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THIS MCPTGAGE (herein "lnstrumem") is made as of August 3{_ 1995, by the
Mortgagor, FRANK’S NURSERY & CRAFTS, INC., a Michigan corporauon, whose address
is 6501 E. Nevada, Dcuzit, Michigan 48234 (herein "Borrower"), in faver of and for the
benefit of the Mortgagee METLIFE CAPITAL FINANCIAL CORPORATION, a Delaware
corporation, whose address is, 10930 N.E. 4th Street, Suite 500, Bellevue, Washington 98004,
Attention: Real Estate Department ficrein "METLIFE").
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Borrower, in consideration of-7%ic indebtedness herein recited, irrevocably grants,
releases, remises, alienates, morigages, coneys and assigns unto METLIFE all of Borrower’s
estate, right, title and interest, now owned or iezeafter acquired, including any reversion or
remainder interest, in the real property located iz Ccok County, Hlinois described on Exhibit A
attached hereto and incorporated herein including aii neretofore or hereafter vacated alleys and
streets abutting the property, and all easements, rights, 2ppartenances, teneinents, hereditaments,
rents, royalties, mineral, oil and gas rights and profits, ‘water, water rights, and water stock
appurtenant to the property (collectively "Premises");
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TOGETHER with all of Borrower’s estate, right, title unc interest, now owned or
hereafter acquired, in:

cx9gsCes

a. all buildings, structures, improvements, parking areas, landscnping, equipment,
fixmures and articles of property now or hereafter erected on, atiached to, or used ¢ 2dapted for
use in the operation of the Premises; including but without being limited to, ali lieating, air
conditioning and incinerating apparatus and equipment; all boilers, engines, motors,-d namos,
generating equipment, piping and plumbing fixtures, water heaters, ranges, cooking apparatus -
ard mechanical kitchen equipment, refrigerators, freezers, cooling, ventilating, sprinkling and
yacuum cleaning systemskﬁrc extinguishing apparatus, gas and electric fixtures, carpetmg. floor .
coverings, underpadding, elevators, escalators, partitions, mantels, built-in mirrors, window
shades, blinds, draperies, screens, storm sash, awnings, signs, furnishings of public spaces, halls
and lobbies, and shrubbery and plants, and including also all interest of any owner of the
Premises in any of such items hereafter at any time acquired under conditional sale contract,
chatte]l mortgage or other title retaining or security instrument, all of which property mentioned
in this clause (a) shall be deemed part of the realty covered by this Instrument and not severable

PREPARED BY: MetLife Capital Financial Corporation, 10900N.E, 4th St, Suite 500 642@
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wholly or in part without material injury to the freehold of the Premises (all of the foregoing
together with replacements and additions thereto are referred to berein as "Improvements"); and

b. all compensation, awards, damages, rights of action and proceeds, including
interest thereon and/or the proceeds of any policies of insurance therefor, arising out of or
relating to a (i) taking or damaging of the Premises or Improvements thereon by reason of any
public or private improvement, condemnation proceeding (including change of grade), sale or
transfer in lieu of condemnation, or fire, earthquake or other casualty, or (ii) any injury to or
decrease in the value of the Premises or the Improvements for any reason whatsoever;

c. ;eturn premiums or other payments upon any insurance any time provided for the
venefit of or raming METLIFE, and refunds or rebates of taxes or assessments on the Premises;

d. ali tiie vight, title and interest of Borrower in, to and under all written and oral
leases and rental agreeziers (including extensions, renewals and subleases; all of the foregoing
shall be referred to collectively herein as the "Leases”) now or hereafter affecting the Premises

including, without litnitation, al’ rents, issues, profits and other revenues and income therefrom

and from the renting, leasing or bzilment of Improvements and equipment, all guaranties of
tenants' performance under the Leuses, and all rights and claims of any kind that Borrower may
have against any tenant under the Leass:-or in connection with the termination or rejection of
the Leases in a bankruptcy or insolvency-proceeding; and the leaschold estate in the event this

Instrument is on a leasehold;

e. plans, specifications, contracts and - agreements relating to the design or
construction of the Improvements; Borrower’s rights uraer any payment, performance, or other
bond in connection with the design or construction of the improvements; all landscaping and
construction materials, supplies, and equipment used or to be ns¢d or consumed in connection
with construction of the Improvements, whether stored on the Zremises or at some other

location; and contracls, agreements, and purchase orders with ‘ceatractors, subcontractors,

suppliers, and materialmen incidental to the design or construction of Z:2 Improvements;

f. all contracts, accounts, rights, claims or causes of action pertainiag to or affecting
the Premises or the Improvements, including, without limitation, all options-ur <ontracts to
acquire other property for use in connection with operation or development of th¢ T'remises or
Improvements, management contracts, service or supply contracts, deposits, bank-accounts,
general intangibles (including without limitation trademarks, trade names and symbols), permlts

licenses, franchises and certificates, and all commitments or agreements, now or hereafter in

existence, intended by the obligor thereof to provide Borrower with proceeds to satisfy the loan
evidenced hereby or improve the Premises or Improvements, and the right to receive all
proceeds due under such commitments or agreements including refundable deposits and fees;

g. all books, records, surveys, reports and other documents related to the Premises,
the Improvements, the Leases, or other items of collateral described herein; and
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h. all additions, accessions, replacements, substitutions, proceeds and products of
the real and personal property, tangible and intangible, described herein,
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All of the foregoing described collateral is exclusive of any furniture, furnishings or trade
fixtures owned and supplied by tenants of the Premises. The Premises, the Improvements, the
Leases and all of the rest of the foregoing property are herein referred to as the "Property.”

]
P o )

TO SECURE TO METLIFE (a) the repayment of the indebtedness evidenced by
Borrower's note dated of even date herewith in the principal sum of SIX HUNDRED
SEVENTY-FIVE THOUSAND AND NO/100 DOLLARS ($675,000.00), with interest thereon
as set forth<n the note, and all renewals, extensions and modifications thereof and having a final
maturity dateuf September 1, 2005 (herein the "Note"); (b) the repayment of any future
advances, with in(erest thereon, made by METLIFE to Borrower pursuant to Section 29 hereof
(herein "Future Advaaces"); (c) the payment of all other sums, with interest thereon, advanced
in accordance herewiik t-protect the security of this Instrument or to fulfill any of Borrower's.
obligations hereunder or under the other Loan Documents (as defined below); (d)the
performance of the covenants ard agreements of Borrower contained herein or in the other Loan
Documents; () the tepayment Gf all sums now or hereafter owing to METLIFE by Borrower
pursuant to any instrument whicl. recites that it is secured hereby, and (f) the payment and
performance of all of Borrower’s obligations to METLIFE under the documents evidencing
and/or securing the following loans by MEYLIFE to Borrower (collectively, the "Other Loans");

{1) MetLife Loan No. 2406499-001 in the original principal
amount of $690,000.00;

(i) MetLife Loan No. 2416499-002 in the original principal
amount of $825,000.00;

(iii) MetLife Loan No. 240649%-207 in the original principal
amount of $975,000.00;

(iv) MetLife Loan No. 2406499-004 in the onginal principal
amount of $660,000.00;

(v) MetLife Loan No. 24064%%-006 in the origina! riincipal
amount of $1,125,000.00;

(vi) MetLife Loan No. 2406499-007 in the original principal
amount of $937,000.00,

Co6889GE

(vii) MetLife Loan No. 2406499-009 in the original principal
amount of $1,125,000.00;

(viil) MetLife Loan No. 2406499-010 in the original principal
amount of $825,000.00;
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(ix) MetLife Loan No, 2406499-011 in the original principal
amount of $825,000.00;

(x) MetLife Loan No. 2406499-012 in the origina) principal
amount of $1,200,000.00; and

()  MetLife Loan No. 2406499-013 in the original principel
amount of $855,000.00.

The indebtedness and obligations described in clauses (a)-(f) above are collectively referred to

herein as th¢ “Indebtedness." The Note, this Instrument, and all other documents evidencing,

securing or guarantying the Indebtedness (except any Certificate and Indemnity Agreement
Regarding Hazardons Substances), as the same may be modified or amended from time to time,
are referred to hersin-as the "Loan Documents.” The terms of the Note secured hereby may
provide that the interes rate or payment terms or balance due may be indexed, adjusted,
renewed, or renegotiated from time to time, and this Instrument shall continue to secure the Note
notwithstanding any such indrxine. adjustment, renewal or renegotiation.

Borrower represents and warrants that Borrower has good, marketable and insurable title
to, and has the right to grant, convay and assign an indefeasible fee simple estate in, the
Premises, Improvements, rents and leases (or, if this Instrument is on a leasehold, good,
marketable and insurable title to, and the right to-convey the leasehold estate and that the ground
lease is in full force and effect without modification except as noted above and without default
on the part of either lessor or lessee thereunder), and the right to convey the other Property, that
the Property is unencumbered except as disclosed in wririag to and approved by METLIFE prior
to the date hereof, and that Borrower will warrant and forever defend unto METLIFE the title
to the Property against all claims and demands, subject only to the permitted exceptions set forth
in Exhibit B attached hereto.

Borrower represents, warrants, covenants and agrees for the bonefit of METLIFE as
follows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower slall promptly pay

when due the principal of and interest on the Indebtedness, any prepayment and cwezr charges
provided in the Loan Documents and all other sums secured by this Instrument.

2. FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Upon the

occurrence of an Event of Default (hereinafter defined), and at METLIFE's sole option at any
time thereafter, Borrower shall pay in addition to each monthly payment on the Note,
one-twelfth of the annual real estate taxes, insurance premiums, assessments, water and sewer
rates, ground rents and other charges (herein "Impositions") payable with respect to the Property
(as estimated by METLIFE in its sole discretion), to be held by METLIFE without interest to
Borrower, for the payment of such obligations.
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if the amount of such additional payments held by METLIFE ("Funds") at the time of
the annual accounting thereof shall exceed the amount deemed necessary by METLIFE to
provide for the payment of Impositions as they fall due, such excess shall be at Borrower's
option, either repaid to Borrower or credited to Borrower on the next monthly installment or
installments of Funds due. If at any time the amount of the Funds held by METLIFE shall be
less.than the amount deemed necessary by METLIFE to pay Impositions as they fall due,
Borrower shall pay to METLIFE any amount necessary to make up the deficiency within thirty
(30) days after notice from METLIFE to Botrower requesting payment thereof,

B, M e H -
R N LR A

;-

Upon Borrower’s breach of any covenant or agreement of Borrower in this Instrument,
METLIFE ‘m:y apply, in any amount and in any order as METLIFE shall determine in
METLIFE’s suie discretion, any Funds held by METLIFE at the time of application (i) to pay
Impositions whicl are now or will hereafter become due, or (ii) as a credit against sums secured
by this Instrumeni. Cpon payment in full of all sums secured by this Instrument, METLIFE
shall refund to Borrowér any Funds held by METLIFE.

3. APPLICATION OF PAYMENTS. Unless applicable law provides otherwise,
each complete installment payment received by METLIFE from Borrower under the Note or this

Instrument shall be applied by METLIFE first in payment of amounts payable to METLIFE by
Borrower under Section 2 hereof, thép.n interest payable on the Note, then to principal of the
Note, and then to interest and principai-or any Future Advances in such order as METLIFE,
at METLIFE's sole discretion, shall deternine:~ Upon Borrower's breach of any covenant or
agreement of Borrower in this Instrument, METLIFE may apply, in any amount and in any
order as METLIFE shall determine in METLIFE®s sole discretion, any payments received by
METLIFE under the Note or this Instrument. Any purtia} payment received by METLIFE shall,
at METLIFE’s option, be held in a non-interest bearing scr.ount until METLIFE receives funds
sufficient to equal a complete installment payment.

4, CHARGES, LIENS. Borrower shall pay all krapositions attributable to the
Property in the manner provided under Section 2 hereof or, if not j2id in such manner, by
Borrower making payment, when due, directly to the payee thereof, or in'such other manner as
METLIFE may designate in writing, With respect to ad valorem taxes agrunct the Property,
Borrower shall pay such taxes at least thirty (30) days prior to each date on whick they become
delinquent. To the extent any such taxes may lawfully be pa)d in installments wiinsust incurring
any penaity or interest, Borrower may pay such taxes in installiments as long as- pach such
installment js paid at least thirty (30) days prior to delinquency, If requested by METLIFE,
Borrower shall promptly furnish to METLIFE all notices of Impositions which become due, and
in the event Borrower shall make payment directly, Borrower shall promptly fumish to
METLIFE receipts evidencing such payments. Borrower shall promptly discharge any lien
which has, or may have, priority over or equality with, the lien of this Instrument, and Borrower
shall pay, when due, the claims of all persons supplying labor or materials to or in connection”
with the Property. Without METLIFE’s prior written permission, Borrower shall not allow any
lien inferior to this Instrument to be perfected against the Property If any lien inferior to this
Instrument is filed agatnst the Property without METLIFE's prior written permission and without
the consent of Borrower, Borrower shall, within forty-five (45) days after receiving notice of
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the' filing of such lien, cause such lien to be released of record and to deliver evidence of such
release to METLIFE.

5. INSURANCE. Borrower shall obtain and maintain the following types of
insurance upon and relating to the Property:

a. "All Risk" property and fire insurance (with extended coverage endorsement
including malicious mischief and vandalism) in an amount not less than the full

replacement value of the Property (with a deductible not to exceed $5,000 and

with co-insurance limited to a maximum of 10% of the amount of the policy),
naming METLIFE under a lender's loss payee endorsement (form 438BFU or
¢auivalent) and including agreed amount, inflation guard, replacement cost and
weiver of subrogation endorsements;

b. Compretersive general liability insurance in an amount not less than

$2,000,000.00 insuring against personal injury, death and property damage and
naming METIAFE as additional insured;

c. Business interruption insurance covering loss of income for up to six (6) months;
and

d. Such other types of insurance or-cndorsements to existing insurance as may be
reasonably required from time to-time by METLIFE.

Any insurance coverages required hereunder 1oy be provided under blanket policies so
long as such policies (i) satisfy all of the requirements o tliis Section 3, and (ii) are endorsed
1o specifically name or identify the Property.

Upon each reasonable request of METLIFE, Borrower shallinicrease the coverages under
any of the insurance policies required to be maintained hereunder or stherwise modify such
policies in accordance with METLIFE's request. All of the insurance policies required
hereunder shall be issued by corporate insurers licensed to do business in the sate in which the
Property is Jocated and rated A:X or better by A.M. Best Company, and siali ke in form
acceptable to METLIFE. If and to the extent that the Property is located within an'azra that has
been or is hereafter designated or identified as an area having special flood hazards by the
Department of Housing and Urban Development or such other official as shall from time to time
be authorized by federal or state law to make such designation pursuant to any national or state

program of flood insurance, Borrower shall carry flood insurance with respect to the Property -

in amounts not less than the maximum fimit of coverage then available with respect to the
Property or the amount of the Indebtedness, whichever is less. Certificates of all insurance
required to be maintained hereunder shall be delivered to METLIFE, along with evidence of
payment in full of all premiums required thereunder, contemporaneously with Borrower's
execution of this Instrument. All such certificates shall be in form acceptable to METLIFE and

shall require the insurance company to give to METLIFE at least thirty (30) days' prior written
notice before canceling the policy for any reason or materially amending it. Certificates

DRR1A417 12416:341 (Cook County, lliinais) 6
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evidencing all renewal and substitute policies of insurance shall be delivered to METLIFE, at
least thirty (30) days before termination of the policies bemg renewed or substituted. Borrower
shall deliver evidence of the payment in full of the premium for any renewal or substitute policy

of insurance to METLIFE within five (5) days after Borrower’s receipt of the invoice for such -

premium. If any loss shall occur at any time when Borrower shall be in default hereunder,
METLIFE shall be entitled to the benefit of all insurance policies held or maintained by

Borrower, to the same extent as if same had been made payable to METLIFE, and upon -

foreclosure hereunder, METLIFE shall become the owner thereof. METLIFE shall have the
right, but not the obligation, to make premium payments, at Borrower's expense, to prevent any
cancellation, endorsement, alteration or reissuance of any policy of insurance maintained by
Borrower,ane' such payments shall be accepted by the insurer to prevent same.

If any act o accurrence of any kind or nature (including any casualty for which insurance
was not obtained or obtainable) shall result in damage to or destruction of the Property (such
event being called a "LOZ:"), Borrower will give prompt written notice thercof to METLIFE,
All insurance proceeds pa:d or payable in connection with any Loss shall be paid to METLIFE.
If (i) no Event of Default has cecurred and is continuing hereunder, (ii) Borrower provides
evidence satisfactory to METLIFE =i its ability to pay all amounts becoming due under the Note
during the pendency of any restoravion.or repairs to or replacement of the Property, and (iii) the
available insurance proceeds are, in MATLIFE’s judgment, sufficient to fully and ccmp]etely
restore, repair or replace the Property, Herrower shall have the right to apply all insurance
proceeds received in connection with such Losy either (a) to restore, repair, replace and rebuild
the Property as nearly as possible to its value, conzition and character immediately prior to such
Loss, or (b) to the payment of the Indebtedness in such order as METLIFE may elect, If an
Event of Default has occurred and is contiming hereender at the time of such Loss, if
METLIFE determines that Borrower will be unable to pay ai! amounts becoming due under the
Note during the pendency of any restoration or repairs to or r.ptazement of the Property, or if
the ‘available insurance proceeds are insufficient, in METLIFC’s judgment, to fully and
completely restore, repair or replace the Property, then ali of the-lisurance proceeds payable

with respect to such Loss will be applied to the payment of the Indebtccness, or if so instructed.

by METLIFE, Borrower will promptly, at Borrower's sole cost and expense and regardless of

whether sufficient insurance proceeds shall be available, commence to restore, repair, replace

and rebuild the Property as nearly as possible to its value, condition, character imrig2iately prior
to such Loss. Borrower shall diligently prosecute any restoration, repairs or replacerient of the
Property undertaken by or on behalf of Borrower pursuant to this Section 3. All such work shall

be conducted pursuant to written contracts approve’d by METLIFE in writing. Notwithstanding
anything contained herein to the contrary, in the event the insurance proceeds received by

METLIFE fDl]Ong any Loss are insufficient in METLIFE's judgment to fully and completely
restore, repair or replace the Property, and if Borrower has complied with all of the other
conditions described in this Section 5, Borrower may elect to restore, repair or replace the

Property if it first deposits with METLIFE such additional sums as METLIFE determines are

necessary in order to fully and completely restore, repair or replace the Property. In the event
any insurance proceeds remain following the restoration, tepair or replacement of the Property,
such proceeds shall be applied to the Indebtedness in such order as METLIFE may elect.

Notwithstanding the foregoing, in the event of a Loss in which the damage to the Property (as
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estimated by a qualified insurance adjuster) is less than $10,000.00, then provided no Event of
Default has occurred which is continuing and that no event has occurred which with notice, the
expiration of any cure period, or both would constitute an Event of Default, Borrower may apply

the insurance proceeds arising therefrom directly to the repair of the Property without first

causing such proceeds to be paid to METLIFE.

6. RV, NTENANCE OF PROPERTY:
Borrower (a) shall not commit waste or permit impairment or deterioration of the Property,
(b) shall not abandon the Property, (c) shall restore or repair promptly and in a good and
workmanlike manner 21l or any part of the Property to the equivalent of its condition as of the
date of this iustrument, or such other condition as METLIFE may approve in writing, in the
event of any dumage, injury or loss thereto, whether or not insurance proceeds are available to
cover in whole 0. in part the costs of such restoration or repair, {d) shall keep the Property,
including all impeovements, fixtures, equipment, machinery and appliances thereon, in good

- repair and shall repiacz fixtures, equipment, machmery and appliances on the Property when

necessary to keep sucl items in good repair, (€) shall comply with all laws, ordinances,

regulations and requirements of any governmental body applicable to the Property, (f).if all or’

part of the Property is for rent «r lease, then METLIFE, at its option after the occurrence of an
Event of Default, may require Bor ower to provide for professional management of the Property
by a property manager satisfactory t¢ METLIFE pursuant to a coniract approved by METLIFE
in writing, unless such requirement shalt be waived by METLIFE in writing, (g) shall generally

operate and maintain the Property in a maaner to ensure maximum rentals, and (h) shall give .

notice in writing to METLIFE of and, unless ctherwise directed in writing by METLIFE, appear
in and defend any action or proceeding purporting fo affect the Property, the security of this
Instrument or the rights or powers of METLIFE herenader. Neither Borrower nor any tenant
or other person without the written approval of METLIFZ shall remove, demolish or alter any

improvement now exlstmg or hereafter erected on the rroprty or any fixture, equipment,

machinery or appliance in or on the Property except whea incident to the replacement. of
fixtures, equipment, machinery and apphances with items of like Kind.

Borrower repiasents, warrants and covenants that the Propertyis and shall be in

compliance with the Americans with Disabilities Act of 1990 and al ef the regulations
promulgated thereunder, as the same may be amended from time to time.

7. USE OF PROPERTY. Unless required by app,lcable law or unles: METLIFE
has otherwise agreed in writing, Borrower shall not allow changes in the use for which all or
any part of the Property was intended at the time this Instrument was executed, Borrower shall
not, without METLIFE’s prior written consent, (i) initiate or acquiesce in a change in the zoning
classification (including any variance under any existing zoning ordinance applicable to the
Property) (ii) cause the use of the Property to become a non-conforming use under applicable
zoning ordinances, (iii) file any subdivision or parcel map affecting the Property, or (iv) amend,
modify or consent to any easement or covenants, conditions and restrictions pertaining to the

Property.
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8. PROTECTION OF METLIFE'S SECURITY. Upen the occurrence of an Event
of Default, or if any action or proceeding is commenced which affects the Property or title
thereto or the interest of METLIFE therein, including, but not limited to, eminent domain,
insolvency, code enforcement, or arrangements or proceedings involving a bankrupt or decedent,
then METLIFE at METLIFE's option may make such appearances, disburse such sums and take
such action as METLIFE deems necessary, in its sole discretion, to protect METLIFE's interest,
including, but not limited to, (i) disbursement of attorneys fees, (ii) entry upon the Property to
make repairs, and (iii) procurement of satisfactory insurance as provided in Section S hereof.

Any.amounts disbursed by METLIFE pursuant to this Section 8, with interest thereon,
shall become ariditional Indebtedness of Borrower secured by this Instrument, Unless Borrower
and METLIFE asree to other terms of payment, such amounts shall be immediately due-and
payable and shai' oear interest from the date of disbursement at the post-maturity rate stated in
the Note. Borrower hireby covenants and agrees that METLIFE shall be subrogated to the lien
of any mortgage or othrr lien discharged, in whole or in part, by the Indebtedness. Nothing
contained in this Sectigu 8 shall require METLIFE to incur any expense or take any action
hereunder.

9. INSPECTION. METLIFE may make or cause to be made reasonable entries
upon the Property to inspect the interior and exterior thereof,

10,  FINANCIAL DATA, Borrowe: will furnish to METLIFE, and will cause each
guarantor of the Indebtedness to furnish to METIAFE on request, within ninety (90) days after

the close of its fiscal year, (i) the consolidated apuval balance sheet and profit and loss

statements of General Host Corporation ("GHC") for sl immediately preceding fiscal year,
prepared in accordance with generally accepted accounting principles and practices consistently
applied and, if METLIFE so requires, accompanied by tie ' annual audit report of an
independent certified public accountant reasonably acceptable *o-METLIFE, (i) an annual
operating statement for the immediately preceding fiscal year, together with a complete rent roll

and other supporting data reflecting all material information with respeci tu the operation of the’

Property and Improvements during the period covered thereby, and (iii) all other financial
information and reports that METLIFE may from time to time reasonably riquest, including,
if METLIFE so requires, income tax returns of Borrower and any guarantor of the ir.debtedness,
and financial statements of any tenant of the Property designated by METLIFE.

11.  CONDEMNATION, If the Property, or any part thereof, shall be condemned
for any reason, including without limitation fire or earthquake damage, or otherwise taken for

public or quasi-public use under the power of eminent domain, or be transferred in lien thereof,

all damages or other amounts awarded for the taking of, or injury to, the Property shall be paid
- to METLIFE who shall have the right, in its sole and absolute discretion, to apply the amounts

50 recejved against () the costs and expenses of METLIFE, including reasonable attorneys’ fees

incurred in connection with collection of such amounts, and (b) the balance against the
Indebtedness; provided, however, that if (i} no Event of Default shall have occurred and be

continuing hereunder, (ii) Borrower provides evidence satisfactory to METLIFE of its ability

to pay all amounts becoming due under the Note during the pendency of any restoration or

DRALA4LT 12416341 {Cook Counry, Hlinois)

SO856S6

€




UNOFFICIAL COPY




UNOFFICIAL COPY

repairs to or replacement of the Property, and (iii) METLIFE determines, in its sole discretion,
that the proceeds of such award are sufficient to restore, repair, replace and rebuild the Property
as nearly as possible to its value, condition and character immediately prior to such taking (or,
if the proceeds of such award are insufficient for such purpose, if Borrower provides additional
sums to METLIFE's satisfaction so that the aggregate of such sums and the proceeds of such
award will be sufficient for such purpose), the proceeds of such award, together with additional
surns provided by Borrower, shall be placed in a separate account for the benefit of METLIFE
and Borrower to be used to restore, repair, replace and rebuild the Property as nearly as possible
to its value, condition and character immediately prior to such taking. All work to be performed
in connccnon therewith shall be pursuant to a written contract therefor, which contract shalt be
subject to #ie arior approval of METLIFE. To the extent that any funds remain after the
Property has i’¢eﬂ so restored and repaired, the same shall be applied against the Indebtedness
in such order as-»/ETLIFE may elect. To enforce its rights hereunder, METLIFE shal] be
entitled to participaic ia,and control any condemnation proceedings and to be represented therein
by counse! of its own cliorze, and Borrower will deliver, or cause to be delivered to METLIFE
such instruments as may b*-iequested by it from time to time to permit such participation. In
the event METLIFE, as a rcsu't of any such Judgment decree or award, believes that the
payment or performance of any-of the Indebtedness is impaired, METLIFE may declare all of
the Indebtedness immediately due zud payable.

12.  BORROWER AND LIEN NOT RELEASED. From time to time, METLIFE
may, at METLIFE’s option, without giving notice to or obtaining the consent of Borrower,
Borrower’s successors or assigns or of any jumor Jisnholder or guarantors, without liability on
METLIFE's part and notwitbstanding Borrower's-pieach of any covenant or agreement of
Borrower in this Instrument, extend the time for pavinant of the Indebtedness or any part

thereof, reduce the payments thereon, release anyone liatie on any of the Indebtedness, accept -
an extension or modification or renewal note or notes therefor, modify the terms and time of

payment of the Indebtedness, release from the lien of this Instrumezit any part of the Property,
take or release other or additional security, reconvey any part of the Property, consent to any
map or plan of the Property, consent to the granting of any easemen, jein.in any extension or
subordination agreement, and agree in writing with Borrower to modify the rate of interest or
period of amortization of the Note or decrease the amount of the monthly instaiiments payable
thereunder. Any actions taken by METLIFE pursuant to the terms of this Sectign 42 shall not

affect the obligation of Borrower or Borrower's successors or assigns to pay the suris secured

by this Instrument and to observe the covenants of Borrower contained herein, shall net affect
the guaranty of any person, corporation, partnership or other entity for payment of the
Indebtedness, and shall not affect the lien or priority of the lien hereof on the Property
Borrower shall pay METLIFE a service charge, together with such title insurance premiums and
attorneys’ fees as may be incurred at METLIFE's option, for any such action if taken at
Borrower's request.

13, FORBEARANCE BY METLIFE NOT A WAIVER. Any forbearance by

METLIFE in exercising any right or remedy hereunder, or otherwise afforded by applicable faw,
shall not be a waiver of or preclude the exercise of any other right or remedy. The acceptance
by METLIFE of paymcnt of any sum secured by this Instrument after the due date of such
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L payment shall not be a waiver of METLIFE's right to either require prompt payment when due
£ of all other sums so secured or to declare a default for failure to make prompt payment. The
} procurement of insurance or the payment of taxes or other liens or charges by METLIFE shall
) not be a waiver of METLIFE's right to accelerate the maturity of the Indebtedness secured by
& this Instrument, nor shall METLIFE's 1eceipt of any awards, proceeds or damages under
P Sections 5_and 11 hereof operate to cure or waive Borrower's default in payment of sums
Ly secured by this Instrument.

14, UNIFORMCOMMERCIAL CODE SECURITY AGREEMENT. This Instrument

is intended to be a security agreement pursuani to the Uniform Commercial Code for any of the
items speciﬁﬂd above as part of the Property which, under applicable law, may be subject to a
security irierest pursuant to the Uniform Commercial Code, and Borrower hereby grants and
.conveys to METLIFE a first and prior security interest in all of the Property that constitutes
personalty, wheinzr now owned or hereafter acquired. Borrower agrees that METLIFE may file
this Instrument, or ¢ reproduction thereof, in the real estate records or other appropriate index,
as a fipancing statement Jor any of the items specified above as part of the Property. Any
reproduction of this Instrument or of any other security agreement or financing statement shall
be sufficient as a financing <tatevuent. In addition, Borrower agrees to execute and deliver to
METLIFE, upon METLIFE's requast, any financing statements, as well as extensions, renewals
and amendments thereof, and repredvztions of this Instrument in such form as METLIFE may
require to perfect a security interest wii r2spect to the foregoing items. Borrower shall pay all
costs of filing such financing statements ané any extensions, renewals, amendments and releases
thereof, and shall pay all costs and expenses ot any record searches for financing statements
METLIFE may require, Without the prior wiitcn consent of METLIFE, Borrower shall not
create or suffer to be created pursuant to the Uniiorm Commercial Code any other security
interest in said items, including replacements and aduitions thereto. Upon Borrower's breach
of any covenant or agreernent of Borrower contained in this Instrument, including the covenants
to pay when due all sums secured by this Instrument, METIAFE shall have the remedies of a
secured party under the Uniform Commercial Code, and MEfLIFE may also invoke the
remedies provided in Section 26 of this Instrument as to such iteras  Ju exercising any of said
remedies METLIFE may proceed against the items of real property a1d any items of personal
property specified above separately or together and in any order whatsoeve:, without in any way
affecting the aval]abxllty of METLIFE's remedies under the Uniform Commerf i3] Code or of
the remedies provided in Section 26 of this Instrument. Within ten (10) days fiilowing any

request therefor by METLIFE, Borrower shall prepare and deliver to METLIFE 'a writien éﬁn
inventory specifically listing all of the personal property covered by the security intejes. herein {1
granted, which inventory shall be certified by Borrower as being true, correct, and complete. ég

15, LEASES OF THE PROPERTY. As used in this Section 15, the word "Lease” t:
shall include subleases if this Instrument is on a leasehold. Borrower shall comply with and VI

observe Borrower's obligations as landlord under all Leases of the Property or any part thereof.
All Leases now or hereafter entered into will be in form and substance subject to the approval
of METLIFE. All Leases of the Property shall specifically provide that such Leases are
subordinate to this Instrument; that the tenant attorns to METLIFE, such attornment to be
effective upon METLIFE's acquisition of title to the Property; that the tenant agrees to execute
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such further evidences of attornment as METLIFE may from time to time request; that the
attornment of the tenant shall not be terminated by foreclosure; and that METLIFE may, at
METLIFE's option, accept or reject such attornments. Borrnwer shall not, without METLIFE's
written consent, request or consent to the subordination of any Lease of all or any part of the

Property to any lien subordinate to this Instrument. If Borrower becomes aware that any tepant

proposes to do, or is doing, any act ot thing which may give rise to any right of set-off against
rent, Borrower shall (i) take such steps as shall be reasonably calculated to prevent the accrual
of any right to a set-off against rent, (i) immediately notify METLIFE thereof in writing and
of the amount of said set-offs, and (iii) within ten (10) days after such accrual, reimburse the
tenant who shall have acquired such right to set-off or take such other steps as shall effectively
discharge sich setoff and as shall assure that rents thereafter due shall continue to be payable
without set-of or deduction. Upon METLIFE's receipt of notice of the occurrence of any
default or violaticoby Borrower of any of its obligations under the Leases, METLIFE shall have
the immediate righ?, but not the duty or obligation, without prior written notice to Borrower or
to any third party, to-euter upon the Property and to take such actions as METLIFE may deem
necessary to cure the deiaulor violation by Borrower under the Leases. The costs incurred by
METLIFE in taking any such) actions pursuant to this paragraph shall become part of the
Indebtedness, shall bear interest at the rate provided in the Note, and shall be payable by
Borrower to METLIFE on demard. METLIFE shall have no liability to Borrower or to any
third party for any actions taken by METLIFE or not taken pursuant to this paragraph.

Borrower represents and warrants to METLIFE that there are no Leases in effect with respect
1o the Property as of the date hereof.

16. REMEDIES CUMULATIVE. Eaci:rernedy provided in this Instrument is distinct
and cumulative to all other rights or remedies underbis Instrument or afforded by law or

equity, and may be exercised concurrently, indepenaeitly, or successively, in any order

whatsoever.

17.  TRANSFERS OF THE PROPERTY OR BENELICIAL INTERESTS - IN
BORROWER: ASSUMPTION. METLIFE may, at its option, declare.4!! sums secured by this

Instrument to be immediately due and payable, and METLIFE may tivoke -any remedies

permitted by Section 26 of this Instrument, if title to the Property is changed «vidmut the prior

written consent of METLIFE, which consent shall be at METLIFE's sole disciztion, Any -

transfer of any interest in the Property or in the income therefrom, by sale, leasé {except for

leases to tenants in the ordinary course of managing income property which are appraved by -
METLIFE pursuant to Section 15 of this Instrument), contract, mortgage, deed of trust, further.

encumbrance or otherwise (includ'mg any such transfers as security for additional financing of
the Property), and any change in the ownership interests in Borrower (including any change in

the ownership interests of any legal entities which comprise or control Borrower), except.

transfers and changes in ownership by devisé or descent, shall be considered a change of title.
METLIFE shall have the right to condition its consent to any proposed sale or transfer described
in this Section 17 upon, among other things, METLIFE’s approval of the transferee's
creditworthiness and management ability, and the transferee’s execution, prior to the sale or
transfer, of a written assumption agreement containing such terms as METLIFE may require,
including, if required by METLIFE, the imposition of an assumption fee of one percent (1%)
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of the then outstanding balance of the Indebtedness. Consent by METLIFE to one transfer of
the Property shall not constitute consent to subsequent transfers or waiver of the provisions of
this Section 17. No transfer by Borrower shall relieve Borrower of liability for payment of the
Indebtedness. Notwithstanding anything contained herein to the contrary, sales and purchases
of the stock of GHC on public stock exchanges shall not violate this Section 17, so long as no
more than twenty percent (20%) of GHC's stock is purchased by one (1) person or entity, either
in a single transaction or in a series of transactions.

18. NOTICE. Except for any notice required under applicable law to be given in
another manuer, any and all notices, elections, demands, or requests permitted or required to’
be made unac: this Instrument or under the Note shal! be in writing, signed by the party giving.
such notice, election, demand or request, and shall be delivered personally, by telegram, or sent
by registered, cerafied, or Express United States mail, postage prepaid, or by Federal Express
or similar service requiring a receipt, to the other party at the address stated above, or to such
other party and al such-orther address within the United States of America as any party may
designate in writing as piovided herein, The date of receipt of such notice, election, demand
or request shall bi: the earlie;t o7 (i) the date of actual receipt, (ii) three (3) days after the date
of mailing by registered or certified mail, (ili) one (1) day after the date of mailing by Express
Mail or the delivery (for redelivery} to Federal Express or another similar service requiring a
receipt, or (iv) the date of personal geiivery. (or refusal upon presentation for delivery).

19, SUCCESSORS AND ASSIGNS BQUND: JOINT AND SEVERAL LIABILITY:
AGENTS: CAPTIONS. The covenants and agrcements herein contained shall bind, and the
rights hereunder shall inure to, the respective heirs, successors and assigns of METLIFE and
Borrower, subject to the provisions of Section 17 hereof. I Borrower is comprised of more than
onhe person or entity, whether as individuals, partners, parinerships or corporations, each such
person or entity shall be jointly and severally liable for Borruwer’s obligations hereunder. In
exercising any rights hereunder or taking any actions provided-for herein, METLIFE may act
through its employees, agents or independent contractors as auiherized by METLIFE. The
captions and headings of the sections of this Instrument are for conveirence only and are not to
be used to interpret or define the provisions hereof,

20. WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby v arves the right

to assert any statute of limitations as a bar to the enforcement of the lien of this Jostrument or
10 any action brought to enforce the Note or any other obligation secured by this ligtument.

21.  WAIVER OF MARSHALLING. Notwithstanding the existence of any other
security interests in the Property held by METLIFE or by any other party, METLIFE shall have

the right to determine the order in which any or all of the Property shall be subjected to the
remedies provided herein. METLIFE shall have the right to determine the order in which any
or all portions of the Indebtedness secured hereby are satisfied from the proceeds realized upon
the exercise of the remedies provided herein. Borrower, any party who consents to this
Instrument and any party who now or hereafter acquires a security interest in the Property and
who has actual or constructive notice hereof hereby waives any and all right to require the
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{‘ marshalling of assets in connection with the exercise of any of the remedies permitted by
f)  applicable law or provided herein.

&

i 22. HAZAKDQUS WASTE. Borrower has furnished to METLIFE a Phase I
2 Environmental Site Assessment Update dated August, 1995, prepared by CRC Environmental
ks Risk Management, Inc. and an Environmental Questionnaire dated August 29, 1995 (collectively,

the "Report"). [Except as disclosed to METLIFE in the Report, Borrower has received no
notification of any kind suggesting that the Property or any adjacent property is or may be
contaminated with any hazardous waste or materials or is or may be required to be cleaned up
in accordance with any applicable law or regulation; and Borrower further represents and
warrants that. except as previously disclosed to METLIFE in writing, to the best of its
knowledge as-of the diite hereof after due and diligent inquiry, there are no hazardous waste of
materials Jocated 1z, on or under the Property (excépt for fertilizer and other materials sold at
retail by Borrower, vwhich materials are stored and sold in accordance with all applicable laws),
or incorporated in any Irinrovements, nor has the Property ever been used as a landfill or a
waste disposal site, or a raanufacturing, handling, storage, distribution or disposal facility for
hazardous waste or materials/ Asused herein, the term "hazardous waste or materials" includes
any substance or material defined in-or designated as hazardous or toxic wastes, hazardous or
toxic material, a hazardous, toxic ¢r radicactive substance, or other similar term, by any federal,
state or local statute, regulation or <irdinance now or hereafter in effect. Borrower shall
promptly comply with all statutes, reguiatiins and ordinances, and with all orders, decrees or
judgments of governmental authorities or cuuits having jurisdiction, relating to the use,
collzction, treatment, disposal, storage, conticl -removal or cleanup of hazardous waste or
materials in, on or under the Property or any 2djrcent property, or incorporated in any
Improvements, at Borrower's expense. In the event tost JABTLIFE at any time has a reasonable
belief that the Property is not free of all hazardous wast: or materials or that Borrower has
violated any applicable environmental law with respect to the Froperty, then immediately, upon
request by METLIFE, Borrower shall obtain and furnish to METVAFE, at Borrower's sole cost
and expense, an environmental audit and inspection of the Properry from an expert satisfactory
to METLIFE. In the event that Borrower fails to immediately obtair Guch audit or inspection,
METLIFE or its agents may perform or obtain such audit or inspection at Eorrower's sole cost
and expense. METLIFE may, but is not obligated to, enter upon the Propurty, and take such
actions and incur such costs and expenses to effect such compliance as it deems advisablé to
protect its interest in the Property; and whether or not Borrower has actual knov/izdge of the
existence of hazardous waste or materials on the Property or any adjacent property as v the date
hereof, Borrower shall reimburse METLIFE as provided in Section 23 below for the full amount
of all costs and expenses incurred by METLIFE prior to METLIFE acquiring title to the
Property through forectosure or acceptance of a deed in lieu of foreclosure, in connection with
such compliance activities. Neither this provision nor any of the other Loan Documents shall
operate to put METLIFE in the position of an owner-of the Praperty prior to any acquisition of
the Property by METLIFE. The rights granted to METLIFE herein and in the other Loan
Documents are granted solely for the protection of METLIFE’s lien and security. interest
covering the Property, and do not grant to METLIFE the right w control Borrower's actions,
decisions or policies regarding hazardous waste or materials.

CoO8ECCH
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23, ADVANCES, COSTS AND EXPENSES. Borrower shall pay within ten (10)
days after written demand from METLIFE all sums advanced by METLIFE and all costs and

expenses incurred by METLIFE in taking any actions pursuant to the Loan Documents including

attorneys’ fees and disbursements, accountants' fees, appraisal and inspection fees and the costs
for title reports and guaranties, together with interest thereon at the rate applicable under the
Note after an Event of Default from the date such costs were advanced or incurred. All such
costs and expenses incurred by METLIFE, and advances made, shall constitute advances under
this Instrument to protect the Property and shall be secured by and have the same priority as the
lien of this Instrument. If Borrower fails to pay any such advances, costs and expenses and
interest thereon, METLIFE may apply any undisbursed loan proceeds to pay the same, and,
without foreelsing the lien of this Instrument, may at its option commence an indepcndem
action against Borrower for the recovery of the costs, expenses and/or advances, with interest,

together with cesis-of suit, costs of title reparts and guaranty of title, disbursemens of counsel
and reasonable attoriers’ fees incurred therein or in any appeal therefrom,

24.  ASSIGNMZENT OF LEASES AND RENTS. Borrower, for good and valuable

consideration, the receipt of ‘whirh is hereby acknowledged, to secure the Indebtedness, does

hereby absolutely and unconditionally grant, bargain, sell, transfer, assign, convey, set over and
deliver unto METLIFE all nght :itle and interest of Borrower in, to and under the Leases of
the Property, whether now in existence or hereafter entered into, and all guarannes
amendments, extensions and renewals o said Leases and any of them, and all rents, income and
profits which may now or hereafter be or becsine due or owing under the Leases, and any of
them, or on account of the use of the Propert;

Botrower represents, warrants, covenants ana agrees with METLIFE as follows:

a. The sole ownership of the entire Icssor’s-interest in the Leases is vested
in Borrower, and Borrower has not, and skall not, perform any acts or
execute any other instruments which might orevent METLIFE from fully
exercising its rights with respect to the Leases.onder any of the terms,
covenants and conditions of this Instrument.

b. The Leases are and shall be valid and enforceable in accordauce with their

terms and have not been and shall not be altered, modified. amended,

terminated, canceled, renewed or surrendered except as aprroved in
writing by METLIFE. The terms and conditions of the Leases-have not
been and shall not be waived in any manner whatsoever except as
approved in writing by METLIFE.

<. Borrower shall not materially alter the term or the amount of rent payable
under any Lease without prior written notice to METLIFE and
METLIFE’s consent, which shall not be unreasonably withheld.

d. To the best of Borrower's knowledge, there are no defaults now existing
under any of the Leases and there exists no state of facts which, with the
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giving of notice or lapse of time or both, would constitute a default under
any of the Leases,

Borrower shall give prompt written notice to METLIFE of any notice
received by Borrower claiming that a default has occurred under any of
the Leases on the part of Borrower, together with a complete copy of any
such notice.

Each of the Leases shall remain in full force and effect irrespective of any
merger of the interest of lessor and any lessee under any of the leases.

Borrower will not permit any Lease to become subordinate to any lien
other than the lien of this Instrument,

This assignment-is ubsolute, is effective immediately, and is irrevocable by Borrower so
long as the Indebtedness remains outstanding. Notwithstanding the foregoing, until a Notice is
sent 10 Borrower in writing *iat an Event of Default has occurred (which notice is hereafter

called a "Notice"), Borrower riay receive, collect and enjoy the rents, income and profits

accruing from the Property.

Upon the occurrence of an Event f Default hereunder, METLIFE may, at its option,
after service of a Notice, receive and collect all such rents, income and profits from the Property
as they become due, METLIFE shall thereafter coatinue to receive and collect all such rents,
income and profits, as long as such default or deiauits shall exist, and during the pendency of
any foreclosure proceedings.

Borrower hereby irrevocably appoints METLIFE its true znd lawful attorney with power

of substitution and with full power for METLIFE in its own name «nd capacity or in the name -

and capacity of Borrower, from and after service of a Notice, to deriand, collect, receive and
give complete acquittances for any and all rents, income and profits aceriing from the Property,
either in its own name or in the name of Borrower or otherwise, which METLIFE may deem
necessary or desirable in order to collect and enforce the payment of the reuis, income and
profits of and from the Property. Lessees of the Property are hereby expressiy-atnarized and
directed, foliowing receipt of a Notice from METLIFE, to pay any and all ariounts due
Borrower pursuant to the Leases to METLIFE or such nominee as METLIFE may dasiziate in
a writing delivered to and received by such lessees, and the lessees of the Property are expressly
relieved of any and all duty, liability or obligation to Borrower in respect of all payments so
made.

Upon the occurrence of any Event of Default, from and after service of a Notice, -

METLIFE is hereby vested with full power to use all measures, legal and equitable, deemed by
it o be necessary or proper to enforce this Section 24 and to collect the rents, income and
profits assigned hereunder, including the right of METLIFE or its designee, to enter upon the
Property, or any part thereof, and take possession of all or any part of the Property together
with all personal property, fixtures, documents, books, records, papers and accounts of
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Borrower relating thereto, and METLIFE may exclude Borrower, its agents and servants, whoily
therefrom. Borrower hereby grants full power and authority to METLIFE to exercise all rights,
privileges and powers herein granted at any and all times after service of a Notice, with full
power to use and apply all of the rents and other income herein assigned to the payment of the
costs of managing and operating the Property and of any indebtedness or liability of Borrower
to METLIFE, including but not limited to the payment of taxes, special assessments, insurance
premiums, damage claims, the costs of maintaining, repairing, rebuilding and restoring the
improvements on the Property or of making the same rentable, reasonable attorneys’ fees
incurred in connection with the enforcement of this Instrument, and of principal and interest
payments due from Borrower to METLIFE on the Note and this Instrument, all in such order
as METLI¥E may determine. METLIFE shall be under no obligation to exercise or prosecute
any of the rigits or claims assigned to it hereunder or to perform or carry out any of the
obligations of 'he Jessor under any of the Leases and does not assume any of the liabilities in
connection with’Gzatising or growing out of the covenants and agreements of Borrower in the
Leases. Itis further understood that the assignment set forth in this Section 24 shall not operate
to place responsibility o7 the control, care, management or repair of the Property, or parts
thereof, upon METLIFE, no: shall it operate to make METLIFE liable for the performance of
any of the terms and conditions of any of the Leases, or for any waste of the Property by any
lessee under any of the Leases, or'any other person, or for any dangerous or defective condition
of the Property or for any negligerce in the management, upkeep, repair or control of the
Property resulting in loss or injury or (e~ tP to any lessee, licensee, employee or stranger.

25. DEFAULT. The following shall cach constitute an event of default ("Event of
Default"):

a. Failure of or refusal by Borrowe: *u pay any portion of the sums secured
by this Instrument when due, and such failure or refusal-siiall continue for a period of ten (10)
days after written notice is given to Borrower by METLIFE specifying such failure; or

b. Failure of Borrewer within the time required ov this Instrument to make
any payment for taxes, insurance or for reserves for such payments, et any other payment
necessary to prevent filing of or dnscharge of any lien, and such failurc sbz!l continue for a
period of ten (10) days after written notice is given to Borrower by METLIFE sracifying such
failure; or

c. Failure by Borrower to observe or perform any obligations of horrower
to METLIFE on or with respect to any transactions, debts, undertakings or agreements other
than the transaction evidenced by the Note; or

d. Failure of Borrower to make any payment or perform any obligation under
any superior liens or encumbrances on the Property, within the time required thereunder, or
commencement of any suit or other action to foreclose any superior liens or encumbrances; or

_ e. Failure by Borrower to observe or perform any of its obligations under any
of the Leases; or
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s f. The Property is transferred or amy agreement to transfer any part or
by interest in the Property in any manner whatsoever is made or entered into without the prior
= written consent of METLIFE; or

¥

£ g.  If any lien or encumbrance is filed against the Property, without
ke METLIFE's prior written consent, and the same is not discharged in accordance with Section 4
hereof: or

h. If any lease agreement covering any postion of the Property is executed
by Borrower without MetLife’s prior written consent; or

3 Filing by Borrower of a voluntary petition in bankruptcy or filing by

Borrewer of ary netition or answer seeking or acquiescing in any reorganization, arrangement,
composition, reaZjustroent, liquidation, or similar relief for itself under any present or future .

- federal, state or other statute, law or regulation relating to bankruptcy, insalvency or other relief
for debtors, or the scekirg, consenting to, or acquiescing by Borrower in the appointment of any
trustee, receiver, custodian, eonservator or liquidator for Borrower, any partt of the Property,
or any of the income or rents of the Property, or the making by Borrower of any general
assignment for the benefit of creditors, or the inability of or failure by Borrower to pay its debts
generally as they become due, or business failure of Borrower, or the making or suffering of
a preference within the meaning of federal ypakruptcy law or the making of a fraudulent transfer
under applicuble federal or state law, or coaceaiment by Borrower of any of its property in fraud
of creditors, or the imposition of a lien upor any of the property of Borrower which is not
discharged in the manner permitted by Section 4 of this Instrument, or the giving of notice by
Borrower to any governmental body of insolvency or-:spension of operations; or

j. Filing of a petition against Borrawer seeking any reorganization,
arrangemeént, composition, readjustment, liquidation, or similar relizf under any present or future
federal, state or other law or regulation relating to bankruptey, insclvency or other relief for -
debts, or the appointment of any trustee, receiver, custodian, couse:vator or liquidator - of
Borrower, of any part of the Property or of any of the income or rents of the Property, unless
such petition shal] be dismissed within sixty (60) days after such filing, bt ip-any event prior
to the entry of an order, judgment or decree approving such petition; or

k. The institution of any proceeding for the dissolution or terriination of
Borrower voluntarily, involuntarily, or by operation of law, and, in the event such procceding
is involuntary, if the same is not dismissed within sixty (60) days after it is commenced; or

1 A material adverse change occurs in the assets, liabilities or net worth of
Borrower or any of the guarantors of the indebtedness evidenced by the Note from the assets,
liabilities or net worth of Borrower or any of the guarantors of the indebtedness evidenced by
the Note previously disclosed to METLIFE; or

Cr986856

m,  Any warranty, representation or statement furnished 10 METLIFE by or
on behalf of Borrower under the Note, this Instrument, any of the other Loan Documents or the
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Certificate and Indemnity Agreement Regarding Hazardous Substances, shall prove to have been
false or misleading in any material respect; or

n. Failure of Borrower to observe or perform any other covenant or condition
contained in the Note and such default shall continue for thirty (30) days after notice is given
to Borrower specifying the nature of the failure. No notice of default and no opportunity to cure
shall be required if during the prior twelve (12) months METLIFE has already sent two {2)
notices to Borrower concerning default in performance of the same obligation; or

0, Failure of Borrower to observe or perform any other obligation under this
Instrument, ary other Loan Document or the Certificate and Indemnity Regarding Hazardous

Substances when srch observance or performance is due, and such faiture shall continue beyond

the applicable curepzriod set forth in such Loan Document, or if the default cannot be cured
* within such apphcable rure period, Borrower fails within such time to commence and pursue
curative action with reasorable diligence or fails at any time after expiration of such applicable

cure period to continue with rcasonable diligence all necessary curative actions. No notice of

default and no opportunity to cure shall be required if during the prior twelve (12) months
METLIFE has already sent two (7) notices to Borrower concerning default in performance of
the same obligation; or

p. Any of the foregoing ¢ vents described in subparagraphs (i)~(l) above occur
with respect to any guarantor of any of Lorruwer’s obligations in connection with the
Indebtedness; or

Q. The occurrence of any Event of ‘Cefault under any of the documents
evidencing or securing the Other Loans.

26. RIGHTS A MEDIE DEFAULT.

Upon the occurrence of any Event of Default and at any time thereafter, METLIFE may
exercise any one or more of the following rights and remedies:

a. METLIFE may declare the entire Indebtedness, including the then unpaid
principal balance on the Note, the accrued but unpaid interest thereon, court costs anc’ atiorney’s
fees hereunder immediately due and payable, without notice, presentment, protest, demand or
action of any nature whatsoever {each of which hereby is expressly waived by Borrower),
whereupon the same shall become immediately due and payable. Additionally, METLIFE shall
not be required to make any further advances on the Note or other Loan Documents upon the

occurrence of an Event of Default or an event which, with the giving of nouce Or passing of -

time, would constitute an Event of Defauit.

b. METLIFE may enter upon the Property and take exclusive possession.
thereof and of all books, records and accounts relating thereto without notice and without being

guilty of trespass, and hold, lease, manage, operate or otherwise use or permit the use of the -

Property, either itself or by other persons, firms or entities, in such manner, for such time and
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upon such other terms as METLIFE may deem to be prudent and reasonable under the
circumstances (making such repairs, alterations, additions and improvements thereto and taking
any and all other action with reference thereto, from time to time, as METLIFE shall deem
necessary or desirable), and apply all rents and other amounts collected by METLIFE in
connection therewith in uccordance with the provisions of subsection (h) of this Section 26.

Borrower hereby irrevocably appoints METLIFE as the agent and attorney-in-fact of Borrower,

with full power of substitution, and in the name of Borrower, if METLIFE elects to do so, to
(i) endorse the name of Borrower on any checks or drafts representing proceeds of the insurance
policies, or other checks or instruments payable to Borrower with respect to the Property, (i)

prosecute or-defend any action or proceeding incident to the Property, and (iii) take any action

with respect ic_the Property thai METLIFE may at any time and from time to time deem
necessary or apytopriate. METLIFE shall have no obligation to undertake any of the foregoing
actions, and if MTT.IFE should do o, it shall have ne liability to Borrower for the sufficiency
or adequacy of any such actions taken by METLIFE.

¢. MEILIFE may foreclose the lien hereof in accordance with the laws of

the State of Illinois, and;

(1)  in any suior proceeding to foreclose the lien hereof, there shall
be allowed and included as additional Irdebtadness in the decree for sale, all expenditures and
expenses which may be paid or incurred vy or on behalf of METLIFE for attorneys’ fees,

appraisers’ fees, outlays for documentary and expert evidence, stenographers’ charges,

publication costs and costs (which may be estimzcec as to items to be expended after entry of
the decree) of procuring all such abstracts of title, title scarches and examinations, title insurance
policies, and similar data and assurances with respesiéo title, as METLIFE: may deem
reasonably necessary either to prosecute such suit or to evidzuce to bidders at sales which may
be had pursuant to such decree the true conditions of the title or ‘o the value of the Property;
and

(2)  all expenditures and expenses of the naur¢ mentioned in this
subparagraph ¢, and such expenses and fees as may be incurred in the protection of the Property

in the maintenance of the lien of this Instrument, including the fees of any attoriey employed

by METLIFE in any litigation and proceedings affecting this Instrument, the” Mote or the

Property or the rights of METLIFE hereunder or as to which METLIFE may be nirde a party

by virtue of its interest in the Property pursuant to this Instrument or otherwise, iacluding
probate and bankruptcy proceedings, or in preparation for the commencement or defense of any.
proceeding or threatened suit or proceeding, shall constitute so much additional Indebtedness,
and shall be immediately due and payable by Borrower, with interest thereon at the default rate
as indicated in the Note.

d. After sale of the Property, or any portion thereof, Borrower will be

divested of any and all interest and claim thereto, including any interest or claim to all insurance-

policies, bonds, loan commitments and other intangible property covered hereby. Addmonally,
Borrower will be considered a tenant at sufferance of the purchaser of the Property, and said

purchaser shall be entitled to immediate possession thereof, and if Borrower shall fail to vacate
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the Property immediately, the purchaser may and shall have the right, without further notice to
Borrower, to go into any justice court in any precinct or county in which the Property is located
and file an action in forcible entry and detainer, which action shall lie against Borrower or its
assigns or legal representatives, as a tenant at sufferance, This remedy is cumulative of any dnd
all remedies the purchaser may have hereunder or otherwise.

e. (1)  Upon, or at any time after, the filing of a complaint to foreclose

this Inhstrument, the court in which such complaint is filed may appoint a receiver of the
Property. Such appointment shall be a matter of strict right and Borrower hereby irrevocably

consents thereto. Such appointment may be made either before or after sale, without notice to
Borrower, rithout regard to solvency or insolvency of Borrower at the time of application of
such receiver, and without regard 10 the then value of the Property or whether the same shall

be then occupid as a homestead or not, and METLIFE, or any holder of the Note, may be

appointed as sucli roeaiver. Such receiver shall have the power to collect the rents during the
pendency of such foreciosure snit and, in case of a sale and a deficiency, during the full
statutory period of redeiapcion, if any, whether there be a redemption or not, as well as during
any further times when Borrorar, except for the intervention of such receiver, would be entitled
to collection of such rents and 41 other powers which may be pecessary or are usual in such
cases for the protection, possessioli, controf, management and operation of the Property during
the whole of said period. Such receiver shall apply the income from the Property in accordance
with the provisions of subsection (h) of this Section 26.

(2) METLIFE may cxercise any and all other rights, remedies and
recourses granted under the Loan Documents or rov/ or hereafier existing in equity, at law, by
virtue of statute or otherwise.

f. METLIFE shall have all rights, rcruedies-and recourses granted in the
Loan Documents and available at law or equity (including specifically those granted by the

Uniform Commercial Code in effect and applicable to the Propeic o any portion thereof) and

the same (i) shall be cumulative and concurrent; (ii) may be pursued serarately, successively or
concurrently against Borrower, any guarantor of the Indebtedness or otliers obligated under the
Note, or against the Property, or against any one or more of them at the ssic discretion of
METLIFE; (iii) may be exercised as often as occasion therefor shall arise, it bzing agreed by
Borrower that the exercise or failure to exercise any of the same shall in no event-0e construed
as a waiver or release thereof or of any other right, remedy or recourse; and (iv) aie iatended
to be, and shall be, nonexclusive.

g To the fullest extent permitted by law, Borrower hereby irrevocably and
unconditionally waives and releases (i) all benefits that might accrue to Borrower by any present

or future {aws exempting the Property from attachment, levy or sale on execution or providing

for any appraisement, valuation, stay of execution, exemption from civil process, redemption

or extension of time for payment; (ii) all notices of any Event of Default (except as may be

specifically provided for under the terms hereof), presentment, demand, notice of intent to

accelerate, notice of acceleration and any other notice of METLIFE’s election to exercise or the

actual exercise of any right, remedy or recourse provided for under the Loan Documents; (iii)
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any right to appraisal or marshalling of assets or a sale in inverse order of alienation; (iv) any
and all rights, benefits or exemptions under or by virtue of the homestead exemption laws of the
state of Illinois; and (v) the administration of estates of decedents, or other matter to defeat,
reduce or affect the right of METLIFE under the terms of this Instrument to sell the Property.
for the collection of the Indebtedness sccured hereby (without any prior or different resort for
collection) or the right of METLIFE, under the terms of this Instrument, to receive the payment
of the Indebtedness out of the proceeds of sale of the Property in preference to every other
person and claimant whatever (only reasonable expenses of such sale being first deducted),
Borrower expressly waives and rclmquxshes any right or remedy which it may have or be able
to assert by reason of the provisions of any laws pertaining to the rights and remedies of
sureties. Wiirout limiting the foregoing: (i) Borrower hereby expressly waives any and all
rights of rederapiion from sale, if any, under any order or decree of foreclosure of this
Instrument, on its ov/n behalf and on behalf of each and every person, it being the intent herein
that any and all such 1ights of redemption of Borrower and all other persons are and shall be
deemed to be hereby waived to the full extent permitted by the provisions of Chapter 110, Para.
12-124, Para. 12-125 aud Pera. 15-1601 of the Illinois Statutes or other applicable law or
replacement statutes; (if) Borzgwir will not invoke or utilize any such law or laws or otherwise .
hinder, delay or impede the execation of any right, power or remedy herein, or otherwise
granted or delegated to METLIFE G2 will suffer and permit the execution of every such right,
power and remedy as though no such law. or laws had been made or enacted; and (iii) if
Borrower is a trustee, Borrower represers that the provisions of this Section (including the
waiver of redemption rights) are made at the sxpiess direction of Borrower’s beneficiaries and
the persons having the power of direction over Fotrower, and are made on behalf of the trust
estate of Borrower and alf beneficiuries of Borrovier, as well as all other persons mentioned
above.

h. The proceeds of any sale of, and the rents, profits and other income
generated by the holding, leasing, operating or other use of tie Property, shail be applied by
METLIFE (or the receiver, if one is appointed) to the extent-trai funds are so available
therefrom in the following orders of priority: (i) first, to the paymeni 1t the costs and expenses
of taking possession of the Property and of holding, using, leasing, inuntaining, repairing,
improving and selling the same, including, without limitation, (A) receiver’s feis. (B) costs of
advertisement; (C) attorneys’ and accountants’ fees; and (D) court costs; if any; ('%).second, to
the payment of all amounts, other than the principal amount and accrued but unpzic interest on
the Note which may be due to METLIFE under the Loan Documents, mcludmg all Indcotzdness,
together with interest thereon as provided therein, in such order and manner as METLIFE may
determine; (iii) third to the payment of all accrued but unpaid interest due on the Note in such
order and manner as METLIFE may determine; (iv) fourth to the payment of the principal
amount outstanding on the Note in such order and manner as METLIFE may determine and-ali
other Indebtedness; and (v) fifth, to Borrower. Borrower, any guarantor of the Indebtedness:and
any other party liable on the Indebtedness shall be liable for any deficiency remaining in the
Indebtedness subsequent to any sale referenced in this subsection (h).
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i. METLIFE shall have the right to become the purchaser at any sale of the .
Property hereunder and shall have the right to be credited on the amount of its bid therefor all
of the Indebtedness due and owing as of the date of such sale,

i If METLIFE shall accelerate the Indebtedness following the occurrence
of an Event of Default, any payments received by METLIFE following such acceleration,
whether as the result of voluntary payments made by Borrower or as a result of the sale of the
Property, shall be deemed voluntary prepayments of the Note and accordingly, the prepayment
fee required under the Note shall also be payable, subject to the terms of the Note.

¥, The purchaser at any foreclosure sale hereunder may disaffirm any
easement grant.d, or rental, lease or other contract made in violation of any provisions of this
Instrumnent and may. :ake immediate possession of the Property free from, and despite the terms
of, any such grant of cazement, rental, lease or other contract.

27. RECONVEYANCE. Upon payment of all sums secured by this Instrument,
METLIFE shall release the Prorerty from the lien of this Instrument and shall surrender this
Instrument and all notes evidencing indebtedness secured by this Instrument. Borrower shall pay
the costs incurred in 50 releasing tic Troperty.

28. USE OF PROPERTY. Tiw: Property is not currently used for agricultural,
farming, timber or grazing purposes. Borrow¢r warrants that this Instrument is and will at all
times constitute a commercial mortgage, as detincd under appropriate state law.

29. FUTURE ADVANCES. Upon request of Bzrrower, METLIFE, at METLIFE's
option so long as this Instrument secures Indebtedness held by METLIFE, may make Future
Advances to Borrower. Such Future Advances, with interest ‘netson, shall be secured by this
Instrument when evidenced by promissory notes stating that said putes are secured hereby. The
aggregate of the Indebtedness secured hereby shall at no time excegu-$190,000,000.00,

30. IMPOSITION OF TAX BY STATE.

a. State Taxes Covered. The following constitute state taxes i which this
Section applies:

(N A specific tax upon mortgages or upon all or any part of the
indebtedness secured by a mortgage.

2 A specific tax on a grantor which the taxpayer is authorized or
required to deduct from payments on the indebtedness secured by a mortgage.

3 A tax on a mongage chargeable against the Mortgagee or the
holder of the note secured.
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4 A specific tax on all or any portion of the indebtedness or on
payments of principal and interest made by a Mortgagor.

b Remedies, If any state tax to which this Section applies is enacted
subsequent to the date of this Instrument, this shail have the same effect as an Event of Default,
and METLIFE may exercise any or all of the remedies available to it unless the following
conditions are met:

1 Borrower may lawfully pay the tax or charge imposed by state tax,
and

(2) Borrower pays the tax or charge within thirty (30) days after it
becomes due and payable.

31. ATTORNZYS' FEES. In the event suit or action is instituted to enforce or
interpret any of the termis of this Instrument (including without limitation efforts to modify or
vacate any automatic stay or-igunction), the prevailing party shall be entitled to recover all
expenses reasonably incurred at, briois and after trial and on appeal whether or not taxable as
costs, or in any bankruptcy proceediug inshuding, without limitation, attorneys’ fees, witness fees.
(expert and otherwise), deposition costs; copying charges and other expenses. Whether or not
any court action is involved, all reasonabl¢ expenses, including but not limited to the costs of -
searching records, obtaining title reports, suryeyer reports, title insurance, trustee fees, and
other attorney fees, incurred by METLIFE that are necessary at any time in METLIFE’s opinion
for the protection of its interest or enforcement Of/its rights shalt become a part of the
Indebtedness payable on demand and shall bear interest fror= the date of expenditure until repaid
at the interest rate as provided in the Note, The term ‘atomeys' fees" as used in the Loan
Documents shall be deemed to mean such fees as are reasonatie znd are actually incurred.

32. GOVERNING LAW: SEVERABILITY. This Instramét shall be governed by
the law of the State of Illinois applicable to contracts made and {0 bé performed therein

(excluding choice-of-law principles). In the event that any provision or clanse of this Instrument
or the Note conflicts with applicable Jaw, such conflict shall not affect other orovisions of this
Instrument ot the Note which can be given effect without the conflicting provisicn, and to this
end the provisions of this Instrument and the Note are declared to be severable,

33. TIME OF ESSENCE. Time is of the essence of this Instrument.

34, CHANGES IN WRITING. This Instrument and any of its terms may only be
changed, waived, discharged or terminated by an instrument in writing signed by the party
against which enforcement of the change, waiver, discharge or termination is sought. Any
agreement subsequently made by Borrower or METLIFE relating to this Instrument shall be
superior to the rights of the holder of any intervening lien or encumbrance.

35. NO OFFSET. Borrower's obligation to make payments and perform all
obligations, covenants and warranties under this Instrument and under the Note shall be absolute
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fif and unconditional and shall not be affected by any circumstance, including without limitation any
7 setoff, counterclaim, abatement, suspension, recoupment, deduction, defense or other right that
;3; Borrower or any guaranior may have or claim against METLIFE or any entity participating in
’;'f making the loan secured hereby. The foregoing provisions of this section, however, do not
34 constitute a waiver of any claim or demand which Borrower or any guarantor may have in
g damages or otherwise against METLIFE or any other person, or preclude Borrower from

k3
St

maintaining a separate action thereon; provided, however, that Botrower waives any right it may
have at law or in equity to consolidate such separate action with any action or proceeding
brought by METLIFE.

36 AUTHORIZATION TO INSERT. Borrower authorizes METLIFE or its agent -
to insert in tiie spaces provided herein the amount of the Note, the mortgagee’s loan policy
number, the titie sompany issuing such policy, the total amounts of the obligations secured, and
the last payment due d2tes, if any of the foregoing information is not typed in on this document.

37.  BUSINESS TOAN, Borrower represents and agrees that the loan evidenced by
the Note and secured hereby s = business loan within the purview of Section 6404 of Chapter 17
of Illinois Revised Statute {(or any suvctitute, amended or replacement statutes) and is transacted -
solely for the purpose of carrying on 2nd acquiring the business of Borrower.

IMPORTANT: READ BEFOF- SIGNING. THE TERMS OF THIS
AGREEMENT SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE
TERMS IN WRITING ARE ENFOI'CEABLE. NO OTHER TERMS OR
ORAL PROMISES NOT CONTAINED I?. THIS WRITTEN CONTRACT
MAY BE LEGALLY ENFORCED. YOU A8’y CHANGE THE TERMS OF
THIS AGREEMENT ONLY BY ANOTHER WB""EN AGREEMENT.

IN WITNESS WHEREOQF, Borrower has executed this Instrument or has caused the
same to be executed by its representatives thereunto duly autherizzd.

BORROWER:

FRANK'S NURSERY & CRAF1S, INC.,
a Michigan corporation

W
By: 8]1
Robert M. LOVCjoy, &
Vice President @D
o
WHEN RECORDED v
- INSURANCE COMPANY
NTS DIVISION
00 Whishire. Drive - Stite 305
Wilshire Plaza North
Troy, Michigan 48084
A<~ 04 - 03¢
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STATE OF {\n 3‘5&'8;@4 §
§
COUNTY OF 1A 2@_1&5 o 8

This foregoing instrument was acknowledged before me this 2} £*day of August, 1995,
by Robert M. Lovejoy, Vice President of FRANK’S NURSERY & CRAFTS, INC., a Michigan

corporation, on behalf of said corporation.
Notary Public State of :

Printed Name

My Commission Expires: A. COLETTE MEZZA

Notary Public, Macombr C
rXcung in Waynf::1 cﬂg:nty, M

My CommiSsion Expires }ulyl)ﬁ'; 1997,

o
¢
1
0
4]
&
Lo
o
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EXHIBIT A

Lot 19 in Tuinstra's Garden Subdivision of the East '4 of the South West '% of the South East
14 of the South West % of Section 2, Township 37 North, Range 13, East of the Third Principal
Meridian, in Cook County, illinois.

Permanent Tax Index Number: 24-02-330-019,Volume 2386
FP20 FSH Sf
f,wza?m o, ZC
JM.

Cook County, LL
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EXHIBIT B

Taxes for the year 1994 and subsequent years, a lien but not yet due and payable.

Easement over the North 5 feet of the land for the purpose of installing and maintaining
all equipment necessary to serve the subdivision and other land with telephone and
electrical service, together with the right to overhang aerial service wires, and the right
of access to such wires, as created by grant to The Illinois Bell Telephone Company and
The Commonwealth Edison Company and their respective successors and assigns, as
crexw by grant of Easement recorded May 13, 1960 as Document Number 17854214,

and as‘shown on Survey of Northwestern Engmeenng Consultants, P.C, dated August 5,

1995, Job to. 94-17.

Easements for-sewer and public utilities and drainage, as shown on the plat of
subdivision of Tuirsira’s Garden Subdivision aforesaid, recorded as Document Number
17522008. Said easernente are over, across, under, upon and through strips of land 10
feet in width, across said lot,-as shown on said plat, as follows: over the North 10 feet
of the Scuth 140 feet of said lot (also being described -as the South 10 feet of the North
75.73 feet of said lot), and aiee over the East 10 feet of the West 138,71 feet of the
North 75.73 feet of said lot (also béiie described as the West 10 feet of the Fast 138.73
feet of the North 75.46 feet of said Ini, and as shown on Survey of Northwestern
Engineering Consultants, P.C. dated Aceust 5, 1995, Job No. 94-17,

Encroachment of 1 story masonry building located on the subject land over and onto the
aforesaid easement a distance of 121.35 feet wivich is 10 feet wide, more or less, as
chown on Plat of Sutvey by Northwestern Engineering Consultants dated August 5, 1995
as Order No, 94-17,

Easements for public and private utilities, as created by, an< as shown on Plat of
Easement for public and private utilities, recorded June 10, 1981, as Document Number
259005585, over the South 10 feet of the North 74.0 feet of the East 132.Q feet and over
the West 10 feet of the East 138.0 feet of the North 74.0 feet of said Lot 19, and as
shown on Survey of Northwestern Engineering Consultants, P.C. dated August 5, 1995,
Job No. 94-17,
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