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MORTGAGE AND SECURITY AGREEMENT
COLL ATERAL IS OR INCLUDES FIXTURES )
THIS MCRTGAGE AND “"‘“URITY AGREEMENT (the "Mortgage") is made and
~ entered into as of the p_.{; day of November, 1995, by and between ANSON STATION
~ LIMITED PARTNERSHIP, a North Carclina limited partnership ("Anson") and ROXBORO
"~ SQUARE LIMITED PARTNERSHIP, a toith Carolina Jimited partnership ("Roxboro")
~ (Anson and Roxboro shall be referred to colleciively hercin as the "Borrower"); and
v NATIONSBANK, N.A., a national banking associat'on organized and existing under the
" Taws of the United Statt.s having its principal place/of business in Charlotte, North Carolina

‘, (the "Bank").

WITNESSETH:

The Borrower, in consideration of the indebtedness herein reciied, irrevocably grants,
releases, sells, remises, bargains, assigns, pledges, warrants, mortgages, iransfers and
conveys to the Bank and the Bank’s successors and assigns, all of the fotlowing described
land, real property interests, buildings, improvements, fixtures, furnirure and appliances and
other personal property:

(a)  All that tract or parce] of land and other real property interests in Cook
County, Illinois more particularly described in Exhibit A artached hereto and made a part
hereof (the "Land"); and :

PIN NO.

02-14-111-004

69~14-111-0058

09~14~111-00C6

: 09-14~-111-021

This instrument was prepared by and 09-14-111-022
when recorded should be rerurned to: 09-14-111-023
09-14-121-C24

Moore & Yan Allen, PLLC (MEC) 09-14~111-025

NaticnsBank Corporate Center ‘ |
100 Nonth Tryon Streat, Floor 47 OBﬂ STREET ADDRESS:
Charlotte, North Carolina 28202-4

Best Buy Co., Inc.
9520 Greenwond Avenue

y -

:m_i\r-.\uccs\"tji\'ammc\1sm1_s Niles, Illinois 69628-1632




il

UNOFFICIAL COPY

K
-
W
..
o
| o
|
A
e
-
.
N4
f
r.




UNOFFICIAL COPY

(b) Al buildings and improvements of every kind and description now or hereafter
erected or placed on the aforesaid land (the "Improvements™) and all right, title and interest
of Borrower in and to all materials intended for construction, reconsiruction, alteration and
repair of such Improvements now or hercafter erected thereon, all of which materials shali he
deemed to be included within the premises hercby conveyed immediately upon the delivery
thereof to the aforesaid Land, and all fixtures and articles of personal property now or
hereafter owned by the Borrower and attached to or contained in and used in connection with
the aforesaid Land and Improvements inctuding, but not limited to, ail furniture, furnishings,
apparatus, machinery, equipment, motors, elevators, fittings, radiators, ranges, refrigerators,
awnings, shades, screens, blinds, carpeting, oftice equipment and other furnishings and all
plumbing, keating, lighting, cooking, laundry, ventilating, refyigerating, incinerating, air
conditioning and sprinkler equipment | teiephone systems, televisions and television systems,
computer systeins, fixtures and systems, apparaws, building materials, proceeds and accounts
and appurtenances.thereto and all renewals or replacements thereof or articles in substituiion
thereof, whether or rolahe same are or shall be attached to the Land and Improvements in
any manner (the "Tangille Personalty™) and all proceeds of the Tangible Personalty
(hereinafter, the Land, Improvements and Tangible Personalty may be reterred 1o as the
"Premises” ).

TO HAVE AND HOLD the sami:, together with all privileges, hereditaments,
easements and appurtenances thereunto belonging, 1o the Bank and the Bank's successors atd
assigns to secure the indebtedness herein recited:

And, as additional sccurity for said indebtidress, the Barrower hereby conditionally
assigns to the Bank all the security deposits, rents, issues, profits and revenues of the
Premises from fime to time aceruing (the "Rents and Protiss”), reserving only the right to the
Borrower to collect the same as tong as there shall exist ne-Event of Default (as defined in
Article Ti).

As additional collateral and further security for the indebtedarss ~the Borrower does
hereby assign to the Bank and grants to the Bank a security interest il of the righi. title
and the interest of the Borrower in and to any and al! leases (including egripment leases),
rental agreements, sales contracts, manapement contracts, franchise agreements, construction
contracts, architects’ contracts, technical services agreemernts, or other contracts ienses and
permits now or hereafter affecting the Premises (the "Intangible Personalty™) or any part
thereof, and the Borrower agrees to execute and deliver to the Bank such additional
instruments, in form and substance satisfactory to the Bank, as may hereafter be requested by
the Bank to evidence and confirm said assignment; provided, however, that acceptance of
any such assignment shall net be construed as a consent by the Bank to any lease. rental
agreement, management contract, franchise agreement, constnuction contract, technical
services agreement or other contract, license or permii, or 10 impose upon the Bank any
obligation with respeet thereto.

All the Tangible Personalty which comprise a part of the Premises shall, as far as
permitted by law, he deemed to be affixed to the aforesaid Land and conveyed therewith, Ax
to the balance of the Tangible Personalty and the Intangible Personalty, this Mortgage shall
be considered to be a security agreement which creates a security interest in such items for
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the benefit of the Bank.  In that regard, the Borrower grants to the Baok all of the rights and
remedics of a secured party under the Rlinois Uniforin Commercial Code.

The Borrower and the Bank covenant. represent and agree as foliows:

RTICLE 1

The Loan

.1 4can. The mdebtedness secured by this Mortgage is the result of a loan of
money in the raaximum principal amount of Three Millien Five Hundred Thousand Dolfars
($3.300,000.00 fereafter referred 1o as the "Loan”) disbursed or to be disbursed by the
Bank to the Borrower

1.2 Use of Loan Fuads. The Loan is made pursuant to a Loan Agreement of even
date herewith (the "Loan Agréement”) for the purpose of acquiring the Premises.  All terms
used hereinr shall have the meaning set forth in the Loan Agreement unless otherwise defined
herein,

1.3 Note Secured. The Loan 1sevidenced by a promissory note executed by the
Borrower of even date herewitly, payable o the-erder of tiwe Bank in the principal amount of
$3.500.000.00 (such promissory note and all wmendments, modifications, renewals or
replacements thereot being hereinafter referred toasthe “Note™).

1.4 Payment of Note. Payment by the Borrower of principal and interest on the
f.oan will be in accordance with the Nole.

1.5 Amount Secured. This Mortgage secures all present anedfuture Joan
disbursements muide by the Bank under the Note, ard all other sums f70wm tinte to time owing
1o the Bank by the Borrower under the Loan Documents {as detined i the Loan Agreement).
This Mortgage shall secure not only presently existing obligations but also fiiure advances,
whether such advances are obligatory or to be made at the option of the Banie-arotherwise,
as are made within 20 years from the date hereof to the same extent as if such fupie
advances wer¢ made on the date of the execution of this Morigage, although there 'mpy-be no _
advance made at the time of executton of this Mortgage and although there may be no it
abligations secured hereby outstanding at the time any advance is made. The lien of this
Mortgage shall be valid as to all obligations secured hereby, including future advances, from
the time of its filing for record in the recorder’s or regastrat’s office of the covnty in which <
the Premises is located, The tatal amount of obligations secuted herchby may increase or C':
decrease from time to time, but the total unpaid balance secured hereby plus interest thereon <
and any disbursements which the Bank may make under this Mortgage, the Loan Agreement pe
or any other document with respect herete (e.g., for payment of taxes, special assessments or ?2

pt

fnsurance on the real estate) and interest on such disbursements shalt not, at any one time
outsianding, exceed the total sum of Seven Million Dollars (§7.000,000.00), This Mortgage
is intended to and shall be valid and bave priority over all subseguent tiens and
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cncumbrances, including statutory fiens, to the extent of the maxumum amount secured
hereby.

ARTICLE Il

Borrower’s Covenants, Represemtations and Agreements

2.1 Title 1o Propertv.  The Borrower represents and warrants that it is seized of the
Land and Improvements (and any fixtutes) in tee (and has utle to any appurtenant easements)
and has the 2ight to convey the same, that titie to such property s free and clear of all
encumbrances 2xcept for the matters shown on Exhibit B attached hereto (the "Permitied ,
Encumbrances', and that it will warrant and defend the title to such property except {or the -
Permitted Encumarzpces against the claims of all persons or parties.  As to the balance of
the Premises. the Rentsaand Profits and the Intangible Personalty, the Borrower represents
and warrants that i hasdifie to such propenty, that it has the right to convey such property
and that it wil warrant and defend such property against the claims of all persons or parties.

2.2 Payment of Loan. The Borrower will punctually pay the Loan principal and
mierest and all other sums secured nerehy at the time and place and in the manner specitied
in the Note, the Loan Agreement, this Mertgage or the other Loan Documents.

2.3 Taxes and Fees. The Borrower vill pay as they become due all taxes, peneral
and special assessments, insurance premiums, parvit fees, inspection fees. liceuse fees,
water and sewer charges, franchise fees and equipident rents against it or the Premises, and
the Borrower, upon request of the Bank, will submit tothe Bank receipts cvidencing said
payments.

2.4 Reimbursement. The Borrower agrees that if it shali £ajl 10 pay when due any
tax, assessment oF charge levied or assessed against the Premises oriapy utiiy charge,
whether public or private, or any insurance premium or i it shall faif to nrocure the
insurance coverage and the delivery of the insurance certificates required hereunder, or if it
shall Tail to pay any other charge or fee described in Sections 2.3, 2.7 or 216, then the
Bank, at us option, may pay or procure the same, The Borrower will reimburse the Bank
epon demand for any sums of money paid by the Bank pursuant to this Section, togeher with
interest on each such payment at the rate set forth in the Note and all such sums and ileres
thereon shall be secured hereby.

2.5 Additional Documents. The Borrower agrees to execute and deliver o the Bank,
concurrently with the execution of this Morigage and vpon the request of the Bank from time
to dme hereafter, all financing statements and other documents reasonably required to perfect
and maintain the security interest createa hereby. The Borrower hereby irrevocably (as long
as the Loan remains unpaid) makes, censtitutes and appoints the Bank as the true and lawiul
attorney of the Borrower to sign the name of the Borrower (after the Borrower has failed or
retused to timely execute such documents upon request of the Bank) on any financing
statement, comtinuation of financing statement or simtlar document required o pertect or
continue such security interests.

TR

IGYICHLSE
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2.6 Sale or Encumbrance. The Borrower will not self, encumber or otherwise
dispose of any ol the Tangible Personalty except to incorparate such into the Improvements
or veplace such with goods of quality and value at least equal to that replaced.  Provided,
however, in the event the Borrower sells or otherwise disposes of any of the Tangible
Personalty, the Bank’s security interest in the proceeds of the Tangible Personalty shall
continue pursuant to this Mortgage.

2.7 Pees and Expenses. The Borrower will pay or reimburse the Bank for alt
reasonable artorneys’ fees (such legal fees to be based on the actual amount of time expended
tn connection with such matters at the usual hourly rates of such attorneys, notwithstanding
N.C. Gen. Siat. §6-21.2), costs and expenses tncurred by the Bank in any action, legal
nroceeding or Aispute of any kind which affects the Loan, the interest created herein, the
Premises, the Ferts and Profits or the Intangibie Personaity, including but nat limited to, any
foreclosure of this Mortgage. enforcement of payment of the Note, any condemnation action
involving the Premises or any action to protect the seeurity bereof.  Any such amounts paid
by the Bank shall be due and payable upon demand and shall be secured herehy.

2.8 Leuses and Othey-dsreements. Without first obtaining on each occasion the
written approval of the Bank, the Borrower shall not, except as permitted by the Loan
Agreement, enter into, cancel, surreder or modity or permit the cancellation of any lease
{including any equipment lease), rental aglesment, management contract, franchise
agreement, canstruction contract, architece Contract, technical services agreement or other
contract, license or permit now or hereafter afeciing the Premises, or modify any of said
instrimnents, or accept or permit to be made, any prepayment of any installment of rent or
fees thereunder except to the extent permitted in Section 2.9 hereof. Certified copies of each
such approved Lease or other agreement shall be submiiead to the Bank as soou as passible,
The Borrower shall faithfully keep and perform, or ciuse /o be kept and performed, all of
the covenants, conditions, and agreements contained i each of suid instcuments, now or
heredfter existing, on the part of the Bortower o be kept and peiformed (Gincluding
performance of at! covenants to be performed under any and all keascs of the Premises or any
part thereof) and shall at all times do ail things necessary and appropraate to comped
performance by cach other party to said instruments of al! obligations, covenants and
agreements by such other party 1o be performed thereunder.

2.6 Prepaymient of Rent. The Borrower will not accept any prepayment oY rent or
installments of rent for more than tlwo months in advance without the prior written copient of
the Bank.

210 Maintenance of Premises. The Borrower will abstiin from and will not permit
the commission of waste in or about the Premises and will mamtain the Premises in pood
condition and repair, reasonable wear and tear excepled.

2,11 ddentry of Borrower.

(A}  The Borrower hereby acknowledpes to the Baek that (1) the identity of the
Borrower and the expertise available to the Borrower were and continue io be material
circumsiances upon which the Bank has relied in connection with, and which constitute
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valuable consideration to the Bank for, the extending to the Borrower of the indebledness
evidenced by the Note and (1) any change in such identity or experiise could materially
impair or jeopardize the security for the payment of the Note granted to the Bank by this
Mortgage. The Borrower therefore covenants and agrees with the Bank that the Borrower
shall not sell, transfer. convey, mortgage, encumber or otherwise dispase of the Premises,
the Rents and Profits or the Intangible Personalty or any part thereol or any interest therein
or engage in subordinate financing with respect thereto during the term of this Mortgage
unless the Bank, in its sole discretion, has given its prior written consent of the Bank, except
as may be expressly permitied in Article 11 hereol.

(B) < “In addition, during the term of this Mortgage, except as provided in Article 111
hereof, there stall not be any change in the ownership, membership or control of Anson
unless the Bank ir ats sole discretion has given s approvai;

providged, bawever, that (a) the existing limited partners of Anson as of the
date hereof, after provigivg written notice to the Bank, may transter their limitad partnership
interests in Anson so long as<i) the transferee of such limited partnership interests s one of
such existing limited partners 0f Anson, (ii) Anson Shopping Center, Inc. shall remain the
sole general parmer of Anson and (i, the current {imited partners of” Anson shall retain the
exclusive right 1o replace Anson Shopprag Center, Inc. as the general partner of Anson;

(b} notwithstanding the precoding paragraph, the current himited partners of
Anson may transfer up to seventy-five (75%) nercent of the limited partnership interests in
Anson to any party without notice to or the consend of the Bank, so fong as (1) no more than
fitty (50%) percent of the current limited partnership/interests i Anson shall be transferred
during any twelve (12) month period, (i) Anson Shoppirg Cener, Inc. sirall remain the sole
general partner of Anson and (iii) the current limited partaers of Anson shall retain the
exclusive right to replace Anson Shopping Center, Inc. as thd geaeral partner of Anson; and

(¢) the current limited partners of Anson may transier tréir limited partnership
interests in Anson to (i) immediate family members, or (i) a trust created for the benefit of
immediate family members, upon notice to but withou! the prior conseni-of the Bank, so long
as (i) Anson Shopping Center, Inc. shall remain the sole general partner of ‘Anson and (i)
the current Jimited partners of Anson shall retain the exclusive right to replace svrion
Shopping Center, Inc. as the general partner of Ansen; and

provided further, however, that the stock in Anson Shopping Center, Inc. may
he transterred to any third party without notice to or the prior consent of the Bank. so fong
as (1) one or more of the current shareholders of Anson Shopping Center, Inc. shall at all
times own ot less than fifty-one (51%) percent of all outstanding stock in Anson Shopping
Center, Inc., (ii) ene or mere of the cuirent shareholders of Anson Shopping Center, Inc.
shall at 2}l times maintain the authority 1o appoint @ majority of the board of directors 10
Anson Shopping Center, Inc., (iit) Anson Shopping Center, Inc. shall remain the sole generil
partner of Anson and (iv) the current limited partners of Anson shall retain the exclusive
right to replace Anson Shopping Center, Inc. as the general partner of Anson,

YEVICHSs
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(Cy  In addition, during the term of this Mortgage, except as provided 1o Article 111
hereat, there shall pot be any change in the ownership, membership or control of Roxboroe
unless the Bank in its sole discretion has given ity approval,

provided. however, that (a) the existing himited partners of Roxboro as of the
date hereof, after providing written notice to the Bank, may transter their limited partnership
interests in Roxboro so long as (1) the transteree of such limited partnership imterests is one
ot such existing limited partners of Roxboro, (i)} Roxboro Shopping Center, Inc. shall
remain the sole general partner of Roxboro and (iit) the current limited partners of Roxboro
shall retain the exclusive right to replace Roxboro Shopping Center, Inc, as the general
parttier of Roxboro;

(py notwithstanding the preceding paragraph, the current limited partners of
Roxboro may traesterup o seventy-tive (75%) percent of the limited partnership interests in
Roxboro to any party- without notice to or the consent of the Bank, so long as (i) no more
than fitty (50%) percent’ol the current limited partnership interests in Roxboro shall be
transterred during any twelve-£12) moath period, (i1) Roxboro Shopping Center, Inc. shall
remain the sole peneral partied o Roxbore and (1) the current limited partners of Roxboro
shall retain the exclusive right o replece Roxboro Shopoing Center, Inc. as the general
pariner of Roxboro; and

(¢) the current Himited partiers of Roxboro may transfer their limited
parinership interests in Roxboro to (i) immediate fanily members, or (i1) a trust created for
the benefit of timmediate family merbers, upon gotice to but without the prior consent of the
Bank, so long us (1) Roxboro Shopping Center, Inc. il remain the sole geveral partner of
Roxbore and (i) the current limited partners of Roxbhora chail tetamn the exclusive right to
replace Roxboro Shopping Center, Ine. as the general parncr of Roxhoro! and

provided further, hewever, that the stock in Roxeore Shopping Center, Inc.
may be transferred to any third party without notice to or the prior_ omsent of the Bank, so
long as (1) one or more of the current shareholders of Roxboro Shopping Center, Ine. shall at
all tmes own not less than fifty-one (51%) percent of ali outstanding stock 1o Roxboro
Shopping Center, Inc., (i) one or more of the current sharcholders of Rextora Shopping
Center, Inc. shall at all times manain the autherity to appeint a majority ol the Eoard of
directors to Roxboro Shopping Center, Inc., (iii) Roxboro Shopping Center. Inc./sliali reinain
the sole general partner of Roxboro and (iv) the current fimited partners of Roxboro(shali
retain the exclusive right to replace Roxboro Shopping Center, Inc. as the gencral partner of :
Roxboro.

2.12 Comphance with Law. The Borrower will do, or cause to be done, alf such
things as may be required by law in order tully to protect the security amd all rights of the
Bank under this Mortgage.  The Borrower shall not cause or permit the lien of this Mortgage
to be impaired in any way.

2,13 Inspection. The Borrower will permit the Bank, or its agents, at all reasonable
times to enter and pass through or over the Premises tor the purpose of appraising,
inspecting or evaluating same (including any bazardous substances thereon),

I6VIC,;%6
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2.14 Amount of Loan. The Borrower. upon ten (10} days’ prior written notice, shall
furnish 10 the Bank a written statement, duly acknowledged, setting forth or confirming the
unpaid principal of, and interest on, the Loan and whether or not any offsels or defenses
exist against such principal and interest.

2.15 Releases and Waivers. The Borrower agrees that no release hy the Bank of any
of the Borrower's successors in title from liability on the Loan, no release by the Bank of
any portion of the Premises, the Rents and Profits or the Intangible Personaity, no
subordination of lien, no forbearance on the part of the Bank 10 collect on the Loan, or any
parl thereof, no waiver of any right granted or remedy available to the Bank and no action
taken or netaken by the Bank shall in any way diminish the Borrower's obligation to the
Bank or have tie effect of releasing the Borrower, or any successor to Anson or Roxboro,
from full respoisiodity to the Bank for the compiete discharge of cach and cvery of the
Borrower's obligaiions hereunder or under the Note, the Loan Agreement or any other Loan
Document.

216 Insurance.

(ay  Liability: The Lorrower covenants to maintain general accident and
public liability insurance against all ctains for bodity injury, death or property damage
occurring upon, in or about any part of the/ Premises.  The policy must be from a company
and in an amount satistactory to the Bank. [ The-pelicy must name the Bank as an additional
msured and must include worker's compensat.on coverage in an amount sufficient to satisty
SLALULOTY Teguirements.

{h) Permanent:  An "all-risk" permareut insurance policy must be
submitted to the Bank. The policy must be from a company satisfactory o the Bank, must .
be in an amount satistactory to the Bank, must eliminate all Co-insurance piovisions and
replace such provisions with a replacement cost endorsement sadstactory o tae Bank, must
include provisions for » minimum 30-day advance written notice 1oAhe”Bank, of any intended
policy cancellation or non-renewal, and must designate the Bank, as morfgagee and loss
pavee in a standard mortgagee endorsement, as their interests may appear.

{c) Rent Loss: The Borrower shall, at its own cost, maintais rent loss
insurance as to the buildings now or hereafter comprising a part of the Premises.” (the policy
must be from a company and in an amount satisfactory to the Bank and mast include X
provisions for a minimum 30-day advance written notice to the Bank of any intended policy )
cancellation or non-renewal

(dy  Flood: If any part of the Improvements is located in an arva having
“special flood hazards” as defined in the Federal Flood Disaster Protection Act of 1973,
Borrower covenants to maintain or cause Best Buy to maintain a tlood insurance policy.
Such flood insurance policy naming the Bank as mortgagee must be submitted ¢ the Bank.
The policy must be from & company and in an amount satistactory o the Bank and musi
include provisions for a minimum 30-day advance written notice (o the Bank of any mtended

policy cancellztion or non-renewal

IGVICLS6
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{¢) Delivery of Policies and Renewids: The Borrower agrees to deliver 1o
the Bank. a: additional security hereto, the original policies of such insurance as is required
by the Bank pursuant to subsections (a). (b), (¢). and (d) hereof and of any additional
insurance which shall be taken out upon the Premises whiie any part of the Loan skall remain
unpaid. Renewals of such policies shall be so delivered at least ten (10) days betore any
such insurance shall expire. In the event the Borrower fails to maintan insurance as
reguired hercunder the Bank has the right to procure such insurance whether or not the
Borrower's fatlure 10 maintain such insurance constitutes an Event ot Default (as defined in
Article ) or an event or condition which, upon the giving of rotice or the passage of tume,
or boih, would constitute an Event of Default. Any amounis paid by the Bank for msurance
shall be due dnd payable to the Bank upon demand and shail be secured by this Mortgage.

(" Prool of Loss: Claims Settlement: 1n the event of foss, the Borrower
shall give promprnedice thereof to the insurance carrier and the Bank, and the Bank may
make proof of loss ittior.made promptly by Borrower. The Bank is hereby authorized, in oS

sole discretion. to adjusid compromise and collect the proceeds of any insurance claims,

(p)  Use of Proseeds: The Borrower hereby assigns the proceeds of aiy
such insurance policies 1o the Bank and hereby directs and authorizes cach insuranee
company to make payment for such-iess directiy to the Bank. The proceeds of any insurance
or any part thereof are to be made avaiiabie to the Borrower by the Bank for restoration or
repair of the property damaged provided the Tollowing conditions are met:

{i there exists no Event of Default (as detined in Article 1) or any
event or condition which, upon the giving of notice/or thie passage of time, or both, woul’l
constitute an Event of Defauit;

(ii) the Borrower presents sufticient Cvidence to the Bank that there
are sufficient funds from the insurance proceeds and from eqiiv/omds, if needed, to
completely restore or repair the damaged property as well as to maimin relevant debt
service coverages and other operating expernses,

(ih) all parties having existing or expected possessory interests in the
Premises agree in a manner satisfactory to the Bank that they will continue o1 eatd their
interests and arcangements for the contract terms then in effect following the resturstion or
repair,

{iv) all parties having operating, management or franchise interests
in. and arrangements concerning, the Premises agree that they will continue their interests
and arrangements tor the contract terms then in effect following the restoration o repair:

{v) all parties having commitments to provide financing with respect
t the Premises, to purchase Borrower's interest in full or in part in the Premises or 1o
purchase the Loan agree in a manner satistactory to the Bank that their commitments will
continue in full force and effect and, if necessary, the exprration of such commitments will
he extended by the time necessary to complete the restoration or repair;

I6VIC 56
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(Vi the Borrower presents sufficient evidence o the Bank that the
damaged property will be restored prior to the maturity date of the Loan then n effect,

{vin) the Bank will not incur any liability to any ether person as a
result of such use or refease of insurance proceeds.

The msurance proceeds shall be held by the Bank and disbursed substantially in
accordance with the dishursement procedures under the Loan Agreement as if such proceeds
were Loan proceeds as repair or restoration progresses; provided, however that insurance
proceeds of $25.000 or less will be disbursed directly to the Borrower tor restoration or
repair. It the conditions of Sections 2.16(h)(3), (i1}, (ii0), (v), (v), (vi) and {vii) are not
sanstied withprninety (90) days of loss, then the Bank may, al ils option, apply any
insurance procéeds.to the outstanding balance of the Loan.

Any remainitig sroceeds (other than rent insurance proceeds), alter the completion of
repair and restoration, shellbe dishursed to the Borrewer, so long as the lease with Best Buy
15 in ful! force and effect on tie same terms and conditions as the date hereof with any
changes thereto permitied by (2 werms of the Loan Documents.  All rent insurance proceeds
will be held by the Bank and disbirsed for the paymeni of debt service and operating
expenses of the Premises during restoradion or repair provided, however, any excess
proceceds of rent insurance shall be appiies o the outstanding balance of the Loan.

2.17 Liminent Domain.

{a) Participation in Proceedings: “ o2 Borrower shall prompily notify the
Buank of any actual or threatened initiation of any enmnded domain proceeding as to any part
of the Prenuises and shall deliver to the Bank copies of any and all papers served or received
in connection with such proceedings, and the Bank shall havd the right, at its option, 1o
participate in such proceedings at the expense of Borrower (inclidipe, without limitation, the
Bank's attorneys” fees) and Borrower will execute such documents xnd take such other steps
as required to perimit such participation.

(by  Right to Settle Claims: The Bank is hereby authorized to adjust,
compromise and collect any eminent domain award or settle a claim for damages and to
apply the same to the outstanding balance of the Loan, subject to the provisions of subsection
().

(¢)  Use of Proceeds: The Borrower assigns to the Bank any proceeds or
awards which may become due by reason of any condemnation or other taking for pubhc use
of the whole or any part of the Premises or any rights appurtenant thereto and to which the
Borrowcr is entitled  The proceeds of any such condemnation award or procceds or any part
thereot may be applied by the Bank to the outstanding balance of the Loan; provided that,
subject to the provisions of Section 2.17(d), such proceeds shall be applicd to restoration of
the property taken if the {vliowing conditions are met:

TEVILLSE
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(i) there exists no Event of Default (as defined in Article ITD or any
event or condition which, upon the giving of notice or the passage of time. or both, would
constitute an Event of Default;

(1) the Borrower presents sufficient evidence to the Bank that (A)

there are sufficient funds from the condemnation award or proceeds and from equuy tunds, if

needed, to completely restore the Premises to an architectural whole as well as to maintain
relevant debt service coverages and other operating expenses, and (B) the loss of the property
taken will not matertally diminish the value of the Premises:

(1ib) all parties having existing or expected possessory interests in the
Premises agree in a manner satisfactory to the Bank that they will continue or extend their
interests and arrangements for toe contract terms then in eftect following the restoriation;

{iv all parties having operating, management or franchise interests
in, and arrangements ceacerning, the Premises agree that they will continue their interests
and arrangements for the contract terms then in effect following the restoration;

(v) all purties having commitments to provide financing with respect
to the Premises, to purchase Botrows's interest in full or in part in the Premises or 10
purchase the Loan agree in a manner sutisfactory to the Bank that their commitments will
continue in full force and effect and, if nevessary, the expiration of such commuitments wiil
be extended by the time necessary to complete the westoration;

(vi) the Borrower presents sufficient evidence to the Bank that the
Premises will be restored to an architectural whole peied 40 the maturity date of the Loan,
and

(vii) ‘The Bank will not tncur any labiiityto any other person as a
result of such use or release of proceeds.

The condemnation award or proceeds shail be held by the Bank and disbursed
substamtially in accordance with the disbursement procedures under the Load Arreement as if
such procecds were Loan procseds as restoration progresses.  Any remaining piozeeds, after
the compietion of restoration and repair, siall be disbursed to the Borrower so leng as 1he
lease with Best Buy is in full force and effect on the same terms and conditions as the fate
hercot with any changes thereto permitied by the terms of the Loan Docuiments.

(d) Further Assipnments; Acceleration: The Borrower agrees to execute
such further assignments and agreements as may be reasonably reguired by the Bank to
assure the cffectiveness of this Section. In the event (1) (A} any governmental agency or
authority shall reguire or commence any proceedings for the demolition of any huildings or
structures comprising a part of the Premises, ot (B) any governmental agency or authority
shall commernce any proceedings to condemn or otherwise take pursuant to the power of
eminent domain a material portion of the Premises, and (1) Best Buy (A) reduces ity rent
under that certain lease by and between Borrower and Tenant, (B) terminates that certain
lease by and between the Borrower and Tenant or (C) notifies Borrower of 1ts intention to do
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pither of the foregoing, and Borrower fails 1o provide the Bank with cvidence that Best Buy
has agreed to again abide by the terins of such lease within thirty (30) days of the occurience
of such action or notification by Best Buy, then the Bank may, at its option, declare the Loan
fo be immediately due and payable in tul! and apply any condemnation awards or proceeds to
the outstanding balance of the Loan,

2.18 Operating Statements.  The Borrower will maintain full and correct hooks and
records showing in detail the earnings and expenses of the Premises and will permit the Bank
and its representatives to examine said books and records and alf supporting vouchers and
data at any time and from time to time upon reasonable request by ihe Bank. The Borrower
shall submit cach guarter w the Bank statements of income and expenses accurately setting
forth the operation of its interest in the Premises for the prior quarter and for the fiscal vear-
to-date.  Such siazments shall be certified by the chief linancial officer of the Borrower and
shal! be in such T4l as is acceptable to the Bank and shall include, among other things as
may he required by the Rank, rent schedules showing tenants” names, oceupied tenant space,
lease terms, rents, vacand ¢pace and proposed rent.

If the Borrower shall havaobtained an operating statement certitied by a certitied
public accountant for any month o7 Tiseal year, the Borrower agrees to furnish a copy of such
certified statement to the Bank.

219 Fipancial Stalements.

() Anneal financial statemenis inm Anson, Roxboro and cich of the
Guarantors shall be submitted to the Bank. Apnual statements of business entities
may be audited and bear the unqualified opinton.of an acceptable certified public
accountant or may be prepared by an officer of tag general partner of Anson o
Roxboro. respectively, or the Guarantor, as appropriate. and certified true and correct
by such person.  Annual statements of business entities ipast be submiued to the Bank
within one hundred fifty (150) days of each such entity's ¥iscad vear cod.

{b) Interim financial siatements from Anson, Roxboroand each of the
Guarantors shall be submitted to the Bank when requested by ihe Barik. ) Such interim
financial statements shafl be certified true and correct by an officer of e general
partner of Anson or Rexboro, respectively, as appropriate.

{¢) Al such annual and interbm financial statements shall include, at a
minimuem, a current balance sheet, a current income and expense stateinent, a
staiement showing contingent liabilities, a detailed cash flow statement for each
project and/or entity in which Anson, Roxboro or Guarantors have an interest, and
any other supporting schedules or documentation that the Bank may require.  Detailed
cash flow statements shall include, as applicable, the project name, location, size and
percentige of Anson's, Roxboro's or Guarantors’ ownership interest, the project’s
leasing status, its net operating income, its current loan balance, its debt service, the
source ol cash necessary 1o cover any operating deficit, the amount of and beneliciury
of any cash distributions. the amount of cash invested in or received from that
enterprise, and detailed cash flow projections for the next twelve month period for
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each project, partnership or business enterprise.  Each statement shall bear an
authorized statement attesting 10 the accuracy of the statement.

2.20 Lovironmental Assessment. 1 the Bapk has reason to believe that an
environmental problem exists with respect to the Premises, the Borrower agrees, upon
request of the Bank, that it will provide the Bank (at the Borrower's expense) with i current
environmental assessment of the Premises within a reasonable time after such reguest. Such
assessment shall be in a torm satisfactory to the Bank and from an envirommental engineer or
consultant satisfactory to the Bank,

2.2 Appraisal.  The Borrower agrees to provide the Bank (at the Borrower's
expense) witha current appraisai of the Premises at least every three (3) years, but not more
frequently unleSs /() required by applicable law, including but not limited to banking
regulations, such baws and regulations to be interpreted in the Bank's sole discretion, or (i)
the Bank believes thereshas been a material diminution the value of the Premises. Such
appraisal shall be by a qualified appraiser designated by and satisfactory to the Bank and
must be satistactory 1o the Bank in form and substance.

ARTICLE 1T

LEverts of Defauit

3.1 Lvents of Default. An "Event of Défagit” shall be the oceurrence or existence 61

any of the events or cenditions deseribed in the subvieguent sections ol this Article 1 and
the continuance thereot tor cither:

(a)  the specific period of time, if any, herdin specificd with respect to such
event or condition,

(" a period of five (5) days after written notice thereot to the Borrower
from the Bank if no period is specified and the event or condition 1s a fasiureto pay money
to the Bank as and when due; provided that the Bank shall not be required to poe notice
more than twice in any twelve (12) month period or at Loan maturity; or

(¢y  a period of thirty (30) days after written notice thercof o Borrower if
no peried is speciticd and the event or condition is not a failure to pay money except foi
events which cannot he cured within thiny {30) days in which case the cvent shall not
constitute an Event of Default if the Rorrower has begun a cure within such thirty (30) day
period and is pursuing it with all due diligence, provided that in no event shall such cure
period extend beyond ninety (90) days from the Bortower's receipt of notice of such defaudt
(and further excepting, however, those events or conditions described below i this Section
3.1, as 1o which no right to notice or cure period shiall exist);
provided, however, that there shall be no obligation of the Bank 1o give notice and no right
of Borrower to cure if the event or condition is either the institution of 2 voluntary

bankruptey. insolvency or receivership action, the giving of any material false or frauduient
plcy )
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representation to the Bank, or the failure to keep the Premises, Rents and Profits and
Intangible Persomalty fiee and clear of consensual liens not approved in writing in advance by
the Bank.

3.2 Payment. Failure to pay when due any installinent of principal, including any
special principal payment, or interest duc on the Note or any of the other Loan Documents
or any other amounts that become due and owing to the Bank under the Loan Documents.

3.3 Loan Documents. A faiiure to comply with any of the terms of the Loan
Agreement, this Mortgage or any of the other Loan Documents.

3.4° Representations.  The invalidity or inaccuracy of any matenial representation or
apinion or the breach, withdrawal, cancellation, recision, termination or alteration of any
approval, opinioporvaiver submitted to the Bank.

3.5 Leases and fner Agreements. The breach, withdrawal, cancellation, recision,
termination, alteration, of modification of anv lease (including any equipment feased, rental
agreement. sales contract, maragément contract, franchise agreement, Consiruction contract,
architect contract. technical service agreement or other contract or agreement aftecting the
Prentises and required hy the Bankeither prior o the closing ot this Loan or pricr to any
funding under the Loan, or the bankmupicy of any party to any such lease, coptract or
agrecment.  This provision shall specificali; include, but not be limited to, the lease between
Borrower and Best Buy dwed

3.0 Daguity Requiremients,  The failure to make an cquity deposit required by the
Bank under the Loan Agreement within ten (18) days-after writien notice to tie Borrower
{rom the Bank.

3.7 Engroachments. The appearance on any survey reguiced under the Loan
Agreenmient of casements or the encroachment of any building or any atker material
encroachments which have occurred without the written approval of tiz Bank and which are
not removed or corrected within ten (10) business days after written notice thercof to the
Borrower.

3.8 Injunction. Any court of competent jurisdiction {including without lizotation the
U.S. Bankruptey Courts) enjuins the use of the Improvements on the Land or enjony oy
prohibits the Borrower or the Bank or cither of them from performing the Loan Agreement
or any of the other Loan Documents, and such proceedings are not discontimued or sucit
decree is not vacated within forty-five (45) days after the granting thereot.

3.9 Permits. The Borrower neglecis, fails, or refuses to keep in full force and etfeci
{21) any permit or approval with respect to the occupation or use of the Premises or (b) the
fazard and liability Insurance reyuired hereunder.

3.10 Lawsuits. Aay suit, or combination of suus, shall be filed against Borrower,
any general partner thereo!, or any cuarantor of the Loan, which in the reasonable judgment
of the Bank has a substantial likelihood of betng determined adversely, and which, if

T69YC;86
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adversely determined, could reasonably be expecied substantiaily to impair the abifity of
Borrower, any general partner thereof, or any guarantor of the Loan, to pertform cach and
every one of their respective obligations under and by virtue of the Loan Documents.

311 Financial Condition.  Any representation or warranty submutied to the Bank
concerning the financiai condition or credit standing of Anson, Roxboro, any respective
general partner thereof or any guarantor of the Loan proves to be false or misleading or, in
the Bank's reasonable opinion, there is a threat to its security for the Loan by reason of a
material adverse change in the financial condition or credit standing of Anson. Roxboro, any
respective general partoer thereot, or any guarantor of the Loan.

3.12Liens and Encuinbrances. The Borrower fails to keep the Premises free and
clear of all engambrances, liens, mortgages, securily interests and subordinate financing,
except as may belarproved in writing by the Bank in its sole discretion, and in the case of
any consensual encemornces, lens, mortgages, security interests or suberdinate financing,
such written approval 1 be obtained in advance.

3.13 Ownership. Ary caange in the ownership, membership or control of Anson.
Roxboro, any respective general partner thereof or any guarantor of the Loan or any sale,
transfer or conveyance, whether voivairy or involuatary, of the Premises or Rents and
Profits or Intangible Personalty or any portion thereof, except as may be approved in writing
in advance by the Bank in its sole discreticn,

3,14 Voluntary Bankrnuptey. A voluntany vetition is filed by Anson, Roxboro, or any
respective general partner thereof or any guarantor of the Loan seeking the protection of the
bankruptcy court under any chapter or section of the Bapkruptcy Code, as amended, or of
any state or federal court under state insolvency or recerversship laws.

3.15 Involuntary Bankruptcy. Anson, Roxboro, or anyaespective general partner
thereot or any guarantor of the Loan has an involuntary petition filed 2gainst it under any
chapter or section of the Bankruptey Code, as amended, or under any state insolvency laws
and such petiticn is not dismissed within forty-five (45) days of its filing

3.16 Receivership. By the order of a court of competent jurisdiction, 4 fastee or
receiver of the Premnises, the Rents and Profits or the Intangible Personalty or any pert
thereot or of Anson or Roxboro shall be appointed and, if such order does not arise(ovt of a
voluntary receivership action instituted by Anson ar Roxbore, such order shall not be
discharged or dismissed within foriy-five (45) days.

i, L LN

Foreclosure

4.1 Acceleration of Loan; Foreclosure. Upon the oceurrence of an Event of Detault
the entire balance of the Loan, including all accrued interest, shall, at the option of the Bank.,
become immediately due and payable. Upon tailure to pay the Loan in full at any stated or
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accelerated maturity, the Bank may foreclose this Mortgage in any manner pernntted by
applicable law and in accordance with the terms of this Mortgage for the indebtedness
secured hereby. If the foreclosure is for less than all of the indebtedness secured hereby, the
lien of this Mortgage shall continue for the balance of the indebtedness secured hereby.
Without limitation of any othey provisions of this Mortgage, i the Bank shall incur or
expend any sums, including without limitation reasonable attorneys” fees (such legal fees o
be based on the qctual amount of time expended in connection with such matters at the usugl
hourly rates of such attorneys, notwithstanding N.C. Gen. Stat. § 6-21.2), whether or not in
connection with any action or proceeding, to sustain the tien of this Morigage or its priority,
or to protect or enforce any of the Bank's rights hereunder, or to recover any indebtedness
secured hereby, al) such sums shall become immediately due and payable by the Borrower
with imterest tpereon. Al such sums shall be secured by this Mortgage and shall be a lien on
the Premises plos to any right, title, interest, or claim, in, o or upon the Premises attacoing
or accruing subscauent to the hien of this Mortgage,

4.2 Fees and Yrpeises. Without limitation of Section 4.1, in any sult to foreclose
the lien hereof, the Bank shall-he allowed to include as additional inacbtedness secured
hereby in the decree for sale aiicosts and expenses which may be paid or incurred by or on
behalf of the Bank or any holder ¢r holders of the Note or other indebtedness secured hereby
(plus interest thercon) for reasonabie atiorneys’ fees (such legel fees to be based on the actual
amount of time expended in conpection with such matter at the usual hourly rates of such
attorneys, notwithstanding N .C. Gen. Stal. § 6-21.2), appraiser's fees. receiver's costs and
expenses, insurance, taxes, outlays for documentary and expert evidence, costs for
preservation of the Premises, stenographer’s chadges, publication costs and costs of procuring
alt abstracts of title, title searches and examinationd_grarantee poficies and simiar data and
assurances with respect fo title as the Bank may deed U b reasonably necessary eitlier to
prosecute such suit or o evidence to bid fers at any saleawliich may be had pursuant o such
decree the true condition of the titke to or value of the Premites or tor any other reasonabie
purpose,  The amount of any such costs and expenses which maydwe patd or incurred after
the decree for sale is entered may be estimated and the amount of suci estimate may be
allowed and included as additional indebicdness secured hereby in theldesree for sale.

4.3 Distribution of Proceeds of Foreclosure Sale.  The proceeds of aavforeclosure
sale of the Premises shall be distributed and applied 10 the following order of prrowty:  first,
on account of all costs and expenses incident to the foreclosure or other proceedings; second.,
10 all other items (other than principal and inierest on the Note) which, under the teras
hereof, constitute indebtedness secured hereby in addition (o that evidenced by the Note, with
interest on such jtems as herein provided; third, to interest remaining unpaid upon the Note:
fourth, to the principal remaining unpaid upon the Note; fifth, any surplus o the Botrower,
its successors or assigns, as their rights may appear or to such party as may be entitied
thereto under applicable law.
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Additional Rights and Remiedies of the Bank

5.1 Rights_Upon Maturity or an Event of Default. Upon maturiy of the Loan or
upon the oceurrence of an Event of Defauit, the Bank, immediately and without additional
notice and without lability therefor to the Borrower, except for gross negligence, may do or
cause to he done any or ali of the following: (a) take physicai possession of the Premises;
(b) exercise its right to collect the Rents and Profits; (¢} enter into contracts for the
completion, repair and mainvenance of the Tmprovements thereon; (d) expend Loan funds and
any rents, inzome and profits derived from the Premises; for payment of aqy taxes, wsurance
premiums, assessments and charges for repair and maintenance of the Improvements,
preservation Of Ane lien of this Mortgage and satistaction and fulfillment of any habiities or
obligations of thie/sorrower arising out of or in any way connected with the use or operation
of Improvements on the. Premises whether or not such liabilities and obligations in any way
affuct, or may aftect, the'tien of this Mortgage; (¢) enter into {eases demising the Premises ‘
or any part thercof; () taae such steps to protect and enforce the specific performance of any ‘
covenant, condition or agreemenitin the Note, this Mortgage, the Loan Agreement, or the
other Loan Documents, or o ad #i¢ execution of any power hercin granted; and (g)
generally, supervise, manage, and coniract with reference to the Premises as if the Bank
were equitable owner of the Premises:” Nptwithstanding the occurrence of an Event of
Default or acceleration of the Loan, the Raux shall continue to have the right to pay money,
whether or not Loan funds, for the purposes described in Sections 2.3, 2.7 and 2.16 hereof, :
and all such sums and interest thereon shall beszcvred hereby. The Borrower also agrees
that any of the foregoing rights and remedies of the Bank may be exercised at any time
independently of the exercise of any other such rights and remedies, and the Bank may
continue 1o exercise any or all such rights and remedies uati! the Event(s) of Defailt of the
Borrower are cured with the consent of the Bank or untii forcciosure and the conveyance of
the Fremises 1o the high bidder or until the Loan is otherwise satsfied or paid in full.

5.2 Appoinument of Receiver. Upon the maturity of the Lodor upon the
occurrence of an Event of Default, the Bank shall be entitled, without zaditionai notice and
without regard to the adequacy of any security for the Loan or the sofvency ot any party
bound for its payment, to seek the appointment of a receiver to take possession et and to
operate the Premises, and (o collect the rents, issues, profuis, and income thereof, ai!
expenses of which shall be added 0 the Loan and secured herehy. The receiver snaii have
all the rights and powers described in Section 15-1704 of the Illinois Mortgage Foreclosure
Law, 735 1LCS 5/15 1101, et seq., as amended from time to time {the "Act”), including
without fimitation, the power to execute leases, and the power to collect the rents, saies
proceeds, issues, profits and proceeds of the Premises duing the pendency of such
foreclasure suit, as well as during any further times when the Borrower, its successors or
assigns, except for the intervention of such receiver, would be entitled to collect such remns,
siles proceeds, issues, proceeds and profits, and alf other powers which may be necessary or
are usual in such cases for the protection, possession, control, management and operation of
the Premises during the whole of said period.  All costs and expenses (including receiver’s
fees. attorney’s fees and costs incurred in connection with the appointment of a receiver)
shall be secured by this Mortgage. Notwithstanding the appointment of any receiver, trustee
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or other custodian, the Bank shall be entitled, to retain possession and contiol of any cash or
other instruments, at the time held by or payable or deliverable under the terms of the
Mortgage to the Bank to the fullest extent permitted by law,  All costs and expenses
(including receiver's fees, attorney's fees and cost incurred in conncction with the
appointment of a recetver) shall be secured by this Mortgage Instrument.

5.3 Waivers. No waver of any Event of Default shall at any time thereafter be held
to be a waiver of sny rights of the Bank stated anyvwhere in the Note, this Mortgage, ihe
Loan Agreement or any of the other Loan Documents, nor shall any waiver of a prior Lvent
of Default operate to waive any subsequent Event(s} of Default.  All remedies provided in
this Mortgage, in the Note, 10 the Loan Agreement and in the other Loan Documients are
cumulative ard may, at the election of the Bark, be exercised alternatively, suceessively, or
in any manner aodare in addition to any other rights provided by law.

5.4 Bank in Posscssion.  In addition to any provision herein authorizing the Bank 1o
take or be placed in possission of the Prerises, or for the appointment of & receiver, Bank
shall have the right, in accordance with Sections $/15-1701 and 5/15-1702 of the Act, 1 be
placed 1 possession of the Premises-or at its request 1o have a receiver appointed, and such
recetver, or Bank it and when placed ia possession, shall have, in addition to any other
powers provided in this Mortgage, ailpawers, immunities, and duties as provided for in
Sections 5/15-1701 and 5/15-1703 of the Act,

ARTICLE VI

Genera! Conditions

maseuiine deemed to include the feminine and neuter; and the named parties deemed to
include their heirs, successors and assigns. The term “Bank” shali mciude any pavee of the
indebiedness hereby secured or any transferee thereof whether by operation of law or
otherwise.

6.2 Notices. All notices required to be given hereunder shall be in writipg and shall
be deemed served at the earlier of (1) receipt or (ii) seventy-two (72) hours after depesit in
registered, certified or first-class United States mail, postage prepaid, and addressed to the
parties at the following addresses, or such other addresses as may from time 1o time be
designated by written notice given as herein required:

to the Borrower:

Anson Station Limited Partnership
801 Douglas Avenue, Suite 200
Altamonte Springs, Florida 32714
Attention: Marc L. Hagle

I6EVIL 66

Roxboro Square Limited Partnership
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801 Douglas Avenue, Suite 200
Altamonte Springs, Florida 32714
Attention: Marc L. Hagle

with a copy to:

Brian P. Evans, Esq.

Kennedy, Covingon, Lobdell & Hickman, LLP
100 North Tryon Street, Suite 4200
NationsBank Corporale Center

Charlotte, North Carolina  28202-4006

wih courtesy copies to:

Marc L. Hagle

21y Tricor International Corporation
801 Donglas Avenue, Suite 200
Altaionte Springs, Floride 32714

Walter T. Kromm
G85 Bethel Road
Columbus, Ohio 43214

R. loe Looney
P.O. Box 183)
181 North Harbor Drive, Stic i
Davidson, North Carolina 2803

10 the Bank:

NATIONSBANK, N.A,

Interstate Tower, NC1-Q05-17-01

121 West Trade Street

Charloite, North Carolina 28255

Attention: Loan Administration Section

The pariies hereto agree that any notice sent to the Borrower at its address set forth herein
(or designated in accordance with this Section) shall be decmed notice to all generat partners
of Borrower in the event that the Borrower s a general partnership. Personal delivery to a
party or t any officer, partner, agent or employee of such party at its address herein shall
constitute receipt. Rejection or other refusal 10 aceept or inability to deliver because of
changed address of which no notice has been received shall also constitute receipt.
Notwithstanding the foregaing, no notice of change of address shall be cffective unnl the date
of receipt thereof.
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6.3 Greater Estate.  In the event that Borrower is the owner of a leaschold estate
with respect to any portion of the Premises and, prior to the satisfaction ot the indebtedness
and tlie cancellation of this Mortgage of record, Borrower obtains a fee estate in such portion

of the Fremises, then, snch fee estate shall awtomatically, and without further action of any
Kind on the part of Borrower, be and become subject to the security lien of this Moertgage.

6.4 Subrogation. It all or any part of the proceeds of the Loan secured hereby and
made by the Bank to the Borrower, or any amount paid out or advanced by the Rank, shall
be used directly or indirectly to pay off, discharge or satisfy. in whole or in part, any prior
or junior lien or encumbrance upon the Premises, or any part thereol, then all such amounts
shall comstirate part of the indebtedness secured hereby and the Bank shall be subrogated to
such other liep‘er encumbrance and to any additional security hield by the holder theree! and
shall have the Yercfit of the priority of all of same.

6.5 Impositicnof Tax. In the event of the passage of any state, federal, municipal
or other governmental Jaw,_order, rule or regulation, in any manner changing or moditying
the laws now in force governi the taxation of debts secured by mortgages or the manner of
collecting taxes so as to affecr zaversely the Bank, the Borrower will promptly piy any such
tax on or before the due date therdof; ‘and it the Borrower fails to make such prompt
payment or if any such state, federai municipal or other governmental law, order, rule or
regulation prohibits Borrower trom making such payment or would penalize Bank it
Borrower makes such payment, then the enire balance of the Loan shall become due and
pavable upon demand at the option of the Bark.

6.6 Usury. Borrower and Bank intend thet te Note, this Morgage, and all of the
Loan Documents conform to all applicable usury faws. < Accordingly, no previsions of the
Loan Documents shall require the payment ;m permit the cotieciion of interest in excess of
the maximum rate permitied by applicable law ("Maximum Rate™). or obligate Borrower 1o
pay any taxes, assessments, charges, insurance premiums or othéramounts which are held 1o
constiute interest fo the extent that such payments, when added 1o the Gther indebtedness
secured by the Loan Documents, would be held to constitute contracting for, or the payment
by Borrower of, interest at a rate greater than the Maximum Rate, Bortewer.and Bank
further agree that:

(a) if any excess of interest in such respect is herein or in any such other
instrument provided for, or shall be adjudicated 10 be so provided for herein arun any
such instrument, the provisions of this Section shall govern, and neither Borrower nor
any endorsers of the Note or their respective heirs, personal representaiives.
successors or assigns shall be obligated to pay the amount of such interest to the
extent it is in excess ol the amount permitted by applicable law;

(by if at any time the amount of interest hereunder or under the Neote or the
other Loan Documents for a calendar year exceeds the amount of interest that could
have been charged i the Maximum Rate had at all times been in effect, any
subsequent reductions in the interest due shall not reduce the rate of interest
chargeable hereunder and on the Note below the Maximum Rate until the total amount
of interest accrued hercunder and on the Note and the other Loan Documents equals
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the amount of mterest that would have accrued it the interest provided tor herein and
ot the Note and the other Loan Documents had at all times been in effect and
collectible;

{c)  if the matrity of the Note s accelerated for any reason, or in the event
of any prepayment by Borrower, or in any other event, carned interest may never
include more than the maximum amount permitied by faw, computed from the date of
disbursement of the funds evidenced by the Note and the other Loan Documents until
payment, and any interest otherwise payable hereender which is in excess of the
maximuin permitted by law, shall be cancelled automatically as of the date of such
acceleration or such other event and if theretofore paid shall be credited on the
principzi-of the Note;

{(dy At it should be held that any mterest payable hereunder or on the Note
or the other LopdrDocuments is in excess of the maximum permitied by law, the
mterest chargeabie ‘aereunder and en the Note and she other Loan Documents shall he
reduced to the maxinmum amount permitted by applicable federal or state law,
whichever shall permit the higher lawful interest, as construed by courts having
jurisdiction thereot;, and

(¢)  the spreading, prerating, and amortizing of inmerest over the term of the
Note shall be allowed to the fullest zxtend permitted by applicable law.

6.7 Invalidation of Provisions.  Invalidation of any one or more of the provisions of
this Mortgage shall in no way aftect any of the other’provisions hereof. which shall remain
i full force and clfect

6.8 Headings. The captions and headings herein arelinserted only as a matter of
convenience and for reference and in no way define, limit, or describe the scope of this
Mortgage nor the iatent of any provision hereor,

6.9 Application of the Foreclosure Law. H any provision in thix-Morigage shall be
inconsisient with any provision of the Act, the provisions of the Act shall take pecedence
over the provisions of this Mertgage, but shall not invalidate or render unentorceabie any
other provision of this Mortgage that can be construed in a manner consistent with the Act.
It any provision of this Mortgage shall grant to the Bank any rights or remedies upoi_an
Event of Default which are more limited than the right that otherwise would be vesied in the
Bank under the Act from time to time in the absence of said provision, the Bank shall be
vested with the rights in the Act 1o the full extent permitted by law. If any provision of the
Act which is specilically referred to herein may be repealed, Bank shall have the benefit of
such provision as most recently existing prior to such repeal, as thongh the same were
incorporated herein by express reference.

6.10 Waiver of Redemption. Borrower acknowledges that the Premises does not
constituie agricultural real estate, as said term is defined in Section 5/15-1201 of the Act or
restdential real estate as defined in Section 5/15-1219 of the Act. Pursuant 10 Section 5/15-
1601(b) of the Act, Borrower hereby waives any and all right to redempiion.
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6.11  Governing Law. This Mortgage shall 6e governed by, and construed in
accordance with the Taws of the Stite of [Hinois.
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IN WITNESS WHERFEQF, Borrower has executed this Mortgage under seal as of the

above written date.

ATTEST:
2 7 4 .'/)', .
by MUAAN A

Title:lAny fza\ﬂ‘éccrctary

{Corporate Seal)

ATTEST:
By:_Pl.

TitlethAr¥y (Wi_ASccrelary

{Corpurate Seal)

BORROWER:

ROXBORO SQUARE LIMITED
PARTNERSHIP,a North Carolina
liraited partnership

By its sole peneral partner:

ROXBORO SHOPPING CENTER, INC.,
a North Carchna Corporation

4o Q-
'r_,'“”“""‘fff( 1AL

/

Title: o Presidem

AMSON STATION LIMITED
FARTNERSHIP, a North Carolina hitited
partaership

by its sole genen' partner:

ANSON SHOPPING CeNTER, INC,,
a North Carolina corporation

USEAL)

~ Tresidenm
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STATE OF /4 lgﬁ"éig[/m#.

COUNTY OF __ /775 cokleatbiuty

L, M" ael! ‘_ij ¢ 72 /7 . 8 Notary Public of the aforesaid County and State
do hereby certify that ﬁfgﬂ(_{"mmpmonally came before me this day and
acknowledged that (shej he is g m Secretary of Anson Shopping Center, Inc., a
North Carolina corporation and the genera! partner of Anson Starion Limited Partnership, a
North Carolina limited partnership, and that, by authority duly given as the act of the
corporation. the foregoing instrument was signed in its name by its _ —  President,
sealed with its corporate seal, and attested by éz SIS ALew - Sterelary.

Witness aniy rand and official seal this _‘ff‘___ day of Npvenbe, 1993.

W/&ﬁ Z‘E@d ;
: Notary Public i

My commission expires:

(Natar—)}‘ Seal)
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STATE OF ys8 é;rﬁaxny ‘
COUNTY OF %Mgé_giu_éz‘f?'

1. d{%ﬁ ﬂg: L Vi [lgﬂ,{a Notary Public of the aforesaid County and State
do hereby certify that . M ony Personally came before me this day and

acknowledged that ¢ hets __azeg,  Secretary of Roxboro Shopping Cenier, Iuc.,
a North Carolina corporation and the general partner of Roxboro Square Limited Partnership,
a North Carolina limited partnership, and that, by authority duly given as the act of the
corporation, ke foregoing fistrument was signed m s name by its = President,

sealed with its zorporate seal, and attested by 45 1 4s 1S __dfeg 7 . SCCICLATY.
Witness my_band and ofticial seal this _|_LL day ot‘kbmbp , 1995,

Nomry Pubhc

My commission expires:

( Nomry Seal)
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EXHIBIT A

C 10

Being all of Lots 64, 65, 66, 67, 68, 69, 70 and 71 in Golf
Greenwood Gardens, being a subdivision of the Northwest 1/4 of the
Northwest 1/4 of Sectiocn 14, Township 41 North, Range 12 East, of
the Third Principal Meridian, in Cook County, Illinois and recorded
as Document Number 1232209, together with all that part of vacated
Elm Drive as recorded by Document Number 95635668, and being more
particularly described as follows:

BEGINNINC at the southeasterly corner of Lot 64 as shown on that
certain mav entitled "Golf Greenwood Gardens Subdivision” recorded
as Documen® Momber 1232209 in Cook County, Illinois, said corner
also being lécated at an lron pin in the westerly right-of-way
margin of Greenwscd Avenue (currently a 100-focot right-of-way) ard
running with the southerly property line of Lot 64, south 87
degrees 56 minutes 0l seconds west 185.00 feet to an iron pin;
thence runring with tlie westerly lines of Lots 64, 65, 66, 67, and
684 north 00 degrees 06 minutes 45 seconds west 449.68 feet to an
iron pin; thence running with the southerly line of Let 71, south
87 degrees 4B minutes 35 secopds west 112.09 feet to an iron pin;
thence running with the westzrly line of Lot 71, north 00 degrees
09 minutes 00 seconds west 201.27 feet; thence running with the
westerly right-of-way line margin of the vacated right-of-way of
Elm Drive (alsc known as Elmer orive) as vacated by Document
Number 95635668, north 00 degrees 0 wminutes (0 seconds west 50.03
feet; thence north 87 degrees 50 minticis 22 seconds east 297.24
feet to a point; thence running south with the easterly right-of-
way margin of the vacated right-of-way ci \Elm Drive, south Q0
degrees 61 minutes 51 seconds east 50.03 feet: thence running with
the easterly lines of Lots 69, 68, 67, 66, €5 and 64,south 00
degreec 06 minutes 51 seconds east 651.20 feet to an iron pin, said
iron pin alsc heing the point of BEGINNING.

289396.1
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EXHIBIT B
PERMITTED ENCUMBRANCES

Exceptions to tltle appearlng in loan title insurance policy
number .-+ . ipsued by Chicago Title Insurance

Company.
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