as Permitted Encumbrances) materiaily affacting the Property.

Use. Borrowsr shall not permit the use or occupancy of the Property other than
pursuant to Leases which shall have been approved in advance and in writing by
wrader pursuant to the Lease Assignment or which require no approval thereunder.
Boiravyer shall not use or pormit the use or occupancy of the Property in @ manner
which wi result In Contarnination and Borrower shall take all steps reasonably
necessery under the circumstances including, without limitation, periodic inspections
and assvssments of the Property, to detarmine whether Contamination has occurred.

Inspection. Whether-or not an Event of Default (as defined in Parasgraph B8.1] has
occurred and exists, Lender and its agents and contractors, shall have the right, but
not the duty or obligatisn, to enter upon the Property at reasonable times without
delay, hindrance or rasticte:, in order to conduct appralsals and inspections of the
Property, including, but not limited to environmental inspections. I, in the reasonable
belief of Lendar, Contamination has occurred or Is likely 10 occur Lender shail have the
right, but not the duty or obligaiiun to conduct, or cause to be conducted, testing,
Including, but not limited to, soi, «ir.and groundwater sampling, regarding such
Contamination, Any environmental inszactions or testing shall bs paid for by the
Borrower. Lender shall have thse right, but'nut the duty or obligation, to disclose ths
resuits of such inspections snd testing as ruquired by Laws or as deemed appropriate
by Lender.

Clean-Up. Borrower shall initiate Clean-Up of any Conizinination within 15 days after
discovery or after written notice to Borrowsr from any pstson or, if the Contamination
poses &n imminent hazard te the Property, the public or the environment, within 3
days after discovery or after reasonable notice of any kind from-eny person and shall
diligently pursua such Clean-Up to completion .

Insurance. Berrower shall obtain and keep in force, with ons or more Tisirers with a
Best's Rating of A X or higher, such Insurance as Lender may from time to tirie specify by
naotice to Borrower, including, as a minimum insurance providing: (i) comprehensive
genaral Yiability and property damage coverage with a broad form coverage endorsement
and a combined single limit of at least $1,000,000; (il protection against fire, "extended
coverage” and other "All Rigk" perils, including, if apecifically required by Lender,
earthquake and flood, to the full replacement cost of the Property; and {iil) rent loss
insurance in an amount ¢! not ieas than a sum equal to 12 menths of rental income from
all Leases, All property insurance policias shall include the standard mortgages clause in
the State? naming Lender as the firat mortgagee with all losses payable to Londer, All
llability policies shall name Lender as an additional insurad. All insurance policias shall
provide that the policy may not be cancelled or modified in any material way without 30
days prior written notice to Lender and that the deductible for sny single Casualty shall
not be more than 925,000, Upon nctice from Lender and at least 15 days prior to the
expiration date of any policy requirad hereunder, Borrower shall provide Lander with




UNOFFICIAL COPY |




ey

4.4

4.8

UNOFFICIAL, COPY,

evidence of compliance with this Paragraph 4.3, in such form as required from time to
tima by Lender. Such form shall bear notations evidencing the prior paymant of pramiums
{"Insurance Premiums") or shall be accompanied by other evidance satisfactory to Lander
that such payment has been made. See Paragraph 1 on Page 9A.

All property insurars shall agres not to acquire any rights of racovery against Laender by
subrogation. Borrowaer, to tha full extent permitted by Laws and to the full extent
parmitted without Invalidating the Insurance policles required above, shall obtain
endorgements by all insurers walving any right of subrogation against tenants under any
Leases and shall require the same of such tenants. Lender shail not because of accepting,
rejacting, approving or obtalning Insurance, incur any liability for the existence,
nonaxistence, continuation, form or legal sufficiancy of any insurance, the solvency of any
insurer, ar the payment of losses.

Burinwer shall keap, observe and satisty, and not suffer violations of the requirements,
Inew:Zina those requirements pertaining to acts committad or conditions existing on the
Property, of nsurance companies and any bureau or agency which establishes standards
of insurability affecting the Property.

Upon foreclosure-of shis Indenturs or other transfer of title or assignmant of the Property
in discharge, in whola or part, of the Secured Debt, all right, title and interest of Borrowesr
in and to all policies o! in=urance required by this Paragraph 4.3 shall inure to the benefit
of and pass to Lendar.

Sales and Encumbrances. Borre wer thall not, without the prior written consent of Lender,
which consent, If given in Lender's scle unfettered discretion, may be conditioned upon
change in the interest rate undar the Note, payment aof g fee or change in the term of the
Note, adjustmant of the Maturity Daty 7 amortization period or ons or more of the
foregoing or other requirements of Lender:

la} convey, assign, sell, mortgags, encumbui, pledge, dispose of, hypothecate, grant a
security Interest in, grant options with respect 10, o7 otherwise disposs of {directly or
indirectly ar by operation of law or otherwise, of ricord or not} all or any part of any
legat or beneficial interest in any part or aII of the “irperty or the Leases, or any
interest therein; or

{b) directly or indirectly sell, assign or otherwise dispose of (whe'ne: or not of racord or
for consideration), or parmit the gale, essignment or other dispazition of; (i} any legal
or beneficial interest in the stock of any corporation which is aiihur Sorrower or is 8
heneficial owner of all or part of Borrower or the Property; or {ii} any 'egal or beneficial
interest in Borrower {or any trust of which Borrower I3 a trustes) if Eorrower is a
limited or general partnership, joint venture, trust, nominee trust, tenancy in common
or other unincorporated form of business association or form of ownership, except
limited partnarship interests if Borrower is a limited partnership.
See ‘Paragraph 2 on Page 93,
Finsnclal Racords and Statements. Borrower shall keep accurate books and records in
accordance with generally accapted accounting principles consistently applied {or other
basis of accounting practices prascribed or permitted by Lender) in which full, true and
correct entrias shall be promptly made as to all operations of the Property and shalil permit
all such books and records to be inspscted and copied by Lender, its dasigneas or its
representatives during customary business hours. Borrower shall deliver to Lender within
80 days after the close of its financial year, and upon request by Lender gt any time
during the term of the Loan, & statement of condition or balance sheet of Borrower
relating solely to the Property as of the and of such ysar and an annual opersting

vH6

*
)
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(1) Without limiting the generality of the foregoing, a
blanket insurance policy in the limits and satisfying the
requirements of the foregoing subparagraph 4.3 shall satisfy the
requirements of this Indenture provided, however, such policy
identifies the Property. Furthermore, without limiting the
generality of the foregoing subparagraph 4.3, Lender agrees that
the amount of any such policy shall not be more than the
insurable value of the Property.

(2) WwWithout limiting the generality of the foregoing
subparagraph 4.4, the provisions of such Paragraph 4.4 shall not
apply to:

(a) “Liens securing the Secured Debt;

(b} Tre lien of current real estate taxes and assessments
upur. the Property not yet due and payable;

(e) Any trancsfer of the Property or any part or interest
therein, or any beneficial interest, shares of stock,
or partnercrip or joint venture interest, as the case
may be, in Borrower or any beneficiary of Borrower by
or on behalf of an owner thereof who is deceased or
declared judicially incompetent, to such Owner’ heirs,
levities, deviseesg, ‘executors, administrators, estate,
personal representa:ives and/or committee, provided
that (1) such transfers will not cause a termination of
the existence of the Beneficiary, and (ii) following
such transfers, Walter Bratkiv or Julian Kulis (or
entities wholly owned by thker) remains the owner of noct
less than 51% of the profitsiand losses and percentage
of capital and in control and mapagement of the
beneficiary of the Borrower;

Transfers of limited partnership intesests in the
beneficiary of Borrower among the exis:iig limited
partners in such beneficiary;

Transfers of general partnership interest in tiie
beneficiary among the general and/or limited rartners
in the benefilciary, provided that (i) such transters
will not cause a termination of the existence of the
Beneficiary, and (ii) following such transfers, Walter
Bratkiv or Julian Kulis (or entities wholly owned by
them) remains the owner of not less than 51% of the
profits and losses and percentage of capital and in
control and management of the beneficlary of the
Borrower.
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( statement showing In reasonable detail alt income and expenses of Borrower with respect
to the Froperty, both certifled as to accuracy by ¥
sosouftant-aocoplable-io-ten er) or the senior financial officer or

the beneficiary {_partner of/Borrower. Borrower ghall alsa deliver to Landar within 80 days after the close of
of its financial year and upon request by Lender at any time during the year a cusrent list of
ali persons then occupylng portions of the Proparty under Leases, the rentals payable by
such tenants and the unexpired terms of their Leases, certified as to their accuracy by a
representative of Barrower acceptable to Lender, and in form and substance satisfactory
to Lender, *

Ganeficlarytizs) and not the Trustes
4.8 !ndamnity./ Borrowar shall indemnify, defend and hoid harmless Lender, its agents,
e'nployess and contractors from and against, and upon demand, reimburse Lender for all
claims, demands, Habilities, losses, damages, judgmants, penalties, costs and expenses,
in(luzing, without limitation, reasonable attorneys’ fees and disbursements, which may be
impr.ee, 1z00n, asserted against or incurrad or paid by Lender by reason of, on account of
or in conngrtion with:

(a) any violatiun of Lawy; ",'

(b) any bodily injur; or #aath or proparty damage occurring in, upon or in the vicinity of
the Property through aiy cause whatsoaver;

{c) any Contamination, any Clean-Up, eny Environmental Actions or Claims, or the
impasition or recording of 2v/'en against the Property due to sny Contamination;

(d) any act performed or omittad to _ba performed under the Loan Documsnts or on
account of any transaction arising vut of or in any way connected with the Property or
the Loan Documants;

(e} any expenditures o amounts advanced (other than advances of principal under the
Note) by Lender at ariy time undser the Loan Docrments; and

{f) any act or omission of Lendsr under any Lease or ur.der the Loan Documents as a
result of L.ender's exurcise of tights or remedies under Pzragraph 8.2 or under any of
the other Loan Documaents.

The foregoing Indemnification shall apply in all instances, uniess ‘he :laim was directly
caused by the gross negligence o intentiona! misconduct of Lender.

Borrower shall have the right to control any action for which an Indemaity is required
pursuant to this Paragraph 4.6 through counsel of its choics, subject to Lends:'s consent;
however, at Lender's option, Lender may participates in such action through its own
counsal at Borrower's expense. If Borrower does not notify Lender of its intent to control
such action within the surlier of 30 days of notice of such claim or & days prior to the
time required by Law to respond to such claims, Lender may control and settle such
action, including & settlement for non-monatary relief such as Clean-Up, without Bor-
rower's conzent and at Borrower's axpanse,

2GRLLCYE

¥ Borrowsr Is 8 general or limited partnership, Borrower waives any rights it may hava t0
requirs Lander to procead against the assets of the partnership before procseding agsinst
the sssets of individual general partnars in the exarcise of s rights under this Paragraph
4.6

i s

* Borrower shall provide within 90 davs after the close of its financlal year, and upon
request by Lender at any time during the term of the Lean, amnual financial statements
for each of Walter Bralkiv and Jullias Kulas, both certified as to accuracy by elther
an independent certifled public accountant acceptadle to Lender (if requested by Lender}
or Walter Bratklv and Julias Kulas, 10 respectively.
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Notices. Barrower shall defiver to Lender at Lender's Notica Address promptly upon
recaipt of the same, copits of all notices, certificates, documants and instruments
raceived by Borrower which materially and adversaly affect the Borrower, the Property or
the Leases, including, without limitatian, those given in connection with Contamination of
Environmental Actions or Claims.

Estoppel Certificates. Borrawer shall promptly furnish to Lendar from time to tima, on the
request of Lendar, written certifications signed and, If so requested, acknowledged setting
forth ths than unpald principal and interest under the Note and specifying any ciaims,
otfsets or defenses which Borrower assarts against the Secured Debt or any obligations to
be paid or parformed by Borrower undsr tha Loan Documents, together with any other
information reasonably raquested by Lender.

Lras! Existance, Borrower shall continuously maintain s existence as a legal entity and its
1;0t120 own the Proparty and to do business in the Stats.

4.10 Defenso »:d Notice of Actions. Borrowsr shall, without liability, cost or expense to Lender

4.11

protect, presarve and defend title to the Property, the security hereof and the rights or
powers ©f Lenrer, against all adverse claimants to title or any possessory of
NON-POSSBSSOTY inierests therain, whether or not such claimants or encumbrancers assert
title paramount to tha* ¢ Borrowar or Lender or claim their interest on the basis of events
or conditions arising cubsequant ta the date hereof,

Lost Nate. Barrower shall, if ¢re Note is mutilated, destroyed, lost, or atolen, daliver to
Lender & new promissory note containing the same tarms and cenditions as the Note with
s notation thereon of the unpald rinc'pal and accrued and unpaid interest, whereupon the
prior note shall be vold and of no fiaber farce ang effect. Any such new note shall be
sacured hereby and shall be deemed tg L the “Note” referred to hersin,

4,12 Perscnalty. Borrower shall use the Parsonaity rrimarily for business purposes end keep it

at the Land. Borrower represents that the Lad is Barrowar's only place of business or, if
not, that it shall maintain its principal place of busirass in tha State. Borrower shall
immaediately notify Lender in writing of any change ir. s place of businass and, es of the
axscution hereof and hereafter from time to time whei ceruested by Lender, upon any
acquisition of items of property constituting Personalty, ‘tormower shall pravide Lender
with a current, accurate inveniery of the Personalty,

4,13 Further Assurances. Borrower shall promptly upon request of Lsnd:<. (a) correct sny

defect, error or omission which may ke discovarad in the contents of zav Loan Document
or in the execution or acknowladgement thereof; (b) executs, acknowicdge. dellver and
racard or file such further instruments (including, without limitation, mortgagss, deeds of
trust, security agreemants, financing statements and specific assignments of rents or
leases): and {c) do such furthar acts as may ba nacessary, desirable or proper in Lender's
opinion 10: (i) protact snd preserva tha first and valid lien and security interest of this
Indenture on the Property or subject thereto any property intended by the terms therec? to
be cavered thareby, including, without limitation, any renewals, additions, substitutions or
replacements tharsto; or {il} protect tha interest and security interest of Lender in the
Property against tha rights or interests of third parties.

Borrowsr hereby sppoints Lendar as its attorney-in-fact, coupled with an interest, to take
the above actions and to perform such obligations on behsif of Borrower, at Borrower's
sole expense, If Borrowey fails to comply with this Paragraph 4.13.

"

CLRLECTLE
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8. CASUALTIES AND TAKINGS.

5.1 Notlce to Lender. In the case of any act or occurrence of any kind or nature which results
in damaga, loss or destruction to the Property (*Casuaity”), or commencement of any
procaedings or actlons which might result in a candemnation or othsr taking for public or
privata use of the Property or which relates to injury, damage, bensfit or betterment
therato {“Taking"), Borrower shali immediately notify Lender dascribing the nature and the
extent of the Taking or the Casualty, as the case may be. Borrower shall promptly furnish
to Londer copies of all notices, pleadings, determinations and other papers in any such
oroceedings or nagotiations,

Kerai and Replacement. In case of a Casualty or Taking, Borrower shall promptly (at
Borrorve's sole cost and expeanse and repardless ot whether the Insurance Procesds or
the Tax'io Proceeds, i any, shall be sufficient or made available by Lender for the
purpose) rastars, repalr, replace and rebuild tha Property as nearly as possible to its
quality, utllity, value, condition, and character immadiately prior to the Casuaity or the
Taking, as the cass may be. However, upon a Casualty or Taking resulting in @ restoration
cost that exceeds 205 of the then replacement valug of the improvements or a Taking of
mare than 25% of the aea of the Land, and application by Lender of tha insurance
Procasds or the Taking Procaeds to reduction of the Secured Dabt in accordance with this
indenture, Borrower shall ©e nhiigated only to remove any debrls from the Property and
take such actions as are nacezsaury to makas ths undamaged or non-taken portion af the
Property into a functional econoriic unit insofar s it Is possible under the circumstances,

Insursnce Proceeds and Taking Procest’s.

{a} Collection. Borrower shali use its best efforts to collect the maximum amount of
insurance proceeds payable on account of @y Casualty {"Insurance Pracesds®), and
the maximum award, paymant of compenzation nayable on account of sny Taking
(*Taking Proceeds®). In the case of & Casualty, Lender may, in its sole unfettered
discretion, make proof of loss to the Insurer, it ini made promptly by Borrower,
Borrowar shall not settie or otherwise compromise any ¢’sim for Insurancs Proceeds or
Taking Proceads without Lendar's prior written consent.

th) Assignment to Lender. Borrower hereby assigna, sets over and %anisfers to Lender all
Insurance Proceads and Taking Proceads and suthorizes paymento* such Insurance
Proceeds and Taking Froceeds to be made directly to Lender. Lende. shall apply the
Insurance Proceeds ang Taking Proceads first to pay ail expenses incuirid Dy Lender in
connection with the Casuaity or Taking, Including, without limitation, atoirey's fees
and title fees. Unless Paragraph 5.4 regarding Insurance Proceeds applies, Lender
may, in its sole unfettared discretion, apply the balance of such Insurance Procesds or
Taking Proceeds ("Nat Proceads™) to either of the following, or sny combination
theraof:

() payment of the Secured Debt, either in whole or in part, in any order determined
by Lender in its sole unfettered dizscretion; or

{i) repalr or replacement, either partly or entirely, of any part of the Property 30
destroyed, damaged or taken, in which case Lender may imposs such terms,
conditions and requiremants for the disbursament of tha Insurance Proceeds or the
Taking Procesds as it, In its sola unfstterad discretion, deems udvisable. Lender
shall not be a trustes with respect to any Insurance Procesede or Taking Proceeds,
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and may commingle Insurancs Proceeds or Taking Proceeds with its funds without
obligation to pay interest therson.

i¥ any portion of the Securad Debt shail theresfter be unpaid, Borrower shall not be
axcused from the payment therecf in accordance with the terms of the Loan Documents.
Lender shall not, in any event or circumstance, be lable or rasponsible for faillure to collect
or exercise diligence in the collection of any Insurance Proceeds or Taking Proceeds.

Disburserment of Insurance Proceeds to Borrower, Lender will disburse the Insurance
Praceeds to Borrowar provided: {i) there exists no Event of Default or occurrence or facts
which with the passage of uma, the giving of notice, or both, will be an Event of Default
which ramaing uncured at any time before or during the Restoration; (ii) the Casuality does
not occur within nina months of the Maturity Date; and liil} the conditions in this
Paragraph 5.4 are satisfied.

As to sny loss or damage which Lender estimates can be repaired for less than 1/2 of 1%
of the then Securecd Debt, Lender shall disburse to Borrower from the Net Proceeds the
amount which it detarmines la necessary to repair the damage, which amounts shali be
uised by Borrowaer to restore the damage to the Property caussd by tha Casualty.

A2 _to al! other Casualties, Lander shall disburse the Net Proceeds related thereto to
Eorrawer on the following terms and conditions:

{a} Prrcto the first and sach subsequent disbursemant, Borrower shall give proof
salisiantory to Lender that:

i Lerdir iz holding a #$und comprised of the Net Proceeds and, if necsssary,
adciional_deposits made by Borrawer or tanants of the Property, sufficient to
restare na Property to its condition and use immediately prior to such loss or
damage (“dustoration®}, together with a fund comprisad of Net Proceeds or funds
deposited by Puivowers, sufficient 1o pay operating expenses, Property Taxes and
Charges, the Mouthly Payments (as defined in the Note) and othar so-called
“carrying costs ¢ the Property during the paricd of Restoration; -

{ii) there are no Laws preyer.ting Restoration of the Propserty;

{li} immediately after Restoraticn, tha Leasss on the Property will produce sufficient
income to provids a debt caverage ratio of at least 1:1,10. The debt coverage ratio
ahall be calculated by divioi=p the operating incomae {less operating expenses and
Property Taxes and Charges) oltnined from the Leases during the twelve month
period immediately after ths '{erioration by the total principal and interest
payments dua on all indebtedness sucured by the Property during the same period;

tiv) the Restoration will be conducted unde: the suporvision of an architect, engineer
and/or 8 general contractor salected Uy ans . naid by Borrower and approved by
Lender;

{v) the Restoration will be parformed pursuant to gl.ny and specifications approved by
L ander and by a contractor or contractars approvac! oy Lender: and

{vi} the Property, sftar siuch Restoration, shall be in compianse with Laws.

(bl With respect to each «isbursement and accompanying each rojuest thersfor, there
shall be delivared to Lander:
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(i} & certificate addressed to Lender and executed by Borrower and by the architect,
angineer or general contractor supervising the Restoration that such disbursement
is to pay for costs of the Restoration not paid previcusly by any other prior
disbursament, that the amount of such disbursement does not exceed the
apgregate of such costs incurred or paid on account of work, labor or services
performed and materiais installed in or stored upon the Property at the date of
such certificate and that the disbursement requested, together with the
disbursements made prior therato, collectively, as a percentage of the tota! Net
Proceeds, do not exceed the percentage of completion of the Restoration; and

(i) an endorsament to Lander's title Insurance policy, In which the making of the
disbursement is recognized and the effective date of coverage is changed to the
date of disbursement,

(¢) Each JSisbursemaent shall ba in the amount not greater than 80% of the costs described
in the euntificats raferred to in Paragraph 5.4(b)i) hereof. Disbursement of the final
balance #thes Net Procesds, constituting not less than ten peicent (10%) thereof,
shall ba dishursed only upon delivery to Lender of the following, in addition to the
foregoing:

(Il evidence satistactais to Lander that all claims then existing for labor, sarvices and
matarials enforceabin Ly lien upon the Property have been paid in full or provision
acceptable to Lender n=< been rmade therefor;

() a certificate of such arehitoct, anginear or general contractor that the Restoration
of the Property has bean Carrleted in a good workmantike mannar and in
accordance with all Laws;

{fi) an estoppe! affidavit in form satisfacton, to Lender from each tenant occupying or
lsasing space in tha Property affected oy the-Casualty; and

liv) an as-bulit survey of tha Improvements certificd 0 Lender and in form satisfactory
to Lender,

{d) Borrower shall complete the Restoration within 270 days ¢t the Casualty subject to
delay bsyond Borrower's control other than lack of funds. If 3orrower does not
complete the Restoration within such time, Lender, at its opiur, may restors the
Property for and on Barrower's behalf and may do any act or thing % Lender desms
necassary of appropriate to that end and the sxpenses of Restoration (n sxcess of Net
Proceeds shall be bome by Borrower.

{a} If tha quality of the Restoration is at least equal to the quality of the Improvements
before the Casuslty, any Nat Proceeds in excess of the amount used in payment of the
Restoration shall be distributed to Borrower.

Lender shall not be a trustee with respect to any Insurance Proceeds, and may mingle
Insurance Proceeds with its funds without obligation to pay interest therson. Lender shall
in no event be liable for the performance or cbservance of any covenant or condition .3
arising under any Lease In connsction with the Property nor obligated to take any actionto ()
rastore the Property. L

6. INTENTIONALLY OMITTED
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7. LEGAL PROCEEDINGS. Whather or not ¢n Event of Default (as defined in Paragraph 8.1) has
occurrad and exists, Lender shall have the right, but not the duty or obligation, to Intervene or
otherwise participate in, prosecuts or defend at any time any legal or equitable proceedings
including, without fimitation, any aminent domain proceedings which affect the Property, the
Leases or any of the rights created by the Loan Documents, but only after notice to Borrower
and if permittad by Laws.

DEFAULTS: REMEDIES OF LENDER.
8.1 Events of Dafault. Any of the following ghall constitute an *Event of Default® hereundsr:

{al Sreach of Namad Covenants. Any breach by Borrower of the cavenants In Paragraph
4.1{a} {Secured Debt), Paragraph 4.2(f} (Clean-Up} or Paragraph 4.3 {insurance).

(b} groach of Other Cavensnts. Any breach by Borrower of any other covenant,
ag.cement, condition, term or provision of any of the Loan Documents or any
_certificala or side letter delivered In connection with the Loan Documents, which
continues far 30 days aftar written notice thereof by Lander to Borrower.

(o} Misrepresentztizns. Any representation or warranty made by Borrower in the Loan
Documents or ary vortificate or sida letter delivered in connaction with the Loan
Dociiments provesto. 4e untrue, mislaading or Is not fulfilisd, in sny material way.

(d} Bankruptcy. Immediateiy-vzon the occurrence of any of the fallowing: (I} any one or
mors of the then lsgal or tenefi~ial owners of the Property, or any individual or entity
than parsonally liable on the Secuied Debt (including, without limitation, any guarantor
or indemnitor pursuant te any guarenty or indemnityl or, if Borrower is a partnarship,
any general partner of joint venturer (collectively "Parties in Interest”) becomes
insolvent, makas a transfar in fraud of, o/ 2n assignment for the benefit of, creditors,
or admits in writing its Inabllity, or is unzols, to pay debts as they become due; or (i}
a recelver, custodian, liquidator or trustes1s aprainted for all or substantially all of the
assets of a8 Party in Intorest or far the Property In any procesding brought by 8 Party in
Interest, or any such receiver or trustee is appointes in any proceading brought against
a Party in Interest or the Property and such appoinimsnit-is not promptly contested or
is not dismissed or discharged within 120 days after sucn appointment, or a Party in
Interest consents or acquiesces in such appaintment; or (il ‘@ Party In [nterest files a
petition under the Bankruptey Code, as amended, or under any similar law or statute
of the United States or any state thereof; or (iv) a patition againes s Farty in Interest is
filsad commancing an involuntary case under any presant or fulure Federal or state
hankruptey or similar law and such petition is not dismissed or discnirgad within 120
days sfter the filing thereof; or {v} any composition, rearrangamalw,. liquidatian,
extension, recrganization or other relief of debtors now or hereafter existing is
raquested by a Pacty in intacest.

(e} Adverse Court Action. A court of competent jurisdiction entars a stay order with
respect to, azsumes custody of or sequesters sl or » substantial part of the Proparty
or the Proparty is talian on exscution or by other process of law.

B.2 Remedies. In case of an Event of Default, Lunder may, at any time thersafter, st its option,
without notice, snd without bringing sny legal action or procesding untess expressly
raquired by iaw, exercis? any or all of the following remedies:

{a} Acceleration. Daclare the entirs Securad Debt dus and payable, &nd it shal! tharsupan
be immediately due nnd payable.
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{4} Foreclosura. Foreclose this Indanture by instituting a foreclosure suit in any court

having jurisdiction,

lc) Offset Rights, Apply In satisfaction of the Secured Dabt or any amount at any time to

become due or payable in connection with the awnership occupancy, use, restoration
o rapalr of the Preperty, any deposits or othar sums credited by or dua from Lander to
Borrowsr, Including without limitation, Insurance Proceeds, Taking Proceeds and funds
held in the escrow sccount referred to in Paragraph 4.1{c}.

(d} Cure Rights. Whather or not an Event of Default has occurred without releasing

Barrower fram any ublipation hereunder or under the Loan Documents, perform any of
Borrower's obligatiens, in connection therewith, Lender may enter upon the Froperty
pad do such acts and things as Lender desms necessary or desirable to protect tha
Brasarty or the Leases, including, without limitation: {i} paying, purchasing, contesting
or coranromising any encumbrance {including, without fimitation, any junior debt
outstarding), chargu, fian, claim cf lien, Property Taxes and Charges or Property
Liabilitizs; (i) paying any Insurance Premiums; (ili} employing counsel, accountants,
contractors ard cther persons to assist Lander in the foregoing; and (ivl undertaking
the Clean-Up ¢f an, Contamination,

le) Possassion of Property. Taka physical possession of the Property and of all books,

if)

records, and documentr and accounts relating thereto and exsrcise, without
intarfarence from Botrowar any and all rights which Borrower has with respact to the
Property, including, without Imitation, the right at Borrowar's expanse to rent and
lease the Property, to hire a-p-olessional property manager for the Property, to
Clean-Up any Contamination and to make from tme to time all alterations,
rengvations, repairs snd replacements %o the Property as may saem proper to Lender,
Nothing in this Paragraph 8.2 shall impure any duty, obligation or responsibility upon
Lendar for the contrel, cara, managemers, repair or Clean-Up of the Property. if
necessary to obtain possassion as provided fc/ above, Lender may, without exposure
to Hability from Bortowar or other persons, iivoke any and all legal remedies to
dispossess Borrower, including, without limitatior. ura or more actions for forcible
entry &nd detainer, truspass and restitution.

Remedies undar State [aw. Take such actions as sre sat forth, farcribed or raferrad to
in Exhibit B of this indenture or otharwiss permitted by Laws.

(o) Receiver. Secure the appointment of a recalver or receivers, as a rziiar of right for

the Property whethe’ such receivership be Incident to 8 proposed ssle of such
Property of otherwise, and without regerd to the value of the Property or the golvency
of Borrowsr. Borrowar hereby consents to the appointment of such receiver or
raceivers, waives any and ail defenses to such appointment and agrees not to oppose
any applicstion sherefor by Lender. The appointment of such receiver, trustae or other
appeintee by virtue of any court order or Laws shall not impair or in any manner
prejudice the rights of Lendsr to recsive payment of the rents and income pursuant to
the Lease Assignment.

{h} Uniform Commercis! Code Remedies. Exercise any and sll rights of a secured party

with respect to the Personalty under the Uniform Commercia! Cods of the State and in
conjunction with, in addition to or in substitution for, those rights and romedies:

{i) take posasssion of, sssembli and collact tha Personslty or render it unusable by
Borrowsr; and
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(i) require Borrower t¢ assemble the Personalty and make it available at any place
Lender may designate so as to allow Lender to take possession of or dispose of
the Parsonalty.

Written notice mailed to Borrower, as provided herain, 15 days prior to the date of
public sale of the Parsonalty or prior to the date after which private sale of the
Parsonalty will be made, shall constitute reasonable notice. Any sale made pursuant to
the provisions of this Paragraph 8.2{h) shall be deemed to have bean a public sale
conducted in a commerclally reasonable manner, if held contermporaneously with the
sala of tha Property as pravided in Paragraph 8.2(k} of this Indenture. In the event of 2
foraclosure sale, whether made by Lender under the terms hereof, or under judgment
of a court, the Personalty and the other parts of the Property may, at the option of
Lender, be sold in parts or as a whola, [t shall not be necessary that Lender take
ps3ession of the Personalty prior te the time that any sale pursuant 1o the provisions
of this Paragraph 8.2(h) Is conducted and it shall not be necessary that the Personaity
he prozont at the location af such asle.

A CARZJN, PHOTOGRAFHIC OR OTHER REPRODUCTION OF THIS INDENTURE OR
ANY FINANCING STATEMENT RELATING TO THIS INDENTURE SHALL BE
SUFFICIENT AS A-FINANCING STATEMENT, THIS INDENTURE IS EFFECTIVE AND
SHALL BE EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING
WITH RESPECT TO AlL GOODS WHICH ARE OR ARE TO BECOME FIXTURES
INCLUDED WITHIN THi: PAGPERTY AND IS TO BE FILED FOR RECORD IN THE REAL
ESTATE RECORDS OF TelE LOCATION IN THE STATE WHERE THE PROPERTY IS
SITUATED. THE MAILING ADJRESS OF LENDER AND THE ADDRESS OF BORROWER
FROM WHICH INFORMATION CGNCERNING THE SECURITY INTEREST MAY BE
OBTAINED, ARE SET FORTH ON T¢'& COVER SHEET HEREQF,

Judicial Actions, Commence and mainiain an action or actions In any court of
competent jurisdiction to foreclose this indenture oursuant to the Laws of tho State or
to obtain specific enforcement of the covenants of Borrower hereunder. Borrawar
agress that such covenants shall be specifically e:*siceable by injuncticn or any other
appropriate equitable remedy.

Subrogation, Have and exercise all rights and remadias of yity persan, entity or body
poiitic t0 whom Lender rendara payment or performance ‘a vonnection with the
exorcise of its rights and remedies under the Loan Documents, dincluding, without
limitation, any rights or remedies under any mechanic's or verdc:'s lien or liens,
superior titles, mortgages, deeds of trust llens encumbrancas, rig'its, aquities and
charges of all kinds haretofore or hereafter existing on the Property 1o U extent that
the sams are pald or discharged from the proceeds of the Note whether or not
released of record.

(k) Sale. Sell the Property in sccordance with Laws.

1

Other, Taka such othur actions or commencs such other proceedings as Lender degms
necessary or advisable to protact ks Interest in the Property and its ability to collect
the Secured Debt as are nvailable under Laws,

Any sums advanced by Lender under this Paragraph 8.2 shall bear intarest at tha lesser of
(a) tha interast rate spacified in the Note plus 2% or (b} the maximum nonusuricus interest
rate permitted by applicabls law, and shall be payable by Berrowsr on demand. Such sums
togethar with such interast shall constitute a part of the Secured Debt.

17
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All sums realized by Lender under this Paragraph 8.2, lass ali costs and expenses incurred
by Lender under this Paragraph 8.2, Including, without limitation, reasocnable atiorneys
fess and disbursements, property management fees, costs of ttle commitments,
inspections, environmental sita asseesments and testing, enginsering raports, alterationg,
renovations, repairs and replacements made or authorized by Lender and all expenses
incident to Lender taking possession of the Property, and such sums as Lender deems
pppropriate as a reserve 1o maat tuture expenses of the Property, shali be applied t0 the
Secured Dobt in such order as Londer shall determine, Thereafter, any balance shail be
raid to the person or persons legally antitled thereto.

Huging Qver, Should Borrowar,“aﬂar Lender has obtained title 1o the Property, continue in
posteseinn of any part of the Property, either Jawfully or unfawdully, Botrower shall be &
tenar.c f2om day to day, terminable at the will of either Borrower or Lender, at 8 reasonable
rental perdie, such rental to be due and payable daily to Lendsr,

Geners! Proviziuns.

(a) Multiple Salss. Geverat sales may be made pursuant to Paragraph 8.2 exhausting
Lender's right to such remedy for any unsatisfied part of the Secured Dsbt and
without exhausting tho power to éxercise such remedy for any other part of the
Sacured Debt, whether matved at the time or subsequently maturing. If a part of the
Proparty is sold pursuant to-~aragraph 8.2, and the proceeds thereof do not fully pay
and satisfy the Sacured Debt, surn sale, if 8o made, shall nat in any mannar affect the
unpald and unsatisfiad part of tha Sesured Debt, but as to such unpaid and unsatisfied
part, the Loan Documents shall remaie in full foree and effect as though no such sale
had been made.

b) Cumulative Remedias. All of the rights, remrdias and options set forth in Paragraph
8.2 or otherwise available at law or in equity, &8 vumulative and may be exercised
without regard to the adequacy of or exclusion o!-8ny other right, remedy, aption of
sacurity held by Lender.

{c) Right to Purchase. At any sale of the Property pursuant ta Paragraph 8.2, Lender shall
have the right to purchase the Property being sold, and in suct casae the right to credit
against the amount of the bid made tharsfor {to tha extent nacessary’ all or any of the

_Sacurad Dabt then due.

{d) Right to Terminate Proceadings. Lender may, in its sole unfettered disursricn, at any
time before conclusion of any proceeding or other action brought in connizction with
its axarcise of the remedies provided for in Paragraph 8.2, terminate, without prejudice
to Lender, such proceadings of sttions.

{a} No Waiver or Releass. Lander may resort 1o 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 seem bast to Lender in its sole unfettered discretion, and any such action shall
not In any way be considered as » waiver of any of the rights, benafits or remedies
svidenced by the Loan Documents, Tha failure of Lender to exercise any right, remedy
or option providad for in the Loan Documents shall not be deemed to be a waiver of
any of the covanants or obligations secured by the Loan Documents. No sele of all or
any of the Proparty, no forbearance on the part of Lender and no extension of the time
for the paymaent of the whole ar any part of the Secured Dabt or any other induigence
given by Lendur to Borrower or sny other parson or entity, shall operate to release or
in any manner affect Lunder's interest in the Property, or the liabllity of Borrower to

* {pr any other person, includling Borrower's beneficiary, claiming, by, through or

under Borrower)
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pay the Secured Debt, axcept to the extent that such liabllity shall be reduced by
proceads of sals of all or any of the Property received by Lender,

Waivers and Agraements Regarding Remedias. To the full extant Borrower may do so
and with respect to Lender’s exercise of its ramedies hareundsr, Borrowaer hersby:

0 agrees that Borrower will not at eny time insist upoen, plead, clalm or take the
benefit or advantage of any Laws now or harsafter in force providing for any
appraisal or appraisernent, valuation, stay, extension or redemption, and waives
and releases all rights of redemption, valuation, appraisal or appraisement, stay of
axecution, extansion and notice of olection tc mature or declare due the whole of
the Secured Dabt;

waives all rights to marshalling of the assets of Barrower, Borrower's pariners and
nthers with interests In Barrower, inciuding the Property, of to a sale In invarso
aidar of allenation in the event of fareclasure of the interests hereby created, and
agreay not to assart any right under any Laws pertaining to the marshalling of
assorz, tha sals In inverse order of alienation, the exemption of homestead, the
administ atian. of astates of decedents, or other matters whatsoaver to dafeat,
reduce or 2/fect the right of Lander under the terms of the Loan Documents to sala
of the Propert’ fot the collection of the Secured Debt without any prior or different
ragort for collection, or the right of Lender to tha paymant of the Sacured Debt out
of the proceeds or sa'e of the Property In prafarence to every other claimant
whatsoever;

{lii; waives any right to bring oc.utilze any defanse, counterciaim or setol, other than
one In good faith which denles the existence or sufficiency of the facts upon
which tha foreclosure action is rzunded or which is based on Lender's wrongful
actions. if any defenss, counterclair #: setoff (other than one permitted by the
preceding sentance) is timely ralsed in cuch foreclosure action, such dafense,
countarclaim or setoft shall be dismissed. If such defensa, counterclaim or setoff is
based on a claim which could be tried hn-ar action for monsy damages, the
foregaing waiver shall not bar & separate actict: lor such damages funiass such
claim is required by Lawa or applicable rulss of procedurs to be pleaded in or
consolidated with the action initiated by Lender) but Guch separats action shall not
thereafter ba cansalidatad with Lender's foreciosure acton. The bringing of such
separate action for money damages shail not be deemed to affcrd any grounds for
staying Lender's foreciosure action;

{iv} waives and relinquishes any and all rights and remedies which Boriavis: may have
or be able to assert by reason of the provisions of any Laws penaininp to the
rights and remedies of sureties; and

{v] waives the defense of laches and any applicable statutes of limitation,

{o} Lender's Discretion. Unlens specifically stated otherwise, Lender may exercise its
options and remedies under sny of the Loan Documents in its sole unfettered
giscration.

{h} Sa/es. In the evant o! the sala or other disposition of the Property pursuant to
Paragraph 8.2 and the sxe:ution of a daed or other conveyance pursuant thereto, the
racitals therein of facts {such &s dafault, the giving of notice of dafault and notice of
sale, demand that such sale should be made, postponsmant of sale, terms of sale,
ssls, purchase, paymant of purchase monsy and other facts aHacting the regularity or
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valldity of such sale or disposition) shall be cenclusive proof of tha truth of such facts.
Any such deed or conveyance shall be conclusive against all persons as to such facts
recited thersin,

The acknowledgrnant of the receipt of the purchase money, contalned in any deed or
conveyance executed as aforesald, shall be sufficlant to discharge tha grantes of all
obligations to sea to the propor application of the consideration therefor as herein
provided, Tho purchaser at any trustee's or foreclosure sale hereunder may disaffirm
any easement granted or rantal agreement or Lease mads in vialation of any pravision
of the Loan Documents, and may take Immediate possession of the Property free
from, and despite the terms of, such grant of easamant, rental agreement or Lease,

9. POSSESSION AND DEFEASANCE.

8.1 Pussassion. Until the occurrence of an Event of Default and except as otherwise expressly
provided to ths contrary, Borrower shall retain full possession of the Property with fult
right ¢ use the Property and to collact the rents, lssues and profits therefrom, subject,
however, (0 4! of tha terms and provisions of the Loan Docurents.

Defeasance, If the Sacured Debt Is paid in full end i all of the covenants, warranties,
conditions, undaiia'angs and agreernents made in the Loan Documents are kept and
parformed, then, in that event only, all rights under the Loan Documents shall terminate
and the Property shail-hacome wholly clear of the fiens, grants, security interests,
conveyances and assignmicita evidenced hereby, and Lender shall reloase or cause to be
released, such lisns, grants, ss7ionments, conveyances and security Interests in due form
at Borrower's cost, and this Induntis shali ba void.

Racitals of any matters or facts In any irstrument executed hersundar shall be conclusive

proof of tha truthfulness theraof. To tha cxtent permittad by Laws such en Instrument
may describe the grantes as "the person cr persons legally entitled thereto,” Lender shall
not have any duty to detarmine the rights of pirsons claiming to be rightful grantees of
any of the Property. When the Property has been ful';-raleased, such release shall operate
as a reassignmant of ali future rents, issues and p-ofits-of the Property te the person or
persons legaily entitlad thereto, unisss such release exprossly provides to tha contrary.

Notwithstanding the foregoing, Borrower's abligation uricer Paragraph 4.8{c) hareof
{environmental indemnity) shall not terminate and shall survive (he discharge of the Loan
Documents, whether through full payment of the Secured Debt, frreciosurs, dead in lieu
of foraclosure or otharwise, for the .banefit of Lender and its succesiuss and assigns,
including without limitation, sny purchaser &t a foreclosura sals.

10. GENERAL.

10.1 Lender's Right to Waive, Consent or Releass. Lander may st any time and from time to
time, In writing: {a) waive complisnce by Borrower with any covenant herein made by
Borrower to the extant and in the manner specified In such writing; (b} consent to
Borrower doing sny act which Borrower is prohibited hersunder from doing, or consent to . ~
Borrower's failing to do any act which Borrower s required hereunder to do, to the extent “:
and in the manner specifisd in such writing; or {c) reiease any part of the Property, or any }'ﬁ )
Interest thersin from this indenture and the lien of the Loan Documents. No such act shall ¢
in any way impalr tha rights hersundar of Lander except to the extent apecifically agreed -]
to by Leander in such writing. g
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] 10.2 No Impairment, The interasts and rights of Lender under the Loan Documents shall not be
impaired by any indulgance, including, without limitation: {a) any renewal, extension or
modification which Lender may grant with respect to any of the Securad Debt; {b) any
surrender, compromise, release, renowal, extansion, exchange or substitution which
Lender may grant In respect of the Property or any interest therein; or (¢} any release or
indulgence granted to any maker, endorser, guarantor or surety of sny of the Sscured
Debt,

10.3 Amendments. The Loan Documeants may not be walved, changed or dischargaed orally, but
only by an agresment in writing and signed by Lender, and any oral waiver, change or
discharge of any provision of the Loan Documents ghall be without suthority and of no
orce and effect, Any waiver, change or discharge shall be effactive only in the spacific
netances and for the purposes for which given and to the extent theraln specifisd.

10.4 No (#one. Any provision contained in any of the Loan Documents notwithstanding, Lender
shall not k2 antitled to recaive or collect, nor shall Borrower be obligated to pay interest
on any of tnf Securad Dabt in excass of the maximum rate of interest parmitted by Laws,
and if any giovisions of the Loan Documants shall aver be construed or held to permit the
collection or to rerL":a the payment of any amount of interast in excess of that parmitted
by such Laws, the pravisions of this Paragraph 10.4 shall control unless contrary or
inconsistent with any pruvisions of the Nota, in which case the provisions of the Nots
shall control. Borrower une Lander intend to conform strictly to the usury Laws now in
force, and the Loan Documan's avidencing or refating to any of the Secured Debt shall be
held subject to medification t¢ ;onform to said Laws as now or hereafter construed,

10.5 Notices. Any notice, request, demand ur other communication required or permitted under
the Loan Documents (uniess otherwiss expressly provided thersin) shall be given in writing
by delivering the same in parson to the in‘ended addressee, by overnight courier service
with guarantesd next day dalivery or by carufieri United States Mail postage prepald or by
telegrarn sent to the intended addressee a3t lie anplicable Notica Address or to such
different address as aither Borrower or Lender shiil hivs designated by writters niotice o
the other sent in accordance herewith, Such notices 82" be deamed given when received
or, if earlier, in the case of delivary by courier service witk..puarantesd next day delivery,
the naxt day or the day designated for delivery, or In the case of delivery by certified
United States Mall, 2 days after deposit therain. No notice to 9 demand on Borrower in
any case shall of itsalf entitie Borrower 1o any other or further ndtics ar demand in similar
or other clrcumstances.

10.8 Successors and Assigns. The terms, provisions, covenants and conditic:r nsrecf shall be
binding upon Borrower, and any permitted successors and assigns of Bomowe:, and shall
inure to the benefit of Lender and its successors, substitutes and assigns, and shall
constitute covenants running with the Lend. All referancas in this indenture to Borrower or
Lender shall be daemed to inciude all such successors, substitutes and assigns.

If in contravention «f the provisions of this Indenturs or otherwise, ownership of tha
Property or any portion therso! becomes vested in & person athar than Borrower, Lender
may, without notice to tha Borrowaer, whether of not Lender has given written consant to
such change In ownarship, daal with such successor or successors in interest with
reference to the Luarn Documents and the Secured Debt in the same mannér as with
Borrower, without in sny way vitiating or discharging Lender's remedies or Borrowar's
liabllity under the Loan Documents or on the Secured Dabt.

2582006

10.7 Severability. A dotermination that sny provision of the Loan Documents is unenforceable
or invelid shalt not affact the enforceabllity or validity of any other provision, and any
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{ determination that the appiication af any provision of the Loan Dacumeants to any person
or circumstances Is illugal or unenforceable shall not affect the enforceabliity or validity aof
such provision as it may apply to any other persons or circumstances.

10.8 Gender and Construction. Within this {ndanture, words of any gander shall be held and
construed to include any othar gender, and words in the singular number shall be hald and
construed to include the plural, unless the context otherwise raquires. Refarences in this
Indenture to “herein®, "heraunder” or "hereby” shall rafer to this entire Indenture, uniass
the context otherwlse raquires. When the phrase “in its sale unfettarad discretion” is used
in the Loan Documents with respect to Lender, it shall permit Lender to evaluate such
criteria {without allowance for reasonableness) as it chooses in approving or disapproving
the requested or panding action,

10.9° Jaint and Several Uebility, It Borrower is composed of more than one party, the
=LVgations, covenunts, agraements, representations and warranties contained in the
Loz Socuments, as well as the obligations arising thereundar, are and shall be join? and
severzl %3 10 sach puch party.

10.10 Delegatics by Borrower, Borrower may delegate performance of any of Borrower's
covenants and uohiigations under the Loan Documents provided Borrower remains
primarily liable for the-performance of such obligations and covenamts.

10.11 Modifications, Referencer to sny of the Loan Documents in this Indenture shall includs
all amandments, modificatiors, extensions and renewals theraof.

10.12 Governing Law. This Indentura sha'l bs construed according tv and governed by the
‘ laws of tho State.

10.13 Captions. All paragraph and subparagragh captions are for convenience of referance only
and shall not affact the construction of any yravision herein,

10.14 Nonrecourse, Borrower shall be liable upon the iiidebtedness evidenced by the Note, for
all sums to &ccrus or to becomse payable therson u7.d for performance of el cuvenants
contained in the Note or in any of the other Loan Docuinants, to the extant, but enly to
the axtent, of Lendar's security for the same, including, w.<hout limitation, all properties,
rights, estates and interests covered by the Indenture and tiw other Loan Documants,
No attachment, execution or other writ or process shall be sought.‘ssued or levied upon
any assets, properties or funds of Borrowar other than the propeities, rights, estatas and
interests described In this indenture and the other Loan Documers. In the avent of
foreclosure of such tiens, mortgages or security interests, by private puwer of sale or
otherwise, no judgmant for any deficiancy upon such indebtedness, suriz and amounts
shall be sought or obtained by Lender against Borrower. Subject to the foregoing,
nothing herein containgd shall be construed to prevent the Lender from exercising and
enforcing any other remady relating to the Praperty allowed at law or in squity or by any
statute or by the tarmy of any of the Loan Documents.

b6

x
”

Notwithstanding the foregoing, Borrawar shall b personslly lisble to Lender for:

(a) any damages, losses, liabilities, costs or expenses f{including, without limitation,
attorney's feas) incurrad by Lender dus to: (i) an Event of Default under Paragraph
B.1{e) {misrepresantations); (i} an event or circumstance for which Borrower
indemnifies Lender under Paragraph 4.8(c) {environmental indemnity); (it} Borrowet's
failure to maintain ths insurance for the Property as requirsd under Paragraph 4.3;
{iv) wenant security deposits; (v) deductibles under insurance policies permitted in

AN TR R
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i Paragraph 4.3; (vi) any fraud by Borrower; {vil) & forfelture of the Property under any
Lawg; and

{b) all sents, issves and profits from the Property collected by Borrower atter an Event
of Dofault has occurred and is continuing or atter an avent or circumstance has
occurred and Is continuing that with the passage of time, the giving of notica, or
both, would constitute an Event of Default, unless such rents, issuss and profits are
applied to the normal operating expanses of the Property or to the Secured Debt.

Lender shall not be limited In any way In enforcing the personal llabllity and obligations
of the Borrower under tha Loan Documents against Borrawar, nor shail Lender be limited
in any way in enforcing the personal liability and obligations of any guarantor or

indemnitor in accordance with the tarms of the instruments creating such Habllities and
ohligationa.

10,15 Actuowiedgment of Raceipt. Borrowar hereby acknowledges recsipt, without charge, of
8 trua ard complete copy of this Indenturs.

10.18 Exhidits. Tie following are the Exhibits referred to in this Indentura, which sra hereby
incarparated by rafarence herein:

Exhibit A - Property Description
Exhibit B - Applicable Stae L.awv Provisions

| IN WITNESS WHEREQF, this Indenture has tevn executed and delivered under aeal as of the date
by Borrowe -c.. ut
first above written, by ower, not pexe s‘\ﬁlt&(uwm as Frustee as aforesaid.
HED THUSTACUMPANY OF JLLINOTS
NBD Eli Grove Bank, as trustee under Trust

No. 23707cared February 26, 1985

By:

ATTEST:

{Assistant) Secretary o W e

288LELV06
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NEW ENGLAND MUTUAL LIFE INSURANCE
COMPANY, a Massachusetts corporation

d@ By: Z{W{ me.rf - A’Z’/&{c/ 7:"/4_

Its: _Jgy ool L5 o
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CnMOEALTH OF MH%F}@ Wf’)éﬂ“f“

-

I, Qy,;[}\-;;,.?}/ ™ 761y, a Notary Public i and f{?f the

County and state aforesaid, do ereby certify that ?r‘ Z
jé]ggs;%?ﬂ , the, s of New England Mitua

Li nsUrance Company ("TNE") personally known to me to be the
same person whose nane is sybscribed t 1n the £ oj ng %
instrument as the’ fﬂ%ﬁffiﬁfﬁ ew =0 Hg L&f!

Lifednslignle PYTNIEYRY , appeared before n
this day in person and iﬁggrd&ly acknowledged thatghe signed the

foregoiig instrument as own free and voluntary act and the
free and voluntary act of TNE for the uses and purposes therein
set forthg

) ss.
COUNTY OFM )

Giver. under my hand and notarial seal this_- g / day of

Febroory 7 19'31_11_
> uﬂr\

otary Publ c

My Commission Expires: BaRPaRA E, DUNCAN
NOTARY. PUBLIC
fommonwoal:h of Magsachuselia
Ty Cummirsien £Arices June 16, 2000

SONCHIDAVAHI2005 5000651038541 November 29, 1993

o
D
o
o)
~}
@&
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LEGAL DEBCRIPTION

LOT 50 IN WOODFIELD BUSINESS CENTER UNIT 18, BEING A
RESUBDIVISION OF BFART OF LOT 3 IN WOODFIELD BUSINESS CENTER,
BEING A SUBDIVISION OF PART OF THE SQUIM WEST 1/4 OF SHCTION 13y,

TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

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

500 East Remington Road
Schaumburg, Illinois

10%4530,
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EXHIBIT B

Applicable State Law Provisions

B-1. Wajver. Without limiting the provisions of
Section 8.4(f) hereof, Borrower hereby expressly waives any and
all rights of redemption from sale under any order or decree of
foreclosure of this Indenture on Borrower’s own behalf and on
behalf of each and every person acquiring any interest in or
title to the Property or beneficial interest in Borrower
subsequent to the date hereof, it being the intent hereof that
any and all such rights of redemption of Borrower and of all
other persons are and shall be deemed to be hereby waived to the
full extent permitted by the provisions of Chapter 110,
Para. 12-174, Para. 12-125 and Para. 15-1601 of the Illinois
Revised Statutes or other applicable law or replacement statutes,
To the extent peimitted by law, Borrower hereby agrees that it
shall not and wil) not apply for or avail itself of any
appraisement, valuatiion, stay, extension or exemption laws, or
any so-called "Moratecium Laws," now existing or hereafter
enacted, in order to prevent or hinder the enforcement or
foreclosure of this Indzpture, but hereby waives the benefit of
such laws., Borrower for itself and all who may claim through or
under it waives any and all right to have the property and
estates comprising the Propeity-marshalled upon any foreclosure
of the lien hereof and agrees that any court having jurisdiction
to foreclose such lien may order tlie Property sold as an
entirety. Borrower acknowledges thatc the Property does not
constitute agricultural real estate, as said term is defined in
Section 15-1201 of the Illinois Mortgcgz Foreclosure Law, as
amended from time to time and any other arwlicable law or
replacements statutes (the "Act") or residential real estate as
defined in Section 15-1219% of the Act.

B-2. Business Loan. The loan evidenced by the Note and
secured hereby is a business loan within the purvisw of
Section 404 of Chapter 17 of Illincis Revised Statutes (or any
substitute, amended, or replacement statutes) transacizd-solely
for the purpose of carrying on or acquiring the business of the
Borrower or, if the Borrower is a trustee, for the purpoze-of
carrying on or acquiring the business of the beneficiaries-of the
Borrower, as contemplated by said Section. '

B-3. Security Agreement and Financing Statements. Borrower,
Lender and Beneficlaries agree: (i) that this Indenture shall

constitute a Security Agreement within the meaning of the Uniform
Commercial Code of Illincis (the "Code") with respect to all sums
on deposit with the Lender pursuant to Paragraphs 4.1(c), 4.1(h)
and 6 hereof ("Deposits") and with respect to any property
included in the definition herein of the word "Property," which
property may not be deemed to form a part of the real estate

1Wa95M,
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described in Exhibit A or may not constitute a "fixture" (within
the meaning of Section $-313 of the Code), and all replacements
of such property, substitutions for such property, additions to
such property, and the proceeds thereof (said property,
replacements, substitutions, additions and the proceeds thereof
being sometimes herein collectively referred to as the
ngcollateral®); and (ii) that a security interest in and to the
Collateral and the Ceposits is hereby granted to the Lender; and
(iii) that the Deposits and all of Borrower’s and Beneficiaries’
right, title and interest therein are hereby assigned to the
Lender; all to secure payment of the indebtedness and to secure
performance by the Borrower of the terms, covenants and
provisizns hereof.

Borrower, Beneficlaries and Lender agree, to the extent
permitted by law, that: (i) all of the goods described within
the dafinici¢i of the word "Property" herein are or are to become
fixtures on the land described in Exhibit A; (ii) this
instrument, upoi recording or registration in the real estate
records of the proper office, shall constitute a "fixture filing"
within the meaning i Sections 9-313 and 9-402 of the Code; and
(1i3) Borrower is the record owner of the land described in
Exhibit A. The addrestes of Borrower and Lender are set forth on
page one herecf.

B-4. Additional Powers ¢f Regceiver. Any receiver appointed
pursuant to the provisions of the Indenture shall have all powers

and duties prescribed by law, lnciwding the power to make leases
to be binding upon all parties, incinding the Borrower after
redemption, the purchaser at a sale pursuant to a judgment of
foreclosure and any person acquiring @a interest in the Property
after entry of a judgment of foreclosure, all as provided in
subsection (g) of Section 15-1701 of the Act. In addition, such
receiver shall also have the following powers: (a) to extend or
modify any then existing leases, which extensisns and
modifications may provide for terms to expire, wr - for options to
lessees to extend or renew terms to expire, beyond 'the maturity
date of the indebtedness hereunder and beyond the deig of the
issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that ‘zny such
leases, and the options or other such provisions to be tontained
therein, shall ke binding upon Borrower and all persons wrcee
interests in the Property are subject to the lien hereof and upon
the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption, discharge of the mortgage
indebtedness, satisfaction of any foreclosure judgment, or
issuance of any certificate of sale or deed to any purchaser; and
(b) all other powers which may be necessary or are usual in such
cases for the protection, possession, control, management and
operation of the Property during the whole of the period of
receivership.

10893530,
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