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MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
(hereafter refeérred to as "Mortgage") made and entered into as of
S 't /) from AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, not personally but as Trustee under Trust Agreement dated
December 2, 1985 aihd lnown as Trust No. 66149 {"Trustee") and 2901
LIMITED PARTNERSHIP an Illinois limited partnership
("Beneficiary") (hereafter Trustee and Beneficiary are collectively
referred to as "Borrower':, to PEOPLES SECURITY LIFE INSURANCE
COMPANY, a North Carolina gorporation (hereafter referred to as
nLender"), whose address is c¢/o Providian Capital Management Real
Egtate Services, Inc., 400,/ Wast Market Street, Louisville,
Jefferson County, Kentucky 40282,

WITNESSETH TPAT:

FOR and in consideration of the premiszs, the sum of Ten and
No/100 Dollars ($10.00) and other good ana-valuable consideration,
the receipt and gufficiency whereof are hereby acknowledged, and in
order to secure the indebtedness and other obligations of Berrower
hereafter set forth, Borrower does hereby grant bargain, sell,
convey, mortgage, assign, transfer, pledge and set-over unto Lender
and the successors and assigns of Lender all of the following
(hereafter collectively referred to as the "Property";:

(a) All that tract or parcel of land more partigularly
described in Exhibit &, attached hereto and incorporated herein by
this reference (hereafter referred to as the "Land");

This Instrument Prepared By and Address:
After Recording Return To: 8901 CGolf Road
Des Plaines, Cook
Richard L. Wood County, Illinois
Brown, Todd & Heyburn PLLC B.I. Nos.:
3200 Providian Center 09-15-201-008-0000
Louisville, Kentucky 40202-3383 09-15-201~010-0000
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(b) All buildings, structures and improvements of every
nature whatsoever now or hereafter situated on the Land, and all
gas and electric fixtures, radiators, pipes, heaters, furnaces,
engines and machinery, escalators, boilers, ranges, elevators,
motors, plumbing and heating fixtures, carpeting and other floor
coverings, fire extinguishers and any other safety equipment
required by governmental regulation or law, washers, dryers, water
heaters, mirrors, mantels, air conditioning apparatus {including,
without limitation humidity control equipment), refrigeration
plants, refrigerators, cooking apparatus and appurtenances, window
screens, awnings, and storm sashes, alarm devices of any type,
automatic sprinkler systems, carpet, cabinets and shelving,
partiticrs, paneling, and wall covering, and windows of every type,
which are or shall be attached to the Land or said buildings,
structurez; ~or improvements and all other fixtures, machinery,
equipment,” fuvniture, furnishings, appliances, vehicles, building
supplies and mzterials, books and records, chattels, inventory,
accounts, farm wroducts, consumer goods, general intangibles and
pnersonal property of every kind and nature whatscever (other than
personal property which may be or deemed to be toxic or Hazardous
Materials, as defined barein) now or hereafter owned by Borrower
and located in, on, or'about, or used or intended to be used with
or in connection with tne use, operation, or enjoyment of the
Property, including all (extensions, additions, improvements,
betterments, after-acquired property, renewals, replacements and
substitutions or proceeds from a sale of any of the foregoing and
all right, title and interest of 3orrower in any such fixtures,
machinery, equipment, furniture, turiishings, appliances, vehicles
and personal property subject to cr civered by any prior gecurity
agreement, conditional sales contract, crattel mortgage or similar
lien or claim, together with the bancfiit of any deposits or
payments now or hereafter made by Borpower or on behalf of
Borrower, all tradenames, trademarks, servicemarks, logos and
goodwill which in any way are now owned or hereufter belong, relate
or appertain to the Property or any part thereo’ or are now owned
or hereafter acquired by Borrower; and all inventory, accounts,
chattel paper, documents, equipment, fixtures, “farm products,
consumer goods and general intangibles constituting proceeds
acquired with cash proceeds of any of the property iescribed
hereinabove, all of which are hereby declared and shall L2 deemed
to be fixtures and accessions to the Land and a parc sf the

Property as between the parties hereto and all persons claiming by, «

through or under them, and which shall be deemed to be a portion of
the security for the indebtedness herein described and to be
secured by this Mortgage;

(¢) All easements, rights-of-way, strips and gores of land,
vaultsg, streets, ways, alleys, passages, sewer rights, waters,
water courses, water rights and powers, shrubs, crops, trees,
timber and other emblements now or hersafter located on the Land or
under or above the same or any part or parcel thereof, and all
estates, rights, titles, interests, minerals, royalties, easements,
privileges, liberties, tenements, hereditaments and appurtenances,
reversion and reversions, remainder and remainders whatsoever, in
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any way belonging, relating or appertaining to the Property or any
part thereof or which hereafter shall in any way belong, relate or
be appurtenant thereto, whether now cwned or hereafter acquired by
Borrower;

(d} All present and future income, rents, issues, profits and
revenues of the Property from time to time accruing {including,
without limitation, all payments under leases or tenancieg,
unearned premiums on any insurance policy carried by Borrower for
the benefit of Lender and/or the Property, tenant security
deposits, escrow funds and all awards or payments, including
interesy thereon and the right to receive same, growing out of or
as a result of any exercise of the right of eminent domain,
including the taking of any part or all of the Property or payment
for alteracaon of the grade of any street upon which said Property
abuts, or any other injury to, taking of or decrease in the value
of said Property to the extent of all amounts which may be owing on
the indebtedness sacured by this Mortgage at the date of receipt of
any such award o payment by Borrower, and the reasonable
attorneys’ fees, coeis and disbursements incurred by Lender in
connection with the coliesction of such award or payment), and all
the estate, right, title, interest, property, possession, claim and
demand whatsoever at law.or in equicy, of Borrower of, in and to
the same; reserving only the right to Borrower to collect the same
as long as no default or eveat nf default as defined in Paragraph
2.01 shall have occurred;

(e} All insurance policies zad proceeds thereof, contracts,
permits, licenses, plans or intangilbles now or hereafter dealing
with, affecting or concerning the P&cperty, including, without
limitation, all rights accruing to -sorrower from any and all
contracts with all contractors, architacts, engineers or
subcontractors relating to the construction &f improvements on oX
upon the Property, including payment, - performance and/or
materialmen’s bonds and any other related choses in action;

(£) All right, title and interest of Benefiliary in that
certain Illinois land trust with Trustee, as trustee, 2xu)ifer a Trust
Agreement dated December 2, 1985 and known as Trust No.. 65149 (the
"land Trust") including, without limitation, the Teneficial
interest thereunder, the power of direction, and all other(rights,
pcwers and privileges theresunder and all proceeds and avails of the
foregoing; and

(g) Proceeds of any of the foregoing.

TO HAVE AND TO HOLD the Property and all parts, rights,
members, and appurtenances thereof for the use, benefit and behoof .
of Lender and the successors and assigns of Lender, forever; and
Borrower covenants that Borrower is lawfully seized and possessed
of the Property as aforesaid, and has good right to convey and
mortgage the same, that the same are unencumbered except as to
those matters expressly set forth in Exhibit B, attached hereto and
incorporated herein by this reference (hereafter referred to as the
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"Permitted Exceptions"), and that Borrower does warrant and will
forever defend the title thersto against the claims of all persons
whomsoever, except as to the Permitted Exceptions.

This instrument is given to secure the payment of the
following in such manner as Lender in its sole discretion shall
determine (hereafter  collectively  refarred to as the
"Indebtedness") :

fa) The debt evidenced by that certain Promissory Note, a
true and correct copy of each of which is attached hereto as
Exhipit . C and incorporated herein by this reference (hereafter
referrad to as the "Note'"] together with any and all renewals,
extensions, . substituticns, modifications and ceonsolidations of the

indebtedness evidenced by the Note;

(b) Any-aend all additional advances made by Lender to protect
or preserve the Froperty or the security interest created hereby on
the Property, cor tor taxes, assessments or insurance premiumsg as
hereafter provided,  ~r for performance of any of Borrower's
obligations hereundec, or for any other purpcse provided herein
(whether or not the original Borrower remains the owner of the
Property at the time of such advances), provided, however, nothing
herein shall be deemed to obligate Lender to make any such
advances;

(c} Any and all other indehbtedness now owing or which may
hereafter be owing by Borrower to Tender, now existing or hereafter
coming into existence, however and wheuever incurred or evidenced,
whether express or implied, direct/ Or indirect, absolute or
contingent or due or to become due, and xll renewals, extensions,
gubstitutions, modifications and consolidations thereof; and

{d} Any and all obligations and covenants of Borrower under
any other document, instrument or agreement now or hereafter
evidencing, securing or otherwise relating to 'ths Note secured
hereby (tlie Note, this Mortgage, the Assignment of Leases and
Rents, Assignment of Beneficial Interest, UCC Financing Statements,
Beneficiary's Affidavit, Mortgage Loan Application/Commitment
between Borrower and Providian Capital Management Rexul  Estate
Services, Inc. and subsequently assigned to Lender, as- mwended
(hereafter referred to as the "Commitment") and all of suck other
documents, instruments and agreements are hereafter sometimes
referred to collectively as the "Loan Documents"), and all costs of
collection, including reasonable attorneys’ fees.

Provided, always, and it is cthe true intent and meaning of the
parties, that when Borrower shall pay or cause to be paid to
Lender, its successors or assigns, the Indebtedness according to
the conditions and agreements of the Note and of this Mortgage and
shall keep, perform and observe all of the covenants, obligations
and agreements contained in the Loan Documents, all without delay,
as required thereunder and hereunder, then this Mortgage shall
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cease, terminate and be null and void; otherwise this Mortgage
shall remain in full force and effect.

Borrower hereby further covenants and agrees with Lender as
follows:

ARTICLE I

1.01 Payment of Indebtedness, Covenants and Warranties;

{a) Borrower will pay the Note according to the terms thereof
and wili pay all other sums now or hereafter secured hereby at the
time and in the manner provided under the Note, this Mortgage, any
instrumens evidencing a future advance and any other Loan Document
and Borrowei will otherwise perform, comply with and abide by each
and every one of the stipulations, agreements, conditions and
covenants contazlned in the Note, this Mortgage and every other Loan
Document and anv -lease or other agreement with respect to the
Property to which Porrower is a party.

(b) Borrower shall protect, indemnify and hold Lender
harmless from and against all liabilities, obligations, claims,
damages, penalties, cavass. of action, costs, and expenses
(including, without limitatiGn, attorneys' fees and court costs)
imposed upon or incurred by Lander by reason of this Mortgage or in
exercising, performing, enforcing, or protecting its rights, title,
or intereste set forth herein, ano any claim or demand whatsoever
which may be asserted against Leader by reason of any alleged
obligation or undertaking to be perfovmed or discharged by Lender
under this Mortgage. In addition, Barrower covenants and agrees
that it shall:

(i) not initiate, join in or couzent to any change in
any covenant, zoning ordinance, easement  or other public or
private restriction, limiting or defining . hiz uses which may
be made of the Property, or any part thereof yithout Lender’s
prior written consent;

(ii} not take any action or fail to take any ‘action which
will result in any imposition affecting the " (Property,
Borrower, the Note or thig Mortgage;

(iii) indemnify and hold Lender harmless from any and all
costs, damages or liabilities resulting from, arising out of
or related to, the creation or existence of liens, impositions
or encumbrances by or against Borrower or Borrower's
predecessor in title, or the Property, other than the
Permitted Exceptions; and

(iv) execute such additional documents as Lender may
require to evidence and confirm this Mortgage.

{c) Borrower hereby represents, warrants, and adgrees as
- follows:
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{i) Borrower has neither done any act nor failed to do
any act which might prevent Lender from, or limit Lender in,
acting under any of the provisions of this Mortgage;

(ii) Neither the execution and delivery of this Mortgage,
nor the performance of each and every covenant of Borrower
under this Mortgage, nor the satisfaction of each and every
condition contained in this Mortgage, conflicts with, or
constitutes a breach or default under, any agreement,
indenture, or other instrument to which Borrower is a party or
is subject, or any law, ordinance, administrative regulation,
o court decree which is applicable to Borrower;

{iii) No action has been brought or, to the best of
Borrower's knowledge, is threatened, which would interfere in
any way with the right of Borrower to execute this Mortgage
and perform all of Borrower’s obligations contained in this
Mortgage; :

(iv) This +lortgage and the Loan Documents, constitute
legal, valid and Lipding obligations of Borrower, enforceable
against Borrower in-accordance with their terms;

(v) The financizl statements submitted with the
Commitment, and the repregentations and warranties of Borrower
contained in this Mortgaje and the Loan Documents, are true
and correct as of the date (of this Mortgage; and

(vi) There is no litigation, .arbitration, investigation,
or administrative proceeding ‘cf. or before any court,
arbitrator or governmental authority, pending or threatened
(a) by or against Borrower, (b) with respect to or against the
Property, (¢) with respect to the Loan facuments, or (d} which
could have a material adverse affect on the business,
operations, property, or general condition Of Borrower, any
guarantor of the Note, or any principal cof borrower.

1.02 Taxeg, Liens and Other Charges.

{a) In the event of the passage of any law, crde:i, rule or
requlation subgequent to the date hereof in any manner changing or .
modifying the taxation of mortgages or security agreements or debts
gsecured thereby or the manner of collecting taxes so ag to affect.
Lender adversely, Borrower shall promptly pay any such tax on or
before the due date thereof. If Borrower fails to make such prompt-
payment or if in the opinion of Lender, any such law, order, rule

or regulation prohibits Borrower from making such payment or would g

penalize Lender if Borrower makes such payment or if, in the
opinion of Lender, the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by
applicable law, then the entire balance of the Indebtedness secured
by this Mortgage and all accrued interest thereon ghall, at the
option of Lender, become immediately due and payable.
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{(b) Borrower shall pay, at least fifteen (1%5) days before the
due date thereof, all taxes, levies, license fees, permit fees,
liens, judgments, assesgsments and all other expenses, fees and
charges {(in each case whether general or special, ordinary or
extracrdinary, or foressen or unforeseen) of every character
whatsoever now or hereafter levied, assessed, confirmed or imposed
on, or with respect to, or which may be a lien upon, the Property,
or any part thereof or any estate, right, or interest therein, or
upon the rents, issues, income or profits thereof or incurred in
connection with the Note, the Indebtedness or any of the Loan
Documents, and all premiumg on policies of insurance covering,
affecting, or relating to the Property, as required pursuant to
Paragraph. 1.03 hereof, and shall submit to Lender such evidence of
the due and punctual payment of all such taxes, assessments,
insurance ‘premiumg and other fees and charges as Lender may
require,

(¢} Borrcwar shall not suffer any mechanic’s, materialman’s,
laborer's, statutoxry or other lien to be created, filed of record
or to remain outsvanding upon all or any part of the Property;
provided, that Borrover, shall have thirty (30) days after the
filing of such lien to-have such lien released or bonded off.

1.03 ingurance.

{a} Borrower shall, at ils =xpenses, procure for, deliver to
and maintain for the benefit of Lander until the Indebtedness is
fully repaid, original, fully paid{iusurance policies, {or if such
policy is a "blanket" policy which ircludes land, improvements,
personalty, or income other than the 2Zroperty or income derived
from the Property, a certified copy of suzh blanket policy and an
original certificate from the insurer evidencing the allocation of
coverage to the Property and the income  from the Property)
providing the following types of insuraunce  relating to the
Property, issued by insurance companies with a BesU's rating of "A"
or better, in such amounts, in such form and content and with such
expiration dates as are approved by Lender, in /Lender’s sole
discreticn, such policies to provide that the insusec ahall give
lLender at least thirty (30) days’ prior written.  notice of
cancellation, amendment, non-renewal or termination, in the manner
provided for the giving of notices under Paragraph 3,05 hercof and
to provide that no act done or omission by the insured shall
invalidate or diminish the insurance provided to Lender and, except
for liability policies, to contain a standard mortgagee clause
gatigfactory to Lender;

(i) Broad form property insurance against all risks of
physical loss, including, without limitation, fire, extended
coverage, vandalism, wmalicious mischief, earthquake, flood,.
and collapse, with waiver of subrogation, to the extent of the
full replacement cost of the improvements to the Property,
without deduction for depreciation, either without co-
insurance requirements or with agreed amount endorsement
attached;
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(ii) public liability insurance covering all liabilities
incident to the ownership, possession, occupancy and operation
of the Property and naming Lender as an additional insured
thereunder, having limits of not less than $1,000,000 each
accident, $1,000,000 each person, and £500,000 property
damage. Lender reserves the right to regquire increased
coverage under this subparagraph (ii);

{iii) Rent or business interruption insurance against
loss of income arising out of any hazard against which the
Property 1s required to be insured under Subparagraph
1.03(a} (i) above, in an amount not less than six (6} months’
giees rental income from the Property;

{ia#) Flood hazard insurance, i1f the Property is in an
area which is, at any time during the term of this Mortgage,
identified bv the Secretary of Housing & Urban Development as
having specizl flood or mud slide hazards and in which flood
insurance has been made available under the National Flood
Insurance Act (0% 1968, as amended;

(v) Workers' compensation insurance; and

{vi} Such other insurance with respect to the Property or
any replacements or subsiitutions therefor, in such amounts as
may from time to time ke \reascnably required by Lender,
against other insurable casvalties which at the time are
commonly insured against in the case of properties of similar
character.

{b) Borrower covenants and agrecs that Lender is hereby
authorized and empowered, at its option, <o 'adjust, compromise or
settle any loss under any insurance policie@ maintained pursuant
hereto, and to collect and receive the proceedas-from any policy or
policies, provided that so long as no Bvent of D<fault has occurred
and is continuing, Borrower shall have the richt te adjust,
compromise and settle any loss under any insursnce policies
maintained pursuant hereto with Lender’s prior ‘colsent. if
Borrower fails to commence any such adjustment, coipriomise or
settlement with due diligence, Lender may adjust, comprcmige or
settle any such loss. Each insurance company iz hereby autnnrized
and directed to wmake payment for all such losses directly to
Lender, instead of to Borrower and Lender jointly. 1In the event
any insurance company fails to disburse directly and solely to
Lender but disburses instead either solely to Borrower or to
Borrower and Lender jointly, Borrower agrees immediately to endoxrse
and transfer such proceeds to Lender. Upon the failure of Borrower
to endorse and transfer such proceeds as aforesaid, Lender may
exacute such endorsements or transfers for and in the name of
Borrower, and Borrower hereby irrevocably appoints Lender as its
agent and attorney-in-fact to do so. After deducting from said
insurance proceeds all of its reasonable expenses incurred in the
collection and administration of such sums, including reasonable
attorneys’' fees, Lender may apply the net proceeds or any part
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thereof at its sole option (i} to a prepayment of the Note without
prepayment premium or penalty, (ii) to the repair and/or
regtoration of the Property, upon such conditions as Lender may
determine, and/or (iii)} for any other purposes or objects for which
Lender 1s entitled to advance funds under this Mortgage, all
without reducing or impairing the lien of this Mortgage or any
obligations secured hereby. Any balance of such proceeds then
remaining shall be paid to Borrower or the person or entity
lawfully entitled thereto. Lender shall not be obligated to see to
the proper application of any amount paid over to Borrower and
shall not be held responsible for any failure to collect any
insurance proceeds due under the terms of any policy, regardless of
the caws2 of such failure. Notwithstanding the above, the
insurance nroceeds shall be made available to Borrower for the
restoration of the Property upon the satisfaction of all of the
following cenditions: (i) the Property, in Lender'’s discretion, is
capable of beirg restored; (ii) the insurance proceeds, together
with funds to be/deposited by Borrower with Lender, are sufficient
to restore the Property; (iii) there is no uncured default under
the Loan Documents; ‘/iv) the damage occurs prior to the last Loan
Year (as defined in the-Ncte); and (v) no lease shall have been
terminated or shall have been subject to termination as a result of
such damage, and no rent shull have been abated or shall be subject
to abatement unless such rept is covered by rent loss or business
interruption insurance.

(¢} At least twenty (20) days prior to the expiration date of
each policy maintained pursuant to Lhis Paragraph 1.03, a renewal
or replacement thereof satisfactory to'lender shall be delivered to
Lender. Borrower shall deliver to Leider receipts evidencing the
full payment of premiums for all sucii ingurance policies and
renewals or replacements. The delivery of any insurance policies
hereunder shall congtitute an assignment of 5ll unearned premiums
as further security hereunder. In the event c¢f tbe foreclosure of
this Mortgage or any other transfer of title kG -the Property in
extinguishment or partial extinguishment of the Iniebtedness, all
right, title and interest of Borrower in and to eil insurance
policies maintained pursuant to thig Paragraph 1.03 ther in force
shall belong to the purchaser and Lender is hereby d4rrevocably
appointed by Borrower as attorney-in-fact for Borrower to'assign
any such policy to said purchaser, without accounting to BoOrrower
for any unearned premiums therefor.

1.04 Monthly Deposits. Borrower shall deposit meonthly with
lender, concurrently with each regular monthly loan payment, or at
Lender’s option, with an escrow agent designated by Lender, whose
fee shall be paid by Borrower, until the Indebtedness is fully
repaid, such sum or sums determined by Lender in its sole
discretion to be sufficient to pay, at least thirty (30) days
before due, all taxes, assessements, insurance premiums and eimilar
charges (hereafter referred to as "Impositions") with respect to
the Property. Said deposits shall be held by Lender or such escrow
agent free of any liens or claims on the part of creditors of
Rorrower and as part of the security of Lender, to be used by
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Lender to pay the Impositions as the same accrue and are payable.
Nothing contained herein shall cause Lender to be deemed a trustee
as to said deposits. Said deposits may be commingled with the
general funds of Lender and no interest shall be payable thereon.
If said funds are insufficient tc pay the Impositions in full, as
the same become payakle, Borrower will deposit with Lender such
additional sum or sums as may be required. Nothing contained
herein shall cause Lender to be obligated to pay any amounts in
excess of the amcunt of funds deposited with Lender pursuant to
this paragraph. Should Borrower fail to deposit with Lender sums
sufficient to pay in full the Impositions at least fifteen (15)
days before the date when due, Lender, at Lender's election, but
withovi any obligation so to do, may advance any amounts reguired
to make un the deficiency, and any amecunts so advanced shall be
deemed puri. of the Indebtedness secured by the Loan Documents.
Upcn any <zfault or event of default under this Mortgage or the
Note or any other Loan Document Lender may, at its option, apply
any money in thz fund resulting from said deposits to the payment
of the Indebtedn:zss in such manner as it may elect. In the event
of a foreclosure or this Mortgage, the purchaser of the Property
shall succeed to all the rights of Borrower in and to such
deposits, The collecticn of such deposits by Lender shall not
relieve Borrower of auyv of the obligations of Borrower under
Paragraph 1.02 or 1.03 or zay nther provision of this Mortgage, and
under no circumstances shall Lender be liable for failure to make
any payment on behalf of Borrowes, including, without limitation,
payments of taxes, assessments or insurance premiums. Lender
hereby agrees to waive the escrow for Impositions so long as no
event of default has occurred. ' Foom.and after the occurrence of
such an event, whether or not subseque:tly cured, such waiver shall
be ineffective and Lender may require -such escrow payments in’
accordance with this Paragraph.

1.05 Condemnation. If all or any porvion of the Property
shall be damaged or taken through condemnatior’ {(which term when
usad in this Mortgage shall include any damage or taking by any
governmental or quasi-governmental authority and _ any transfer or
grant by private sale made in anticipation of or in iieu thereof),
either temporarily or pexmanently, then the entire [udabtedness
shall, at the option of Lender, become immediately due ard payable
without prepayment premium and without notice to Boxrowdr -or any
other person or entity. Promptly upon learning of the insticution
or the proposed, contemplated or threatened institution of any
condemnation proceeding, Borrower shall notify Lender of the
pendency of such proceedings, and no settlement respecting awards
in such proceedings shall be effected without the consent of
Lender. Lender shall be entitled to receive all compensation,
awards, proceeds and other payments or relief relating to or
payable as a result of such condemnation. Lender 1is hereby
authorized at its option, to commence, appear in and prosecute, in
its own or in the name of Borrower, any action or proceeding
relating to any condemnation, and to settle or compromise any claim
in connection therewith, provided that so long as no event of
default has occurred and is continuing, Borrower shall have the

- 10 -
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right tc prosecute any action relating to any condemnation and to
gettle or compromise any claim in c¢onnection therewith with
Lender‘s prior consent. All such compensation, awards, damages,
claims, rights of action and proceeds and the right thereto are
hereby assigned by Borrower to Lender. If Lender does not elect to
declare the entire Indebtedness immediately due and payable, as
provided above, then Lender, after deducting from said condemnation
proceeds all of its reasonable expenses incurred in the collection
and administration of such sums, including, without limitation,
attorneys' fees, may apply the net proceeds or any part thereof at
its option, (i} to a prepayment of the Note, without prepayment
premium. (ii) to the repair and/or restoration of the Property upon
such copditions as Lender may determine, and/or (iii) for any other
purposes or objects for which Lender is entitled to advance funds
under thiv inrtgage, all without reducing or impairing the lien of
this Mortgugs:-and any balance of such moneys then remaining shall
be paid to Borimwer or any other perscn or entity lawfully entitled
thereto, Lend<r shall not be obligated to see to the proper
appiication of =iy amount paid over to Borrower. Borrower agrees
to execute such furtbar assignment of any compensation, awards,
damages, claims, righta of action and proceeds as Lender may
require. If, prior to che receipt by Lender of such award or
proceeds, the Property snall have been sold on foreclosure of this
Mortgage, or as a result Of other legal action relating to this
Mortgage or the Note, Lender shall have the right to receive such
award or proceeds to the eryient of any unpaid Indebtedness
following such sale, with legal ‘intarest thereon, whether or not a
deficiency judgment on this Mortgige or the Note shall have been
sought or recovered, and to the exhteunt of attorneys’ fees, costs
and disbursements incurred by Lendzx in connecticn with the
collection of such award or proceeds. Motwithstanding the above,
condemnation awards shall be made availalle to Borrower for the
restoration of the Property upon the followipyg conditicns: (i) the
Property, in Lender‘s discretion, is capable. of being restored;
(1i) the award, together with funds provided by Borrower, is
sufficient to restore the Property; {iii) there- is no uncured
default under the Loan Documents; {iv) the condemnation occurs
prior to the last Loan Year; (v) the remaining prorerty shall
comply with all applicable land use, zoning, ana svadivision
regulations or shall be a legal, non-conforming use; apd (vi) no
lease shall have been terminated or shall have been subjcct to
texrmination as a result of such condemnation and no rent shali have
been abated or subject to abatement unless such rent is fully
covered by rent loss or business interruption insurance.

1.06 Care of Property.

{a) Borrower shall keep all improvements of any kind now or
hereafter erected on the Land or any part thereof in good condition
and repair, shall not commit or guffer any waste, and shall not do
or suffer to be done anything which would or could increase the
risk of fire or other hazard to the Property or any part thereof or
which would or could result in the cancellation of any insurance
policy carried with respect to the Property.
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{b) Borrower shall not remove, demolish or materially alter,
enlarge or change any structure or other improvement located on the
Land without Lender’s congent nor shall any new improvements be
constructed on the Property withcout Lender’s consent. Berrower
shali not remove or permit to be removed from the Land any fixture,
chattel or part of the Property without the consent of Lender,
except where appropriate replacements are immediately made which
are free of any lien, security interest or claim superior to that
of this Mortgage and which have a valua and utility at least equal
tc the value and utility of the fixture or chattel removed, which
replacement shall, without further action, become subject tc the
lien of this Mortgage.

(¢} Lender or its representative is hereby authorized to
enter up¢n and inspect the Property at all reasonable timesg.

(d}) Borveower will perform and comply promptly with, and cause
the Property trn 'be maintained, used and operated in accordance
with, any and all (i) pregent and future laws, ordinances, rules,
regulations and requirements of every duly constituted governmental
or quagi-governmental anthority or agency applicable to Borrower or
the Property, including without limitation, all applicable federal,
state and local laws pertayning to air and water quality, hazardous
waste, waste disposal, «i:. emissions and other environmental
matters, all zoning and <ther land use matters, and rules,
requlations and ordinanceg of the United States Environmental
Protection Agency and all other applicable federal, state and local
agencies and bureaus having juriediction over the Property; (ii)
similarly applicable orders, rulea and regulations of any
regulatory, licensing, accrediting,  insurance underwriting or
rating organization or other body exsrcising similar functions
having jurisdiction over the Property; (iil) similarly applicable
duties or obligations of any kind imposed” under any Permitted
Exception, or otherwise by law, covenant, condition, agreement or
easement, public or private; and (iv) policies ol insurance at any
time in force with respect to the Property. If Borrower receives
any notice that Borrower or the Property is in deifzult under or is
not in compliance with any of the foregoiang, or notice of any
proceeding initiated under or with respect to any of tiie foregoing,
Borrower will promptly furnish a copy of such notice to fender.

(e} If all or any part of the Property shall be danaged by
fire or other casualty, Borrower shall give immediate written

notice thereof to Lender and shall promptly restore the Property to . 7
the equivalent of its original condition; and if a part of the =

Property shall be damaged through condemnation, Borrower shall
promptly restore, repair or alter the remaining portions of the
Property in a manner satisfactory to Lender. In the event all or
any portion of the Property shall be damaged or destroyed by fire
or other casualty or by condemnation, Borrower shall promptly
deposit with Lender a sum equal to the amount by which the
estimated cost of the restoration of the Property, as determined by
Lender, exceeds the actual net insurance or condemnation proceeds
received by Lender in connection with such damage or destruction.
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(£) If any work required to be performed under this Paragraph
1.06 invelves an estimated expenditure of more than five percent
(5%; of the face amount of the Note secured hereby, no such work
will be undertaken until plans and specifications therefor,
prepared by an architect or engineer satisfactory to Lender, have
been submitted to and approved by Lender.

1.07 Security Adqresment

(a) With respect to the machinery, apparatus, equipment
fittings, fixtures, building supplies and materials, articles of
personal! property, chattels, chattel paper, documents, inventory,
accounce, farm producty, consumer goods and general intangibles
referred’ tn or described in this Meortgage or in any way connected
with the use- and enjoyment: of the Property, including any perscnal
property o fixtures included within the definition of the term
"Property" (ctp2y than any personal property which may ke now or
hereafter deemed to be toxic or Hazardous Materials) whether now
owned or hereaftcer from time to time acquired, together with all
substitutions, repliazements, additions, attachments, accessories
and all of the rents,” iesues, income, revenues and profits derived
from cthe Property (hereafter collectively referred to as the
"Collateral®”), this Mortgigz is hereby also made and declared to be
a security agreement encumdering each and every item of such
property comprising a part OC the Collateral, in compliance with
the provigions of the Uniform Commercial Code as enacted in the
state where the Land is located, -and Borrower hereby grants Lender
a gecurity interest in all such preperty. Upon request by Lender,
at any time and from time to time, a financing statement or
statements reciting this Mortgage %o . be a security agreement
affecting all of such property shall p2-executed by Borrower and
Lender and appropriately filed. The remedies for any violation of
the covenants,” terms and conditions of ‘tha security agreement
contained in this Mortgage shall include, kut_not be limited to
thesge (1) prescribed herein, or (ii) prescribed ‘v general law, or
{iii) prescribed by the specific statutory cousequences now or
hereafter enacted and specified in said Uniform Commercial Code,
all at Lender’s sole election. Borrower and Lender :zgrie that the
filing of any such financing statement or statements in Lp=. records
normally having to do with personal property shall not “io-any way
affect the agreement of Borrower and Lender that everything usged in
connection with the production of income from the Property or
adapted for use therein or which is described or reflected in this
Mortgage is, and at all times and for all purposes and in all
proceedings, both legal or equitable, shall be, regarded as part of
the real estate conveyed hereby regardless of whether any such item
ig physically attached to the improvements, serial numbers are used
for the better identification of certain items capable of being
thus identified in an exhibit to this Mortgage, or any such item is
referred to or reflected in any such financing statement or
gtatements so filed at any time. Similarly, the mention in any
such financing statement or statements of the rights in and to (A)
the proceeds of any insurance policy, or (B) any award in eminent
domain proceedings for a taking or for loss of value, or (C)
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Borrower’'s intexrest as landlord in any present or future lease or
sublease or rights to income growing out of the use and/or
occupancy of the Property, whether pursuant to a tenant lease of
gpace in the Property or otherwise, shall not in any way alter any
of the rights of Lender as determined by this Mortgage or affect
the priority of Lender’s security interest granted hereby or by any
other recorded document, it being understood and agreed that such
mention in such financing statement or statements is solely for the
protection of Lender in the event any court shall at any time hold
with respect to the foregeing clauses (A}, (B), or (C) of this
gsentence, that notice of Lender‘s priority of interest, to be
effective against a particular class of persons, must be filed in
the Unifcrm Commercial Code records. Said security interest shall
attach tliereto as soon as Borrower obtains any interest in any of
the Collatexnl and before the Collateral becomes fixtures or before
the Collater=i-1is installed or affixed to other collateral for the
benefit of Lendzr, to secure the Indebtedness, and all other sums
and charges which may becoume due hereunder or thereunder. The
security interec. held by Lender shall cover cash and non-cash
proceeds of the Collateral, but nothing contained herein shall be
construed as authorizing, either expressly or by implication, the
sale or other disposition of the Collateral by Borrower, which sale
or other disposition is hereby expressly prohibited without the
Lender’'s prior written corsent, or as otherwise provided herein.
No persoconal property or buginess equipment owned by any Tenants (as
hereafter defined) holding under Borrower is included within this
Mortgage, except to the extent ¢f Rorrower’'s landlord’s lien with
respect .thereto,

In the event of default under this Vortgage, Lender, pursuant
tc said Uniform Commercial Code, shkail have the option of

proceeding as to both real and personal property in accordance with

its rights and remedies in respect of the r#2al property, in which
gvent the default provisions ¢f the Uniform Jurmereial Code shall
not apply. The parties agree that, in the event Lander elects to

proceed with respect to the Collateral separately from the real

property, the requirement of the Uniform Commercial-Code as to
reasonable notice of any proposed sale or digposition of the
Collateral shall be met if such notice is mailed to thz UWorrower,

as hereafter provided, at least five (5) days prior to the time of -

such sale or disposition. Boxrower agrees that, without thz prior
written consent of Lender, Borrower will not remove or permit to be
removed from the real property hereby conveyed, any of the
Ccllatexal unless the sgame is vreplaced immediately with
unencumbered collateral of a quality and value equal or superior to

that which it replaces, All such replacements, renewals and

additions shall become and be immediately subject to the security
interest of this Mortgage and be covered thereby. Borrower
warrants and represents that all Collateral now is, and that all
replacements thereof, substituticns therefor or additions thereto
will be, free and clear of liens, encumbrances or security
interests of others, except as to the Permitted Exceptions,

.
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(b} Borrower warrants that (i) Borrower’s (that 1is,
"Debtors") name, identity, and principal place of business are as
referred to in the first paragraph of this Mortgage, {(ii) Borrower
(that is, "Debtor") has been using or operating under said name and
identity without change since January 1, 1987 and (iii) the
location of all tangible ccllateral is upon the Land. Borrower
covenants and agrees that Borrower will furnish Lender with notice
of any change in the matters addressed by clauses (i) or (iii) of
this Subparagraph 1.07(k) within thirty (30) days of the effective
date of any such change, and Borrower will promptly execute any
financing statements or other instruments deemed necessary by
Lender ~to prevent any £filed financing statement £rom becoming
misleading or loging its perfected status.

(¢) “2cme of the items of property described herein are goods
that are “ci are to become fixtures related to the real estate
described hersia. and it is intended that, as to those goods, this
Mortgage and Sccurity Agreement shall be effective as a financing
statement filed-as a fixture filing from the date of its filing for
record in the real astate records of the county in which the Land
is located. Informatiszn concerning the security interest created
by this instrument mays be obtained from the Lender, as "Secured
Party," or Borrower, a3 "Debtor," at their respective mailing
addresses set out in Paradravh 3.05 hereof.

(d) Borrower further corenants and agrees that all of the
aforementioned pérsonal properiy shall be owned by Borrower and
shall not be the subject matter or’any lease or other instrument,
agreement or transaction whereby che ownership or beneficial
interest thereof or therein shall be’leld by any person or entity
other than Borrower, eXxcept to the.‘extent Lender consents in
writing to any lease of any of such propeirty, which consent may be
withheld or delayed in Lender’'s sole discrecicn; nor shall Borrower
create or cause to be created any security ihterest covering any
such property, other than (i) the security interzat created herein
in favor of Lender, {(ii) the rights of tenants lawfully occupying
the Property pursuant to leases approved by Lender, -and (iii) the
Permitted Exceptions.

1.08 Further Asgurances; After-Acquired Eroperty. At any
time, and from time to time, at Borrower’s expense and upon r2quest

by Lender, Borrower shall make, execute and deliver or cause to be
made, executed and delivered, to Lender and, where appropriate,
cauge to be recorded and/or filed and from time to time thereafter
to be re-recorded and/or refiled at such time and in such offices
and places as shall be deemed desirable by Lender, any and all such
other and further deeds to secure debt, mortgages, deeds of trust,
security agreements, financing statements, continuation statements,
instruments of further assuvrances, certificates and other documents
as may, in the opinion of Lender, be necessary or desirable in
order to effactuate, complete or perfect, or to continue and
pregerve, (i) the obligations of Borrower described in the Note and
under this Mortgage and (ii) the lien of this Mortgage as a first
and prior lien upon and security interest in and to all of the
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Property, whether now owned or hereafter acquired by Borrower,
subject only to the Permitted Exceptions. Upon any failure by
Borrower so to do, Lender may make, execute, record, file, re-
record and/or refile any and all such deeds to secure debt,
mortgages, deeds of trust, security agreements, financing
statements, continuation statements, instruments, certificates and
documents for and in the name of Borrower, and Borrower hereby
irrevocably appoints Lender the agent and attorney-in-fact of
Borrower so to do. The lien and security interest hereof shall
automatically attach, without further act, to all after-acquired
' property attached to and/or used in the operation of the Property
or any woart thereof, to the extent permitted by law.

1.59 Expenses. Borrower shall pay or reimburse Lender, upon
demand thevefor, for all attorneys’ fees, costs and expenses
incurred by-iczader in any suit, action, legal proceeding orx dispute
of any kind in-which Lender is made a party or appears as a party
plaintiff or defendant, affecting the Indebtedness, this Mortgage,
or the interest-created herein, or the Property, including, without
limitation, any fcrzclosure proceedings, any condemnation action
involving the Proper(y, -any federal bankruptcy proceeding or state
insolvency proceeding involving the priorities or rights of
creditors, any action to protect the security interest or any
action or proceeding commenced by governmental authority with
respect to the storage, disposal or clean-up of toxic or Hazardous
Materials on, under or about the Property and any such amounts paid
by Lender shall be added to the Indebtedness secured by the lien of
thias Mortgage and shall bear interést from and after the date when
paid at the default rate in effect-vider the Note.

1.10 Subrogation. To the full extent of the Indebtedness,
Lender is hereby subrogated to the liens, claims and demands, and
to the rights of the owners and holders of cach lien, claim, demand
and other encumbrance on the Property which(is paid or satisfied,
in whole or in part, out of the proceeds of the Indebtedness, and
the respective liens, claims, demands and other enzumbrances shall
be, and each of them is hereby, preserved and shall pass to and be
held by Lender as additional collateral and further security for
the Indebtedness, to the same extent they would have besn preserved
and would have been passed to and held by Lender had they heen duly
and legally assigned, transferred, set over and deliverzd unto
Lender by assignment, notwithstanding the fact that any instrument
providing public notice of the same may be satisfied and canceled
of record.

1.11 Transfer of the Property: Secondary Financing.

{a) The identity and expertise of Borrower were and continue
to be material circumstances upon which Lender has relied in.
connection with, and which constitute valuable consideration to
Lender for, extending the Indebtedness to Borrower, and any change
in such identity or expertise could materially impair or jeopardize
the security for the payment of the Indebtedness. Borrower
covenants and agrees with Lender, as part of the consideration for
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extending the Indebtedness to Borrower, that without Lender’s prior
written consent, Borrower shall not voluntarily or by operation of
law: (i) sell, transfer, convey, pledge, encumber, assign or
otherwise hypothecate or dispose of, all or any part of the
Property or any interest therein whether or not as collateral
security for any other obligation of Borxrower; (ii; (if Borrower is
a corporation, limited liability company, partnership, trust, or
other entity] sell, transfer, encumber or otherwise dispose of
voting control or more than f£ifty percent (50%) of the financial
interest in Borrower or change its general partners or managing
members; nor (iii) cause or permit any junicr encumbrance or lien
to be placed on the Property or other security for the
Indebtedness. Any purported transaction in violation of the
foregoing shall be void and shall entitle Lender to declare the
entire Indrotedness immediately due and payable without notice or
demand. Suci ) consent may be given or withheld by Lender in its
sole digecretion and may be conditicned upon payment to Lender of a
fee for processirao- the regquest for consent and other administrative
costs incurred in cennection therewith, and/or an increase in the
rate of interest on ine unpaid balance of the Indebtedness to a
then current market rate, and/or a change in the term of the Note,
and/or other changes in _the terms of the Loan Documents, all of
which Borrower hereby aorces are reasonable conditions to the
approval of any such transfer, In all events, if Lender consents
to any such sale, transfer, —conveyance, pledge, encumbrance,
asgignment, hypothecation or disposition, at the option of Lender
the manager of the Property shall ra=main the same before and after
the transfer and the transferee shall be a creditworthy person or
entity of sound financial reputation. Notwithstanding the
foregoing provisions of this subparagrapn (a), limited partnership
interests in Beneficiary may ke transierred in whole or in part
without the payment of a fee or change in ‘the. interest rate of the
Note and without the need to secure Lender’sg <onsent provided that
Noel S. Browdy remains at least a 20% genoral partner and the
managing general partner of Beneficiary <“und documentation
reflecting the trangfer is provided to and satisfaciory to Lender.

(b} Notwithstanding the provisions of Paragraph i.1llitla) of
this Mortgage, Lender shall consent on one, and only one, c¢ccasion
during the term of the Note to a transfer in fee asimple of the
Property provided that no event of default has occurred and is then
continuing and preovided further that all of the following
conditions are satisfied as determined by Lender, in its sole
discretion:

{i) Borrower shall have paid tc lLender, pricr to such
transfer, a sum equal to one percent (1%) of the unpaid principal
balance of the Note at the time of such transfer, as a consent fee
and not as a partial prepayment of the principal balance of the
Note;

{ii} Borrower shall have reimbursed Lender for Lender's
reasonable and customary costs associated with the transfer and in
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completing the same in accordance herewith, whether or not the
transfer actually closes;

(1ii) The transferee approved by Lender shall have assumed
the obligations of Borrcwer under the Note, this Mortgage, and the
other Loan Documents, and shall have executed such instruments,
certificates, and other documents, in form and substance
satisfactory to Lender, in its sole reasonable discretion, as
specified by Lender to accomplish and to evidence such assumption;

(iv) Borrower shall have cured any deferred maintenance;
and

tar) Borrower shall provide Lender an endorsement to
Lender’s Litle insurance policy insuring the continued first
priority ©f «che Mortgage subject to the Permitted Exceptions.

{c) The consent by Lender to any sale, transfer, conveyance,
pledge, encumbraace. assignment, creation of a security interest in
or other hypothecation or disposition of the Property or the
beneficial interests of Rorrower shall not be deemed to constitute
a novation of the Indebtedness or a consent to any further sale,
transfer, pledge, encumkrence, creation of a security interest or
other hypcthecation or disposition, or to waive Lender’s right, at
its option, to exercizse its r2medies for default, without notice to
or demand upon Borrower or to &Any other person or entity upon any
guch sale, transfer, pledge, eacumnbrance, creation of a security
interest in or other hypothecation, ‘or disposition to which Lender
shall not have consented.

1.12 Limit on Interegt. If from any circumstances whatsoever, .
fulfillment of any provision of this Mortcage, the Note or any
cther Loan Document, at the time perfornance of such provision
shall be due shall invelve transcending the o limit on interest
presently prescribed by any applicable.usury statute or any other
applicable law, with regard to obligations of lile character and
amount, then Lender may, at its option (i) reduce th= obligations
to be fulfilled to such limit on interest, or (ii} apply the amount
that would exceed such limit on interest to the reduction of the
outstanding principal balance of the Note, and not to ¢l payment
of interest, with the same force and effect as though Borrcwer had
gspecifically designated such sums to be go applied to principal and
Lender had agreed to accept such extra payment {8) as a premium-free
prepayment, so that in no event shall any exaction be possgible
under the Note or Mortgage, that is in excess of the applicable
limit on interest. It is the intention of Borrower and Lender not
to create any obligation in excess of the amount allowable by
applicable law. The provisions of this paragraph shall control
every other provision of this Mortgage, and any provision of the
Loan Documents in conflict with this Paragraph 1.12.

1.13 Performance by Lender of Defaults by Borrower. Borrower
covenants and agrees that, if it shall default in the payment of

any tax, lien, assessment, or charge levied or assessed against the
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Property; in the payment of any utility charge, whether public or
private; in the payment of any insurance premium; in the
procurement of insurance coverage and the delivery of the insurance
policies required hereunder; or in the performance or observance of
any other covenant, condition or term of this Mortgage, then
Lender, at its opticn, but without obligation and without notice,
may pay. perform or observe the same, and all payments made or
costs incurred by Lender in connection therewith shall be secured
hereby and shall be, without demand, immediately repaid by Borrower
te Lender with interest thereon, from the date such payment is made
or expense is incurred by Lender to the date Lender is reimbursed
therefor, at the default rate provided in the Note. Lender shall
be the eole judge of the legality, validity and priority of any
guch tax, -lien, assessment, charge, claim and premium, of the
necegsity lor any such actions and of the amount necessary to be
paid in satisfaction therecf Lender is hereby empowered to enter
and to authorize others to enter upon the Property or any part
thereof for the purpose of performing or observing any such
defaulted covenant, condition or term without thereby becoming
liable to Berrower cr-any perscon in possession of any portion of
the Property holding. under Borrower. Borrower expressly
acknowledaes and agre¢s, however, that notwithstanding anything
contained in this Paragraph 1.13 to the contrary, Lender chall not
be obligated under this Perroraph 1.13 to incur any expense or to
perform any act whatscever. <sorrower further acknowledges that no
performance by Lender of Borrower’s obligations shall cure
Borrower’s default or release Borrower from those or any other
obligations under this Mortgage- Borrower hereby indemnifies
Lender against any and all costs, liabilities or damages, arising
from or in any way related to the  performance of Borrower’'s
obligations by Lender.

1.14 Asgignment of Leases and Reors.

{a) As additional collateral and to “farther secure the
Indebtedness and other obligaticns of Borrower., Borrower does
hereby absgclutely, presently and irrevocably - as=ign, grant,
trangfer, and convey to Lender, its successors and assions, all of
Borrower’s right, title, and interest in, to, and under 2.} leases,
tenant contracts, construction contracts and other .Contracts,
licenses and permits, whether written or oral, now or hoxeafter,
affecting all or any part of the Property, and any agreement for
the use or occupancy of all or any part of said Property which may
have been made heretofore or which may be made hereafter, including
any and all extensions, renewals, and modifications of the
foregoing and guaranties of the performance or cbligations of any
tenants thereunder, and all other arrangements of any sort
resulting in the payment of money to Borrower or in Borrower
becoming entitled to the payment of money for the use of the
Property or any part thereof whether such user or occupier is
tenant, invitee, or licensee (all of the foregoing hereafter
referred to collectively as the "Leases" and individually as a
"Lease", and said tenants, invitees, and licensees are hereafter
referred to collectively as "Tenants" and individually as "Tenant!
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as the context requires), which Leases cover all or any porticn of
the Property; together with all of Borrower’s right, title, and
interest in and to all income, rents, issues, rovalties, profits,
rightu and benefits and all Tenants’ security and other similax
deposits derived with respect tc the Leases and with respect to the
Property, including, without limitation, all base and minimum
‘rents, percentage rents, additional rents, payments in lieu of
rent, expense contributicns, and other similar such payments
{hereafter collectively referred to as "Income"), and the right to
collect the same as they become due, it being the intention of the
parties heretc to establish an absolute transfer and assignment of
all of the Leases and the Income to Lender, and ncot just to create
a security interest.

(b) “Rorrower hereby represents, warrants, and agrees as
follows:

(i) ‘Borrower is the sole holder of the landlorxd’'s
interest undexr the Leases, ig entitled to receive the Income.
from the Leases und from the Property, and has the full right
to sell, assign, hrangfer, and set over the same and to grant
to and confer upcn Lender the rights, interests, powers, and
authorities herein 'granted and conferred;

(ii}) Borrower has made no pledge or assignment of the
Leases or Income prior to the date hereof which remains in
effect and Borrower shall rot after the date hereof, make or
permit any such pledge or assignment;

(iii) The Leases are valid, enforceable, and in full
force and effect, and Borrower has delivered to Lender true,
complete, and correct copies of all leasss with respect to the
Property or any part thereof;

(iv) All Leases provide for rental ta be’paid monthly, in
advance, and Borrower has not accepted, and shall not, after
the date heresof accept or permit payment of rzntal or other
Income under any of the Leases for more than one 4%} month in
advance of the due date thereof;

(v} No security deposit has been made by anl} . Tenant
under any lLease except as set forth in such lLease;

(vi) To the best of Borrower’'s knowledge, there exists no
default or event of default or apy state of facts which would
or could, with the passage of time or the giving of notice, or
both, constitute a default or event of default on the part of
Borrower or by any Tenant under the terms of any of the
Leases;

(vii} Neither the execution and delivery of any of the
Leases, nor the performance of each and every covenant of
Borrower under the Leases, nor the satisfaction of each and
every condition contained in the Leases, conflicts with, or
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constitutes a breach or default under, any agreement,
indenture, or other instrument to which Borrower is a party or
is subject, or any law, ordinance, administrative regulation,
or court decree which is applicable to Borrower;

(viii) No action has been brought or, to the best of
Borrower’s knowledge, is threatened, which would interfere in
any way with the right of Borrower to execute the Leases and
perform all of Berrower’s obligations contained in the Leases;
and

{ix) Neither this Mortgage nor the exercise of rights
ilereunder shall be deemed to make Lender a mortgagee 1in
poussgsion.

{c) ‘Barzower hereby covenants and agrees as follows:

(i) Borrower shall (A} fulfill, perform, and observe
each and every condition and covenant of landlord or lessor
contained in e7cl of the Leases; (B) give prompt notice to
Lender of any ‘¢laim of default under any of the Leases,
whether given by ¢ Tenant to Borrower, or given by Borrower to
a Tenant, together wrth a complete copy of any such notice;
{C) at no cost or expersa to Lender, enforce the performance
and obgservance of each 41d every covenant and condition of the
Leases to be performed or sbserved by the Tenants thereunder;
(D) diligently and in goou- feith enforce the Leases and all
remedies available to Borrowszr against the Tenants in the
event of default under any Lease by any Tenant (E) diligently
and in good faith appear in and deiend any action arising out
of or in any manner connected with,/ anv of the Leases, or the
obligations or liabilities of Boirower as the landlord
thereunder, or of the Tenant or any guarantors thereunder, and
(F) execute such additicnal documents as Lender may reguire to
evidence and confirm such Mortgage;

(ii) Borrower shall not, without the puior written
consent of Lender, (A) enter into any lease of all or any part
of the Property, (B) subject to the provisions of svinaragraph
(h) below, modify, amend, or alter, or agree to the
modification, amendwment, or alteration of any of the lecases;
(C} terminate the term, accept the surrender of or otherwise
cancel any of the Leases; (D) waive or release any Tenant from
the performance or cobservance by such Tenant of any obligaticn
or condition of any of the Leases; (E} discount any future
accruing rents under the Leases or other Income; (F) give any
consent to any assignment or sublease by any Tenant under any
of the Leases; or (G) grant any rental concessions in
connection with any of the Leases, and any attempt to violate
the provisions of this subparagraph (ii) shall be void;

{iii) Borrower shall provide Lender with a certified copy
of each Lease, amendment, modification or alteration thereto;
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(iv) Borrower shall take no acticn that will cause or
permit the estate of any Tenant under any of the Leases to
merge with the interests of Borrower in the Property or any
portion thereof;

{(v) Borrower shall not do, or fail to do, any act if
such acticn or failure would constitute a violation of any of
rhe Leases, or commit any act or omission that may create in
any Tenant a right to cease or reduce payment of rent or
terminate its Lease or otherwise affect or impair the benefits
of this Mortgage;

(vi) Borrower shall authorize and direct, and does hereby
authorize and direct, each and every present and future Tenant
of the'whole or any part of the Property to pay all rental to
Lender wpon receipt of written demand from Lender to do so;

(vii? 'From and after the date herecf, Borrower shall
require tlhiat =sach Tenant under its Lease ghall execute an
estoppel certificate with Lender, in form and content
acceptable to Lerdar; and

{viii) Borrower. shall furnish to Lender, within ten (10)
days after a request by Lender to do so, a written affidavit
sworn to and signed by Borrecwer setting forth the rent roll
information gpecified ir Paragraph 1.16 hereof and stating
whether any defaults, oif-gets or defenses exist or are
claimed under or in connecticn with any of said Leases. BAny
and all Leasea hereafter execuczd affecting the Property shall
provide for the giving by “%pe tenants thereunder of
certificates with respect to the-status of such Leases and
Borrower shall exercigse Borrower's right to request such
certificates within five (5) days ol .ény demand therefor by
Lender.

{d) Although this Mortgage constitutes an ghrsclute, present
and current assignment of all Income, as long as uo default or
event of default as defined in Paragraph 2.01 below, or the part of
Borrower, shall have occurred Lender shall not demaud that such
Income be paid directly to Lender, and Borrower shall, have a
license tc collect, but not more than one (1) month prioc to the
due date thereof all such.Income from the Property (including,
without limitation, all rental payments under the Leases).

(e) Upon payment in full, as determined solely by Lender, to
Lender in good and sufficient funds satisfactory in all respects Lo
Lender of all amounts due under each of the Loan Documents and the
satisfaction, as determined solely by Lender, of all terms,
covenants, and conditions of each cof the Loan Documents, Lender
shall cancel this Maortgage.

(f) Each Lease pertaining to the Property, or any part

thereof shall provide {or if such Lease does not so provide, shall
be deemed to provide) that, in the event of the enforcement by
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Lender of the remedies provided by law or by this Mortgage, the
Tenant thereunder will, upon request of Lender or any other person
or entity succeeding to the interest of Lender as a result of such
enforcement, automatically attorn to and become the tenant of
Lender or said successor in interest without change in the terms or
other provigions of said Lease; provided, however, that (i) neither
Lender nor any such successor in interest shall be bound by {(A) any
payment of rental, additional rental or other income for more than
one (1) month in advance, or (B} any amendment or modification of
said Lease, made without the express written consent of Lender or
said successor in interest; (ii) neither Lender nor such successor
in interest will be liable for (A) any act or omission or
warranties of any prior landlord (including Borrowex), or (B} the
breach of any warranties or obligations relating to construction of
Improvemerncs, on the Property or any Tenant finish work performed or
te have beeiiverformed by any prior landlord (including Borrower),
or (C) the return of any security deposit, and (iii) neither Lender
nor such succegsor in interest shall be subject to any offsets or
defenses which the- Tenant might have against any prior landlord
(including Berrower), o Each Lease pertaining to the Property shall
also provide (or if sucli-Lease does not so provide, shall be deemed
to provide) that, upon request by said successor in interest, the
Tenant thereunder shall /deliver an instrument confirming such
attornment  (provided such “instrument also provides that the
Tenant’s possesgion of the rremises will not be disturbed so long
as the Tenant is not in default under its Lease), and that such
Tenant shall give Lender notice oi any claim of Borrower’s default
and a reasonable opportunity to cure such default,

(g) At Lender’s option any Leass may be required to be made
superior to Lender’s lien under this Mortoage.

{(h) Notwithstanding the foregoing provisions of subparagraph
(c) (ii) above, BRorrower shall have the rightn* to modify, amend,
terminate, consent to subleases and assignments; and otherwise deal
with all leases of office space in the Property without the consent
of Lender provided that (i) this subparagraph (h)shall not be
applicable to the lease to LGH-Golf ASTC Joint Venture of the first
floor of the building; (ii} this subparagraph (h) sball not be
applicable to the guaranty of any lease; (iii) no such modiZication
ghall be made without Lender’'s consent, if the effect (oI such
modification will be to reduce the gross rents from the Property to
an amount less than $1,147,572; and (iv) Borrower is not in default
under the Loan Documents beyond any applicable grace period.

1.15 Estoppel Affidavits. Borrower, upon ten (10) days' prior
written notice, shall furnish Lender a written affidavit, sworn to
and signed by Borrower, setting forth (i) the unpaid principal of
and interest on, the Indebtedness, (ii) whether or not any off-sets
or defenses exigt against such principal and interest, (iii)
whether or not any "default" or "event of default" (or any fact or
circumstance that, with lapse of time or notice, or both, would
constitute a "default’ or "event of default") exists under any of
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the Loan Documents, and (iv} the then state of facts relative to
the condition of the Preoperty.

1.16 Books, Records, Accounts and Monthly  Reports.
Beneficiary shall keep and waintain, or shall cause to be kept and
maintained, at Beneficiary’s cost and expense, prcper and accurate
bocks, records and accounts reflecting all items cof income and
expense in connection with the operation of the Property and in
connection with any services, equipment, or furnishings provided in
connection with the operation of the Property. Lender and Lender's
agents, accountants and attorneys shall have the right from time to
time 2¢. all times during normal business hours after advance
written-notice to examine such books, records and accounts at the
office Of Beneficiary or such other pergon or entity maintaining
such books, records or accounts and to make copies or extracts
thereof ag ‘ender shall desire and to discuss Beneficiary's
affairs, financzez and accounts with Borrower and with the officers
and principals ‘o Beneficiary, at such reasonable times as may be
requested by Lender.. Beneficiary shall furnish to Lender annually
within ninety (90) days after the end of Beneficiary’s fiscal year,
at Beneficiary’s expeus®, a statement of the operation of the
Property for such fizcel year showing in detail all revenues
derived from rents, profits-and all other sources, and all expenses
and disbursements made in connection with the Property, annual
comparative balance sheets, prnfit and loss statements, and all
supporting schedules covering the operation of the Property,
together with a rent roll for  the Property containing, at a
minimum, the names of all tenants @id guarantors of any Leases, the
rentable square footage of each leased space, a schedule of past-
due rents, dates of occupancy, terms of the Leases, base rents and
base rents per rentable square foct, additional rent, rental
concessions, security deposits, lease comnissions cutstanding, and
renewal options under the Leases, From and after an event of
default, Lender may require that any such- stptements shall be
audited and/or prepared and certified by an indspendent certified
publiic accountant selected or approved by Lendex., All of the
foregoing financial statements shall fairly and accurately present.
the financial condition of the subject thereof as ci-the dates
thereof and shall be certified by Beneficiary’s geneiai partner.
In the event that Borrower shall refuse or fail to founish any
statement as aforedescribed, or in the event such statement shall
be inaccurate or false, or in the event of failure of Borrower to
permit Lender or its representatives to inspect the Property or the
said books and records, such acts of Beneficiary shall be a default
hereunder and Lender may proceed in accordance with the rights and
remedies afforded it under the provisions hereof,

1.17 Hazardous Materials.

(a) Borrower represents and warrants that, to the best of
Borrower’s knowledge after diligent inquiry, no Hazardous Materials
exist on, under or about the Property (except for biological wastes
generated in the ordinary course of business by the medical offices
of tenants of the Property and handled and disposed of in
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accordance with applicable law) or have been transported to or from
the Property or used, generated, manufactured, stored or disposed
of on, under or about the Property, and the Property is not in
violation of any federal, state or local law, ordinance or
regulation relating to industrial hygiene or the environmental
conditions on, under or about the Property, including, without
limitation, soil and groundwater conditicons. Hazardous Materials
shall include: (i) o0il, flammable substances, explosives,
radiocactive materials, hazardous wastes or substances, toxic wastes
or substances or any other materials or pollutants which pose a
hazard to the Property or to persons on or about the Property,
cause the Property to be 1in vieolation of any local, state or
federsli law or regulation, or are defined as or included in the
definition of “"hazardous substances", ‘'"hazardous wastes",
"hazardous materials", or "toxic substances" or words of similar
import under any applicable local, state or federal law or under
the regulaticpns adopted or publications promulgated pursuant
thereto, inclading, but not limited to: (A) the Comprehensive
Environmental Responge, Compensation and Liability Act of 1280, as
amended, 42 U.5.0¢ 9601, et seq.; (B} the Hazardous Materials
Transportation Act, as amended, 49 U.S.C. 1801, et seg.; {(C) the
Resource Conservation and Recovery Achk, as amended, 42 U.S.C. 6901,
et seq.; and {D} regulations adopted and publications promulgated
pursuant to the aforesaid 'aws; (ii) asbestos in any form which is
or ~could become friable; ‘urea formaldehyde f£foam insulation,
transformers or other equipment which contain dielectric £fluid
containing levels of polychlorinated biphenyls in excess of fifty
{50) parts per million; and (iii) any other chemical, material or
gubstance, exposure to which is prubibited, limited or regulated by
any governmental authority or may Or zould pose a hazard to the
health and safety of the occupants o:f 'the Property or the owners
and/or occupants of property adijacent ~to or surrounding the
Property.

(b} Borrower shall, at its sole cost and epense, prevent the
imposition of any lien against the Property for ‘the cleanup of any
Hazardous Material, and shall comply and cause (i} all Tenants
under any lLease or occupancy agreement affecting any porstion of the
Property, and (ii) any other person or entity on or <coonpying the
Property, to comply with all federal., state and local laws,
requlations, rules, ordinances and policies concerning the
environment, health and safety and relating to the use, handling,
production, disposal, discharge and storage of Hazardous Materials
in, on or about the Property. Borrower hereby grants to Lender,
its agents, employees, consultants and contractors an irrevocable
license to enter upon the Property and to perform such tests on the
Property as are reasonably necessary to conduct an investigation
and/or review.

{c) Borrower shall promptly take any and all necessary
remedial action in responge to the presence, storage, use,
disposal, transportation or discharge of any Hazardous Materials

on, under or about the Property, provided, however that Borrower
shall not, without Lender's prior written consent, take any
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remedial action in response to the presence of any Hazardous
Materials on, under, or about the Property, nor enter into any
settlement agreement, consent decree, or other compromise in
regpect to any claims, proceedings, lawsuits or actions, completed
or threatened pursuant to any Hazardous Materials laws or in
connection with any third party, if such remedial action,
settlement, consent or compromise might, in Lender's sole
determination, impair the value of Lender’s security hereunder;
Lender’s prior consent shall not however, he necessary in the event
that the presence of Hazardous Materials on, under, or about the
Property either (i) poses an immediate threat to the health, safety
or welfare of any individual, or (ii) is of such a nature that an
immediate remedial response is necessary and it is not possible to
obtain ILender’s consent prior to undertaking such action. 1In the
event Borrower undertakes any remedial action with respect to any
Hazardous- Marerials on, under or about the Property, Borrower shall
immediately notify Lender of any such remedial action, and shall
conduct and conplete such remedial action (A} in compliance with
all applicable. federal, state and local laws, regulations, rules,
ordinances and pelicies, (B) to the satisfaction of Lender, and (C)
in accordance with tie orders and directives of all federal, state
and local governmental authorities.,

(d} Borrower shall protect, indemnify and hold Lender, its
directors, officers, employzes and agents, and any successors to
Lender's interest in the Property, and any cother person or entity
who acquires any pertion of the Property at a foreclosure sale, by
the receipt of a deed in lieu of foreclosure, or otherwise through
‘the exercise of Lender’s rights  and remedies under the Loan
Documents, and any succeescrs to any such other person or entity,
and all directors, officers, employeez and agents of all of the
aforementioned indemnified parties, harmless from and against any
and all claims, proceedings, lawsuits,- liabilities, damages,
logses, fines, penalties, judgments, awards,  costs and expenses
(including, without limitation, attorney <ce~s and costs and
expenses of investigation) which arise out of or relate in any way
to any use, handling, production, transportation.. disposal or
storage of any Hazardous Materials in, on or abouc the Property
whether by Borrower or any Tenant or any other person ur entity,
including, without 1limitation: (i) all foreseeable -and all
unforeseeable consequential damages directly or indirectly erising.
out of (A} the use, generation, storage, discharge or disposal of
Hazardous Materials by Borrower, any prior owner or operator of the
Property, ©r any person or entity on or about the Property, or (B)
any resgidual contamination affecting any natural resource or the
environment, and (ii) the costs of any required or necessary
repair, c¢leanup, or detoxification of the Property and the
preparation of any closure or other required plang (all such costs,
damages, and expenses referred to in this Paragraph 1.17(d)
hereafter referred to ag "Expenses”). In addition, Borrower agrees
that in the event any Hazardous Material is caused to be removed
from the Froperty by Borrower, Lender, or any other person or
entity, the number assigned by the Environmental Protection Agency -
to such Hazardous Material shall be solely in the name of Borrower.
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and Borrower shall agsume any and all liability for such removed
Hazardous Material. 1In the event Lender pays any Expenses, such
Expenses shall be additional Indebtedness secured hereby and shall
become immediately due and payable without notice and with interest
thereon at the default rate specified in the Note.

(e} In the event that Borrower shall fail to timely comply
with the provisions of this Paragraph 1.17, Lender may either (i)
declare that an event of default shall have occurred, and/or {ii)
in addition to any rights granted to Lender hersunder, do or cause
to be done whatever is necessary to cause the Propserty to comply
with the applicable law, rule, regulation or order, and the cost
therecc chall be additional Indebtedness secured hereby, and shall
become iumediately due and payable without notice and with interest
thereon ac-rre default rate specified in the Note., Borrower shall
give Lender.znd its agents and employees access to the Property for
the purpose ct effecting such compliance and hereby specifically
grants to Lender un irrevocable license, effective (x) immediately
if, in the copinion of Lender, irreparable harm to the environment,
the Property, or ‘rersons or material amounts of property is
imminent, or (y; otherwise, upon expiration of the applicable cure
periocd, to do whatever necessary to cause the Property to so
comply, including, withcut limitation, to enter the Property and
-remove therefrom any Hazardous Materials. Borrower shall pay or
reimburse Lender for any ana all loss, cost, damage and expense
{including, without limitation, atzorney fees and costs incurred in
the investigation, defense and seutlement of claims) that Lender
may incur as a result of or in ‘connection with the assertion
against Lender of any claims relating to the presence or removal of
any Hazardous Material, or compliance/vith any federal, state or
local laws, rules, regulations or orde:r relating thereto, and the
amount (g} thereof shall be additional Ind:btedness secured hereby
and shall become immediately due and payaric, without notice and
with interest thereon at the default rate specified in the Note,

1.18 Management of Property., Borrower represeats and warrants
that the Property i1s managed by Necel §. Browdy ("Browdy") and that
there is no written management agreement. Borrower covznants and
agrees that during the term of the Note Browdy shkall be the
property manager for the Property. If, for whatever reasoun, Browdy
should cease, either temporarily or permanently, to act as pIoperty
manager for the Property, Borrower covenants and agrees as fcllows:

(a) Borrower shall immediately notify Lender of such event,

(b) Borrower shall furnish to Lender, for its approval in its
sole discretion, a copy of any agreement for the management of the
Property,

{¢) Such agreement shall provide by its terms that it may be
freely assigned to Lender,
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{d) Borrower shall furnish the identity of any replacement
manager of the Property, and such cther information as Lender may
require to Lender, for its approval in its scle discreticn,

(e} At the option of Lender, Borrower shall cause such
manager LO enter into an assignment and subordination of such
management agreement in form and substance satisfactory to Lender,

From and after an occurrence of an event of default under the Loan
Documents, regardless of whether such default is cured or waived,
Lender shall have the right, in its sole discretion, as agent of
Borrower. to terminate any agreement for management of the Property
and tc hire and continue to employ a substitute property manager
for the Zroperty at Borrower’s sole cost and expense.

ARTICLE II
2.01 Events of Default

{a) The terms "Tefault," "default," "Event of Default" or
tevent of default," whnersver used in this Mortgage, shall mean any
of the following eventa:

(1) Failure by( bLerrower to pay any installment of
principal or interest wnder the Note or other indebtedness
secured by this Mortgage o) any other sum that may be due and
payable under any of the Lean Documents, within (A) ten days
after written notice in those-circumstances where Borrower is
entitled to notice of monetary aefault, provided that Borrower
shall be entitled to notice of "nunetary default" (i.e., the
failure to pay any of the foregoing amounts when due) only
once in any calendar year and only tlires times over the term
of the Note, or (B) if Borrower is not-eunritled to any notice
of monetary default, ten days from the .due date of such
amount ;

(1i) Any prohibited transfer under Paragraph 1.11 to
which Lender shall not have first consented in wr.ting;

(iii) An event shall occur which under the specific termg
of Paragraph 1.05 shall give the Lender the option to
accelerate the maturity of the Indebtedness and Borrower fails
to pay the Indebtedness in full within thirty (30) days after
the date of acceleration;

(iv) Failure by Borrower duly to observe or perform any
other term, covenant, condition or agreement of this Mortgage
within thirty (30) days after written nctice of such failure;
provided, however, if such failure cannot be cured within such
thirty (30) day period, then failure by Borrower to commence
the curing thereof within such thirty (30) day period and
diligently to prosecute such curing to completion within a
reasonable time thereafter;
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{v} - The fact that any warranty of Borrower contained in
this Mortgage or in any other Loan Document proves to be
untrue or misleading in any respect as of the time made;

{vi} The occurrence of any default, event of default or
Event of Default under any of the Loan Documents that is not
cured within any applicable grace period;

{(vii) The filing of any federal tax lien against the
Property that is not released within thirty (30) days after
Borrower has notice of such filing;

(viii] The filing by Borrower, any principal of Borrower,
or’ any endorser or guarantor of rhe Note, of a voluntary
petitidn in bankruptcy pursuant to any federal state or other
statute < law or regulation relating to bankruptcy, insclvency
or «other . relief for debtors (hereafter referred to
collectively as "Bankruptcy Law") or the issuing of an order
for relief against Borrower, any principal of Borrower or any
endorser or guatantor of the Note under any such Bankruptcy
Law, or the filing by Borrower, any principal of Borrower or
any endorser or auarantor of the Note of any petition or
angwer seeking or. .acquiescing in any reorganization,
arrangement, compesition, readjustment, liquidation,
dissolution, or similar relief for itself under any present or
future Bankruptcy Law;

{ix) Borrower’'s or any <of its principal’s or any such
endorser's or guarantor’s seeking or consenting to or
acquiescing in the appointment (of any trustee, custodian,
receiver, or liquidator of Borrower.. a principal, any such
endorser or guarantor, or of all or any substantial part of
the Property or of any or all of the inCsme, rents, revenues,
isgues, earnings, profits or income therzof or of any other
property or assets cf Borrower, any princisal of Borrower or
of such endorser or guarantor, or the makin¢ by Borrower or
any such endorser or guarantor of any general ssaignment for
the benefit of creditors, or the admission in/ writing by
Borrower or any such endorser or guarantor of its 4msbility to
pay its debts generally as they become due, or the ¢onmigsion
by Borrower or any such endorser or guarantor of ary act
providing grounds for the entry of an order for relief under
any Bankruptcy Law;

(x} PFailure to cause the dismissal of any involuntary
petition in bankruptcy brought against Borrower, any principal
of Borrower or any endorser or guarantor of the Note within
thirty (30) calendar days after the same is filed but in any
event prior to the entry of an order, judgment, or decree
approving such petition;

(xi) The Property is subjected to actual or threatened
waste as prohibited herein, or any part thereof is removed,
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demolished, or altered without the prior written consent of
Lender;

(xii) Borrower, any principal of Borrower or any endorser
or guarantor of the Note (if a corporation) is liquidated or
dissolved or its charter expires or is revoked, or Borrower or
such endorser or guarantor (if a partnership or business
aszociation) is dissolved or partitioned, or Borrower or such
endorser or guarantor (if a trust) is terminated or expires,
or Borrower or such endorser or guaranteor (if an individual)
dies; or

(xiii) The filing by any person or entity of any claim in
any -legal or equitable proceeding challenging the first
pricrizy lien of this Mortgage, subject only to the Permitted
Excepticns, that is not dismissed within sixty (60) days after
filing.

2.02 Accelecration of Maturity., If an Event of Default shall
have occurred, then ‘he entire Indebtedness shall, at the option of
Lender, become immedizately due and payable without notice or
demand, which are hereby expressly waived, time being of the
essence of this Mortgage! and no omission on the part of Lender to
exercise such option whenientitled to do so shall be construed as
a waiver of such right.

2.03 Lender’s Right to Enteor-and Take Possession, Operate and
Apply Revenues.

(a) If an Event of Default shall nave occurred, Borrower upcn
demand of Lender, shall forthwith surrcader to Lender the actual
possession of the Property and if and to /thz extent, permitted by
law, Lender itself or by such officers or agents as it may appoint,
may enter and take possession of all the! "roperty without the
appointment of a receiver, or an application therefor, and may
exclude Borrower and its respective agents and cmployees wholly
therefrom, and may have joint access with Borrowcr to the books,
papers and accounts of Borrower.

(b) If Borrower shall for any reason fail to suirender or
deliver the Property or any part thereof after such dewand by
Lender, Lender may obtain a judgment or decree conferring upon
Lender the right to immediate possession or requiring Borrower to
deliver immediate possession of the Property to Lender, to the
entry of which judgment or decree Borrower hereby specifically
consents. Borrower will pay to Lender, upon demand, all expenses
of obtaining such judgment or decree, including reasonable
compensation to Lender, its attorneys and agents; and all such
expenses and compensation shall, until paid, be secured by the lien
of this Mortgage.

(c) Upon every such entering upon or taking of possession,

Lender may hold, store, use, operate, manage and control the
Property and conduct the business thereof and, from time to time
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(i} make all necessary and proper maintenance, repairs, renewals,

replacements, additions, betterments and improvements thereto and
thereon and purchase or otherwise acquire additional fixtures,

personalty and other property; (ii) insure or keep the Property
ingured; {(iii) manage and operate the Property and exercise all the
rights and powers of Borrower to the same extent as Borrower could
in its own name or otherwise with respect to the same; (iv) enter
into auy and all agreements with respect to the exercise by orhers
of any of the powers herein granted Lender, all as Lender from time
to time may determine to be in its best interest; and {v) perform
all acts reguired of Rorrower as lessor under any lease of all or
any part of the Property, all as Lender may from time to time
deteranire tc be to its best advantage. Lender may ceollect and
receive all the income, rents, issues, profits and revenues from
the Propexbv, including those past due as well as those accruing
thereafter,  ond, after deducting (A} all expenses of taking,

holding, manzging and operating the Property (including
compensation for the services of all persons employed for such-
purpoges); (B) %ae cost of all such maintenance, repairs, renewals,

repiacements, additicus, betterments, improvements, purchases and
acquisitiong; (C) the-cost of such insurance; (D) such taxes,

asgessments and other similar charges as Lender may at its option
pay; (E) other proper charges upon the Property or any part thereof
and (¥) the compensaticn - expenses and disbhursements of the
sttorneys and agents of Lencer, Lender shall apply the remainder of
the moneys &«nd proceeds so recelved by Lender to the payment of
crincipal and intexest in whatever order or pricrity Lender may
elect. Anything in this Pazagraph 2.03 to the contrary
neotwithstanding, Lender shall nots Ue obligated to discharge or
perform the duties of a landlord o any tenant or incur any
liability as the result of any exercise by lLeunder of its rights
under this Mortgage, and Lender shall be liable to account only for
the rents, incomes, issues, profitsg, and revenues actually received
by Lender. '

(d) For the purpose of carrying out the prouvisions of this
Paragraph 2 03, Borrower hereby irrevocably -corztitutes and
appoint:s Lender the true and lawful attorney-in-fact of Rorrower to
do and perform, from time to tiwme, any and all actioigs necessary
and . incidental to such purpose. and Borrower does, -ty these
prasents, ratify and coufirm any and all actiong of said atiorney-
in-fact.

| (e} In the event that all such interest, deposits and
principal installments and other aums due .nder any of the termg,

covenants, conditions and agreements of this Mortgage, shall have

been paid and alli Events of Default cured and satisfied, and as a
result thereof Lender surrenders possession ¢f the Property to.
Borrower, the same right of taking possession shall EXlSt if any
subsequent Event of Default shall occur.

Z.04 Rezeiver, If an Event of Defaul* shall have occurred,
Lender, upcrn application to a court of competent jurisdiction,
shall be entitlaed as a matter of strict right without notice and
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without regard to the sufficiency or value of any security for the
Indebtedness oxr the salvency of any party bound for its payment, to
the appointment of a receiver to take possession of and to operate
the Property and to collect and apply the income, rentg, issues,
profits, and revenues thereof. The receiver zhall have all of the
rights and powers permitted under the laws of the state within
which the Land is located. Borrower shall pay to Lender upon
demand all expenses, including receiver’s fees, attorneys’ feeg,
costs, and agent’'s compensation, incurred pursuant to the
provisions of this Paragraph 2.74; and all such expenses shall be
gecured by this Mortgage.

2408 Enforcement

(a} (If a Default shall have occurred, Lender, at its option,
may instibute legal proceedings for the foreclosure of this
Mortgage.

(b} Lender shall have the right from time to time to enforce
any legal or equitakie remedy against Borrower, including, without
limitation, suing for-anv sums, whether interest, principal or any
installment of either or both, taxes, penalties or any other sums
required to be paid undey the terms of this Mortgage, as the same
become due, without regurd. to whether or not all of the
Indebtedness shall then be du¢, and without prejudice to the right
of Lender thereafter to enforce any other remedy, including,
without limitation, an action ¢f foreclosure, whether or not such
other remedy be based upon a Defavit which existed at the time of
commencement of an earlier or pendiug action, and whether or not
such other remedy be based upon the sFome Default upon which an
earlier or pending action is based.

2.06 Purchase by lender. Upon any tercclosure sale, Lender
may bid for and purchase the Property and 8hall be entitled to
apply all or any part of the Indebtedness ap a credit to the
purchase price,

2.07 Application of Proceeds of Sale. In the =avent of a
foreclosure sale of all or any portion of the Propexty, the

proceeds of said sale shall be applied, in whatever ordei iender in
its sole discretion may decide, to the expenses of such sale and of
all proceedings in connection therewith, including attorneys' fees,
to insurance premiums, liens, assessments, taxes and charges,
including utility charges, advanced by Lender, to payment of the
outstanding principal balance of the Indebtedness, together with
any prepayment premiums, fees or charges herein or in the Note
provided, or to the accrued interest on all of the foregoing, and
finally the remainder, if any, shall be paid to Borrower.

2.08 Borrower as Tenant Holding Over. In the event of any
such foreclosure sale by Lender, Borrower shall be deemed a tenant
holding over and shall forthwith deliver possession to the
purchaser or purchasers at such sale or be summarily dispossessed
according to provisions of law applicable to tenants holding over.
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2.09 Leases. Lender, at 1its opticn, is authorized to
foreclose this Mortgage subject to the rights of any tenants of the
Property, and the failure to make any such tenants parties to any
such foreclosure proceedings and to foreclose their rights will not
be, nor be asgerted to be by Borrower, a defense to any proceedings
instituted by Lender to collect the Indebtedness.

2.10 Discontinuance of Proceedings. In case Lender shall have
proceeded to enforce any right, power or remedy under this Mortgage
by foreclosure, entry or otherwise, and such proceeding shall have
been withdrawn, discontinued or abandoned for any reason, or shall
have been determined adversely to Lender, then in every such case
{i) Borruwer and Lender shall be restored to their former positions
and rights, (ii) all rights, powers and remedies of Lender shall
continue(as. if no such proceeding had been taken, (iii) each and
every Defaalt declared or occurring prior or subsequent te such
withdrawal, discontinuance or abandonment shall be deemed to be a
continuing Defauit, and (iv) neither this Mortgage, nor the Note,
nor the Indebtedrcss, nor any other of the Loan Documents shall be
or shall be deemed tin _have been released or otherwise affected by
such withdrawal, discontinuance or abandonment; and Borrower hereby
expressly waives the DLerefit of any statute or rule of law now
provided, or which may hzieafter be provided, which would produce
a result contrary to or in conflict with the above.

2.11 No Reinstatement. Tf 'a Default under Paragraph
2.01{a} (i) shall have occurred and Lender shall have proceeded to
enforce any right, power or remedy permitted hereunder, then a
tender of payment by Borrower or by zpyone on behalf of Borrower of
the amount necessary to satisfy all sums due hereunder made at any
time prior to forecliosure, or the acceptance by Lender of any such
payment so tendered, shall not constitute a reinstatement of the
Note or this Mortgage. .

2.12 Remedies Cumulative. No right, power cr remedy conferred
upon or reserved to Lender by this Mortgage or-any other Loan
Document is intended to be exclusive of any other riaht, power or
remedy, but each and every such right, power and r¢meldy shall be
cumulative and concurrent and shall be in addition ¢n .any other
right, power and remedy given hereunder or now or pareafter
existing at law or in equity or by statute.

2.13 Sgits to Protect the Property., Lender shall have the
power (i) to institute and maintain such suits and proceedings as

it may deem expedient to prevent any impairment of the Property by
any acts which may be unlawful or in violation of this Mortgage,
(ii) to preserve or protect its interest in the Property and in the
income, rentsg, issues, profits and revenues arising therefrom, and
(iii) to restrain the enforcement of or compliance with any
legislation or other governmental enactment, rule or order that may
be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the
security hereunder or be prejudicial to the interest of Lender.
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2.14 Lender May File Proofs of Claim. In the case of any
receivership, insolvency, bankruptcy, recrganization, arrangement,
adjustment, composition or other proceedings affecting Borrowsr,
its creditors or its property, Lender, to the extent permitted by
law, shall be entitled to file such proofs of claim and other
documentg as may be necessary or advisable in order to have the
claims of Lender allowed in such proceedings for the entire amount
of the Indebtedness at the date of the institution of such
proceedings and for any additional amount of the Indebtedness after
such date,

2.15 Marshalling. At any foreclosure sale, the Property may,
at Lender’s option, be offered for sale for one total price, and
the proceads of such sale accounted for in one account without
distinctior. between the items of security or without assigning to
them any pionortion of such proceeds, Borrower hereby waiving the
application ¢t a2ny doctrine of marshalling; and in case Lender, in
the exercise oi tne power of sale herein given, elects to sell the
Property in parti-or parcels, said sales may be held from time to
time, and the power shall not be fully executed until all of the
Property not previously sold shall have been sold.

2.16 Security Deposiie. If Borrower shall obtain from a tenant
or subtenant of the Propeicy, or a part thereof a deposit to secure
such tenant’'s or subtenant’s ckligations, such funds, following any
default under this Mortgage, shall be deposited with Lender in an
account maintained by Lender in _its name; but any such deposit
shall be returned to Borrower whe: required, by the terms of any
such lease, sublease or occupancy agrezment, to be paid over to the
tenant or subtenant; and Borrower reprezsénts that the provisions of
any applicable laws relating to security deposits have been
satisfied with respect to each existing tenant, subtenant or
occupant of the Property and agrees that thbay will be satisfied
with respect to each new tenant, subtenanc, or occupant of the
Property; and Borrower will furnish details c¢f such satisfaction
from time to time upon the request of Lender in_such detail as
Lender may require.

2.17 Waiver of Appraisement, Vaiuation, FEtc¢.

(a) Borrower agrees, tc the full extent pernirted by
law, that in case of a Default on the part of Borrower hereunder,
neither Borrower nor anyone claiming through or under Borrower will
set up, claim or seek to take advantage of any moratorium,
reingtatement  forbearance, appraisement, valuation, stay,
extension, homestead right, entitlement or exemption, or redemption
laws now or hereafter in force, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage or the absolute sale of
the Property or the delivery of posse551on therecf immediately
after such sale to the purchaser at such sale, and Borrower, for
itself and all who may at any time claim through or under it,
hereby waives to the full extent that it may lawfully so do, the
benefit of all such laws, and any and all right to have the assets
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subject to the security interest of this Mortgage marshalled upon
any foreclosure.

(k) Borrower acknowledges that the transaction of which
this Mortgage is a part is a transaction which does not include
either agricultural real estate f{as defined in Section 15-1201 of
the Illinois Mortgage Foreclosure Law, which is referred to
elsewhere in this Mortgage as the "Act") or residential real estate
(ag defined in Section 15-1219 of the Act), and to the full extent
permitted by law, hereby voluntarily and knowingly waives its
rights to reinstatement and redemption as allowed under Section 15-
1601 (b) of the Act, and to the full extent permitted by law, the
benefits ' of all present and future valuations, appraisements,
homestearn exemption, stay, redemption, and moratorium laws under
any state or federal law,

2.18 Waiver of Homestead. Borrower hereby waives and
renounces all houestead right, entitlement, and exemption provided
for by the Constitution and the laws of the United States of
America and of any gtate, in and to the Property as against the
collection of the Indebtedness, or any part hereof.

2.19 Compliance witk Tllinois Mortgage Foreclosure Law.

(a) In the event ihat any provisiocn in this Mortgage
gshall be inconsistent with any provision of the Act, the provisions
of the Act shall take precedence over the provisions of this
Mortgage, but shall not invalidate or render unenforceable any
other provigion of this Mortgage that <an be construed in a manner
congistent with the Act.

(b) If any provision of this “oxtgage shall grant to
Lender any rights or remedies upon default of Borrower which are
mere limited than the rights that would otherwise be vested in
Lender under the Act in the absence of said provizion, Lender shall
be vested with the rights granted in the Act to the full extent
permitted by law.

(¢} Without limiting the generality of the  £5regoing,
all expenses incurred by Lender to the extent reimbursapliz under
Sections 15-1510 and 15-1512 of the Act, whether incurred nefore
or after any decree or judgment of foreclosure, and whether
enumerated in this Mortgage, shall be added to the Indebtedness,

2.20 Maximum Amount Secured, The maximum aggregate
amount of principal, interest, premium, if any, future advances, or

other indebtedness (now owed or hereafter owed) secured by this
Mortgage is $10,000,000.00.
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ARTICLE I11

3.01 Successors and Assigns. Subject to Paragraph 1.1l{a)
hersecf this Mortgage shall inure to the benefit of and be binding
upon Borrower and Lender and their respective legal

‘representatives, succesgors, and assigns. Whenever a reference is

made in this Mortgage to Borrower or Lender, such reference shall
be deemed to include a reference to the heirs, devisgees, legal
representatives, successgors, and assigns of Borrower or Lender,
whether o expressed or not.

3.02 Severability. If any provision of this Mortgage or the
application thereof to any person or circumstance shall be invalid
or unenforcezble to any extent, the remainder of this Mortgage and
the applicetion of .such provisiongs to other persons or
circumstances siall not be affected thereby and ghall be enforced
to the greatest =zxtent permitted by law.

3.03 Bpplicable Law., This Mortgage shall be interpreted,
construed and enforced ‘according to the laws of the State of
Illinois.

3.04 Notices, DPemands, ~ad Requests. All notices, demands or
requests provided for or permitted to be given pursuant to this
Mortgage shall be in writing and shall be deliversd in person or
sent by registered or certifizo United States mail, postage
prepaid, return receipt requested, Or by overnight courier, to the
addresses set out below or to such cotiher addresses as are specified
by no less than (10) days’ prior written notice delivered in
accordance herewith:

LENDER: </o Providian Capital
Management Real Estate Serwvicese
400 W. Market Street
Louisville, Kentucky 40202

BORROWER: c/o Dr. Noel 3. Browdy
3179 Orange Brace
Riverwoods, Illinois 60015

With a copy to:

Mr. Henry M. Morris

Rosenthal and Scharnfield

55 E. Monroe Street, 46th Floor
Chicago, Iliinois 60603-5855

All such notices, demands and requests shall be deemed effectively
given and delivered within three days after the postmark date of
mailing, or one day after the date of delivery to the overnight
courier or, if delivered personally, when received. Rejection or
other refusal to accept or the inability to deliver because of a
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changed address of which not notice was given shall be deemed to be
receipt of the notice, demand, or request sent.

3.05 Consents and Approvals. All approvals and consents
hereunder shall be in writing and no approval or consent shall be
deemed to have been given hereunder unless evidenced in a writing

~signed by the party from whom the approval or consent is gought.

3.086 Waiver.

{a) No delay or omission of Lender or of any holder of
the Note to exercise any right, power or remedy accruing upon any
default shall exhaust or impair any such right, power or remedy or
shall be- construed to be a waiver of any such default, or
acquiescence therein; and every right, power and remedy given by
tnis Mortgzge to Lender may be exercised from time to time and as
often ags may e deemed expedient by Lender. No consent or waiver,
express or implied, by Lender to or of any breach or default by
Borrower in the oerformance of the cbligations hereunder shall be
deemed or construed te be a consent or waiver tc or of any other
breach or default ia the performance of the same or any othexr
obligations of Borrower hereunder. Failure on the part of Lender
to complain of any act wifailure to act or to declare an Event of
Default, irrespective of khcw)long such failure continues, shall not
constitute a waiver by Lendex of its rights hereunder or impair any
rights, powers or remedies consefquent on any breach or default by
Borrower.

{b) If Lender (i) grants forlwearance or an extension of time
for the payment of any sums secured hereby; (ii) takes other or
additional security for the payment ‘oi -any sumg sgecured hereby;
{iii) waives or does not exercise any rignt granted herein or in
the Note; {(iv) releases any part of the kFrorerty from the lien of
this Mortgage or otherwise changes any of (che terms, covenants,
conditions or agreements of the Note or this Mortgage; (vi consents
to the filing of any map, plat or replat affecting the Property; or
(vi) makes or consents to any agreement subordinating the lien
hereof, any such act or omission -shall not release, discharge,
modify, change or affect the original liability undec -the Note,
this Mortgage or any other obligation of Borrower or any eubsequent
purchaser of the Property or any part thereof or any wnarxesr, on-
gigner, endorsex, surety or guarantor; nor shall any such act or
omission preclude Lender from exercising any right, power or
privilege herein granted or intended to be granted in the event of
any default then made or of any subsequent default. In the event
of the sale or transfer by operation of law or otherwise of all or
any part of the Property, Lender, without notice, is hereby
authorized and empowered to deal with any such vendee or transferee
with reference to the Property or the Indebtedness, or with
reference to any of the terms, covenants, conditions cor agreements
hereof as fully and to the same extent as it might deal with the
original parties hereto and without in any way releasing or
discharging any liabilities, obligations or wundertakings of
Borrower, In no event, however shall the provisions of this

- 37 -

2.0
B B oF
vt

:gfzﬁﬁs




UNOFEICIAL COPY




'UNOFEFICIAL COPY

Paragraph 3.07(b) be construed in derogation of Paragraph 1.11

- hereof,

3.07 Regplacement of Note., Upon receipt of evidence reasonably
satisfactory to Borrower of the loss, theft, destruction or
mutilation of the Note, and in the case of any such loss, theft or
destruction, upon delivery of an indemnity agreement or other
security reasonably satisfactory to Borrower or, in the case of any
such mutilation, upon surrender and cancellation of the Note,
Borrower will execute and deliver, in lieu thereof a replacement
Note, identical in form and substance to the Note and dated as of
the date of the Note and upon such execution and delivery all
referepces in this Mortgage to the Note shall be deemed to refer to
such replacement Note.

3.08 Assignment. This Mortgage is assignable by Lender, and
any assignmeauv -hereof by Lender shall operate to vest in the

assignee all rights and powers herein conferred upon and granted to-

Lender.

3.09 Time of the Essence. TIME IS OF THE ESSENCE with respect
to each and every covelant, agreement, and obligaticn of Borrower
under this Mortgage, the Note and any and all other Loan Documents.

3.10 Attorneys’ Fees. /lie meaning of the terms "legal feea"
or '"attorneys’ fees" or any other reference to the fees of
attorneys or counsel, wherever vsed in this Mortgage, shall be
deemed to include, without limitatjon, all legal fees relating to
litigation or appeals at any and~all 1levels of courts and
administrative tribunals,

3.11 Covenants Run With the Land. All of the grants,
covenants, terms, provigsions and conditions-rerein contained shall

run with the land and shall apply to, bind and inure to the benefit
of the successors and assigns of Borrower and Lander.

3.12 Execution by Trustee. This instrument is- executed by
Trustee, not personally but as trucstee under the Truet, in the
exercise of the power and authority conferred upon and vesced in it
as such trustee (and Trustee hereby warrants that it posgesses full
power and authority to execute this instrument}, and it 1is
expressly understood and agreed that nothing contained herein or in
the Note or in any other Loan Document sghall be construed as
creating any liability on the part of Trustee personally to pay the
Note or amy interest that may accrue thereon, or any indebtedness
accruing hereunder, or to perform any covenant, either express or
implied, herein contained, all such liability, if any, being hereby
expressly waived by Lender, and by every perscn now or hereafter
claiming any right or security hereunder; and that so far as Lender
and Trustee personally are concerned, Lender shall look solely to
the Property for the payment of the Indebtedness or to the
enforcement of the lien created in the manner herein and in the
Note provided.
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ARTICLE IV

4 .01 Exculpatory Provision. Except as hereafter provided, and
subject to the provisions of any guaranties of the Note, Lender
agrees that {i) Beneficiary shall be liable upcon the Indebtedness
to the full extent (but only to the extent) of the security for the
payment of the Note, the same being all properties, rights, and
estates described in the Loan Documents, (ii) if default occurs in
the timely and proper payment of all or any part of such
Indebtedness, any judicial proceedings brought by Lender against
Beneficiary shall be limited to the preservaticn, enforcement and
foreclosure, or any thereof of the liens, security titles, estates,
assigoment, rights and security interests now or at any time
hereaftzr securing the payment of the Note, and no attachment
execution mr other writ of process shall be sought, issued or
levied upon  any assets, properties or funds of Beneficiary other
than the properties, rights, estates and interests described in the

Loan Documents; '‘and (iii) in the event of a foreclosure of such

liens, security’titles, estates, assignments, rights and security
interests securing :he payment of the Note, no judgment for any
deficiency upon suci Indebtedness, shall be sought orxr obtained by
Lender against Baneficiary; PROVIDED, HOWEVER, that,
notwithstanding the reregoing provisions of this Paragraph,
Beneficiary shall be fully and personally liable at all times (a)
for any costs, expenses or iiability, including attorneys fees,
incurred by Lender arising f&on any order, consent decree, or
settlemant relating to the clean-up of toxic or Hazardous Materials
or waste products that are intrcdused to the Property at any time
prior to the date on which Lender (or any assignor of Lender or
© purchaser at a foreclosure sale) takze title to and possession of
the Property, (b) for repayment of the entire unpaid balance of the
Indebtedness in the event of fraud or material misrepresentations,
(¢} the entire amount of rent due under any fenant leases that are
terminated by Beneficiary without Lender’s. consent (except as
otherwise permitted herein), and (d) for the migapplication of (i)
proceeds paid to Beneficiary under any insurance peliciea by reason
of damage, loss or destruction to any portion of :he Property, to
the full extent of such proceeds, (ii) proceeds or awirds paid to
Beneficiary resulting from the condemnation or other taling in lieu
of condemnation of any portion of the Property, to the f4ll extent
of such proceeds or awards, or (iii) from and after. dcfault,
income, rents, issues, profits and revenues arising or issuing from
or out of the Droperty or any portion thereof and which are not
applied to debt service payments on the Note or to ordinary and
customary operating expenses of the Property. Nothing contained in
this Paragraph shall (i) be deemed to be a release or impairment of
the Indebtedness or the Lien of the Loan Documents upon the
Property (ii) preciude Lender from foreclosing the Loan Documents
in case of any default or from enforcing any of the other rights of
Lender except as expressly stated in this Paragraph, or (iii)
preclude Lender from enforcing its rights under any guaranties of
the Indebtedness, pursuant to the terms of said guaranties.
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IN WITNESS WHEREOF, Borrower has executed, sealed and
delivered this Mortgage the day, wmonth, and year first above
written,

BORRCWER :

AMERICAN NATICNAL BANK AND
TRUST COMPANY OF CHICAGO, not
perscnally, but as Trustee

aforesaid 1 L{

T o

its:

8901 LIMITED PARTNERSHIP, an
Illi%gis I;Pited partnership

VAR
By Fand Ay RO AR f
Noel S. Browdy, general
partner
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STATE OF ILLINOIS)

) 88.
COUNTY OF _@ﬁk_ }

The undersigned, a Netary Public in and for sald County, in
the State aforesaid, DOES HEREBRY CERTIFY that L.

VICE PRESIDENT and , Assistant Secretary of
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO (the
"Trugtee"), personally known tec me to be the same perscn whose name

is subscribed to the foregoing instrument as such

and Assistant Secretary, appeared before me this day in person and
each acknowledged that he/she signed and delivered the said
instrumant as his/her own free and voluntary act, and as the free
- and voluntary act of the Trustee, for the uses and purposes therein
set forth.

) uader my hand and Notarial Seal this __ day of
g 21 169 —

, 1997,
6%ujﬁj_tlgilxw\/

Notary Public O

My Commission Expires GﬁxLIAL SE4L"
i
ar N.T.HosEY

NOTARY PUBLI STATE OF ILLINGIS
My Commwcn zup”eg ?1!01!99

- 41 -
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STATE OF ILLINOIS)
) ss.
COUNTY OF . & )

The undersigned, a Notary Public in and for said County, in
the State aforesaid, DOES HEREBY CERTIFY that Noel S. Browdy,
general partner of 8901 Limited Partnership, an Illincis limited
partnership, personally known to me to be the same person whose
name 1is subscribed to the foregoing instrument as such general
partner, appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his own free
and veiuntary act, and as the free and voluntary act of said
partnership, for the uses and purposes therein set forth.

GIVEN uader my hand and Notarial Seal this v day of
Sy /1997,

[ LI
I

thiry Public

My Commission Expires:

“OFFICIAL SEAL”
JOANNE R. RUBIN
Notary Public. State of Winois
My Commission Expires July 8, 200

mlg:85

MCB. 1056584

F}\USERS\OES\ PROVIDIANS90 L\MORTGAGE . CLN
/7797
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Exhibit A

The East 1/4 of the North 1/4 of the West 1/2 of the East 1/2 of
the Northeast 1/4 of Section 15, Township 41 North, Range 12 East
of the Third Principal Meridian ({except that part dedicated for
public highway), in Cook County, Illinois.

mig:Bs

MCB. 105564

B \DSERS\ 085\ /UVIDIANE9O1ABXHIRIT. A
B/7/97
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EXHIBIT B

Permitted Title Exceptions

GENERAL REAL ESTATE TAXES FOR 1996 (SECOND INSTALLMENT) AND
SUBSEQUENT YEARS.

ERSEMENT' TO INSTALL AND MAINTAIN ALL EQUIPMENT FOR THE PURPOSE
OF SERVING THE LAND AND OTHER PROPERTY WITH TELEPHONE AND
ELECTRIZ SERVICE TOGETHER WITH RIGHT OF ACCESS TO SAID
EQUIPMENT AS CREATED BY GRANT TO THE COMMONWEALTH EDISON
COMP/NY, CORPORATION OF ILLINOIS AND CENTEL TELEPHONE COMPANY,
AN JLLINOIS CORPORATION, RECORDED MAY 11, 1538 AS DOCUMENT
882018f. IN, UPON, UNDER, OVER AND ALONG THE LAND SHOWN ON
EXHIBIT s ATTACHED TO SUCH EASEMENT.

MCB . 20655
F:\USEAS\ 045\ PROVIDIN AYNINPERMITTE . RXC

8/17/9
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Exhibit C

$4,000,000.00 August __, 1997
PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, American National Bank
and Trust Company of Chicago, not perscnally, but solely as Trustee
under Trust Agreement dated December 2, 1985 and known as Trust No.
66149 {“Trustee") and 8901 Limited Partnership, an Illincis limited
partnershir- (hereafter referred to as "Beneficiary") (hereafter
Beneficiary-oud Trustee are collectively referred to as "Borrower")
promise to ‘pay to the order of Peoples Security Life Insurance
Company, a Norstlr Larolina corporation (hereafter referred to as
"Payee"; Payee zaan/or any subsequent holder({s) hereof, hereafter
referred to as "Holder"), at Payee's address c/o Providian Capital
Management Real EstatedServices, Inc., Section #808, Louisville,
Kentucky 40289, or at such other place as Holder shall designate
from time to time in writing, the principal sum of FOUR MILLION AND
NO/100 DOLLARS ($4,000,000), together with interest on the unpaid
principal balance of such “indebtedness from time to time
outstanding from the date of d.sbursement at the rates hereinafter
set forth, in lawful money of the United States of America, such
principal and interest bkeing due znd payable as follows:

1. INTEREST AND PAYMENTS:

A. INTEREST RATE: Interest shalliaccrue on the outstanding
principal amount herecf at the 1ate of eight and three-
tenths percent (8.30%) per annum commencing on the date
of disbursement of funds of Payee herzeunder (hereafter
referred to as the "Closing®) to and including the Final
Maturity Date.

PAYMENT TERMS :

1. Interest only for the calendar month in vwnich the
Closing takes place through the ninth day of the
following month shall be prorated on a daily basis
as provided in subparagraph 1D hereof and shall be
paid in advance at Closing. Thereafter, principal
and interest gshall be payable in equal installments
of Thirty Four Thousand Two Hundred Eight and
27/100 Dollars ($34,208.27), such installments to
be due on the tenth (10th) day of each calendar
month during the term hereof, commencing on the
tenth (10th) day of the second calendar month
following the Closing.

The entire outstanding principal balance of the
indebtedness evidenced hereby, plus all acerued but
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unpaid interest thereon, shall be due and payable
on August 10, 2007 (hereafter referred to as "Final
Maturity Date”}, Borrower acknowledges that
because the monthly payments hereunder are based on
an amortization period that is longer than the term
of this Note, a substantial portion of the
principal balance of this Note will be due on the
Final Maturity Date.

BASIS POINT: As used in this Note, the term "Basis Point"
shall mean one one-hundredth (1/100th) of one percentage
nolint of interest.

CALCUTATION OF INTEREST: All interest on any
indebtadness evidenced by this Note shall be calculated
on thie basis of a three hundred sixty (360)-day year
composed cftwelve (12) thirty (30)-day months. Interest
for partial munths shall be calculated by multiplying the
principal balance of this Note by the applicable per
annum rate, dividing the product so obtained by 360, and
multiplying the rzsult by the actual number of days
elapsed. : :

APPLICATION OF PAYMENTS: A1l payments made under this Note
shall be applied first in rediction of any late charges, next
in reduction of any sums advaized by Holder to cure defaults
under the Mortgage (defined belcw), next in reduction of
current interest, and any remaining amount in reduction of the
outstanding principal balance.

COLLATERAL: The indebtedness evidenced Ly this Note is secured
by, among other things, that certain mortgujye-or deed cof trust
{hereafter referred to as the "Mortgage") betiwen Borrower, as
mortgagor or trustor, and Payee, as mortgagee or heneficiary,
conveying Borrower’'s right, title and interect in property
lying and being in Cook County, Illinois, as the $awe is more
particularly described in the Mortgage, to Payee &g security
for the performance by Borrower of its obligations hegsunder,
an Assignment of Leases and Rents, any cash aeposit,
certificate of deposit or letter of credit given in connection
with this Note, any Loan Agreement, and any other document
executed in connection with this Note. All of the property
encumbered by the Mortgage or any other Loan Document (defined
below) is hereafter referred to as the "Property".

LATE CHARGE: Borrower shall pay to Holder a late charge equal
to four percent (4%) of any amount, including any interest,
not paid within five (5) days of the due date of such amount
without regard to the grace period provided in Paragraph 5
below, not as a penalty, but as compensation to Holder for the
cost of collecting and processing such late payment. Borrower
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agrees that such late charge represents a good faith
reasonable estimate of the probable cost to Holder of such
delinquency. Holder shall have nc obligation to accept any
late payment not accowpanied by said late charge, but if
Holder does so, Holder shall not thereby waive its right to
the late charge.

INTEREST UPON DEFAULT; ACCELERATION: In the event that any
payment of principal, interest, late charge or prepayment
premium under this Note is not paid within ten (10) days after
written notice in those c¢ircumstances where Borrower is
entitlsd to notice of a monetary default or ten (10} days Erom
the due Gaze of such amount if Borrower is not entitled to any
notice of uwnetary default, whether or not by reason of
acceleratiorn,~ such failure shall constitute a default
hersunder, and such amount shall bear interest from the due
date thereof unril paid at the per annum rate which is three
hundred (300) Basis Points above the interest rate otherwise
in effect hereunder: ~Borrower shall be entitled to notice of
"monetary default® (i.z,, failure to pay any of the foregoing
amounts or any other wcacetary amount to be paid by Borrower
under the Loan Documents wiien due) only once in any c¢alendar
year and only three times over the term of this Note. In the
event of such failure to pay, and/or if there cccurs a default
under the Mcrtgage, the Assigruent of Leases and Rents, the
Loan Agreement, if any, or in ¢r/under any other document or
instrument evidencing, securing, or stherwise relating to the
indebtedness evidenced hereby (this dwcte, the Mortgage, the
Assignment of Leases and Rents, the JToan Agreement, if any,
any Escrow Agreement, and such other docurents and instruments
are collectively referred to as "Loan  I’ocuments®}), which
default is not cured within the applicable notice and/or grace
period, if any, expressly provided therefor, Holder may at its
option, in addition to any other remedies to waich it may be
entitled, declare the total unpaid principal baliince of the
indebtedness evidenced hereby, together with all ancrued but
unpaid interest thereon and any applicable prepaymernt nremium
and all other sums owing, immediately due and payable.

PREPAYMENT: For purposes of this Note, a "Loan Year" shall
refer to each twelve (12)-month period during the term of this
Note commencing on the first day of the first full calendar
month after the date hereof, and each anniversary thereof,
except that the first Loan Year shall include the time period
between the date hereof and the first day of the next
succeeding calendar month. Borrower shall have no right to
prepay the indebtedness evidenced by this Note during the
firgt five Loan Years. Commencing with the first (lst) day of
the sixth Lean Year, and at any time thereafter, Borrower may
prepay the indebtedness evidenced by this Note in whole or in
part, at any time and from time to time, provided (i} each
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such prepayment is accompanied by the applicable prepayment
premium set out below, (ii) notice of the amount of such
prepayment is given to Holder at least forty-five (45) days
prior to any such prepayment, (iii} no partial prepayment
shall entitle Borrower tc the release of any collateral
securing this Note, and (iv) any partial prepayment is made in
multiples of $10,000. All partial prepayments shall . be
applied in the manner provided in Paragraph 2 above. Borrower
exrressly waives any right to prepay the indebtedness
evidenced hereby, except as specifically provided above in
this Taragraph 6 and in Paragraph 7 hereof. Therefore, if the
maturicy, of this Note is accelerated by reason of any default
hereunder  or under any other Loan Document, Borrower agrees
that any prepayment of the indebtedness evidenced hereby
resulting <from such default, including any redemption
following forezlosure of the Mortgage, shall constitute a
breach of the restrictions on prepayment set forth herein.
Borrower recognizes-that prepayment of this Note as a result
of foreclosure and sale, or as a result of sale under a power
of sale, will result in damages to Holder due to Holder'’'s
failure to receive the hkedefit of its investment as contracted
for in this Note. Further. Borrower recognizes that it is
extremely difficult and impractical to ascertain the extent of
such damages. Accordingly, to the extent permitted by law,
Holder may impose as a condition to accepting any such
prepayment, and may bid at auy foreclosure sale under the
Mortgage or pursuant to any power of sale granted under the
Mortgage, the prepayment premium-Chat would otherwise have
been due .in connection with a volurtayry prepayment made an
such date. If no prepayment is permittza at the time of such
foreclosure sale, or prepayment of the indzbtedness evidenced
hereby results from such default, the prepeyment premium shall
be an amount equal to the present value (using a discount
fraction equal to the interest rate on this Notej; of a series
of Monthly Payments {(defined below) payable from the date of
such prepayment to the maturity date of this Noce. Each
Monthly Payment is equal to one-twelfth of the produoCu of the
Annual Yield Differential {defined below) multiplied by the
outstanding principal amcunt of this Note that would have been
outstanding on the date of each subsequent payment if this
Note had not been accelerated. Borrower acknowledges that it
is a knowledgeable real estate developer or investor that
fully understands the effect of the waiver contained above,
considers that making of the loan of Holder at the interest
rate set forth abhove is sufficient consideration for such
waiver, and understands that Holder would not make this loan
without such waiver. Any breach of this clause will
constitute a default hereunder and will render the
indebtedness evidenced by this Note payable on demand without
notice.
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PREPAYMENT PREMIUM: Commencing with the first (1st) day of the
sixth Loan Year, Borrower shall pay to Holder with each
prepayment, a prepayment premium of the greater of one percent
{1%) of the outstanding principal amount of this Note so then
prepaid or an amount egual to the present value (using a
discount factor equal to the interest rate on this Note) of a
series of monthly payments ("Monthly Payments") payable from
the date of such prepayment to the maturity date of this Note.
ach Monthly Payment is equal to cne-twelfth of the product of
the /Annual Yield Differential multiplied by the outstanding
prin¢iral amount of this Note that would have been outstanding
on thz date of each subsequent payment if this Note had not
been prepaid., The "Annual Yield Differential" is the excess,
if any, of fre interest rate on this Note over a rate which is
seventy five {75) Basis Points above the interest rate on the
U.S. Treasury Corstant Maturity having the closest matching
maturity to the maturity date of rhis Note as reported in
Federal Reserve Sfiatistical Release H.15 - Selected Interest
Rates for the week preceding such prepayment date.

ATTORNEYS' FEES: If tnis Note is placed in the hands of an
attorney for collection or is collected through any legal or
administrative proceeding. . including without limitation
bankruptcy or insclvency proceedings, or if Holder shall
engage counsel in any mattere ralating to a default in the
performance of obligations to Holder under this Note, or any
of the Loan Documents, Borrower promises to pay, in addition
to costs and disbursements otherwise allowed, to the extent
permitted by law, reasonable attorneye’ feesg, including fees
incurred for trial and appellate proceeaings,.

WAIVER: Borrower herepby waives presentment. for payment,
demand, protest, notice of nonpayment, denand, default,
dishonor, and protest.

FCRBEARANCE: Holder ghall not be deemed to have waived any of
Holder'’s rights or remedies under this Note unless such-waiver
is express and in a writing signed by Holder, and no aciay or
omigsion by Holder in exercising, or failure by Holder on any
one or more occasions to exercise, any of Holder's rights
hereunder or under the Loan Documents, or at law or in equitly,
including, without limitation, Holder's right, after any
default by Borrower, to declare the entire indebtedness
evidenced hereby immediately due and payable, shall be
construed as a novation of this Note or shall operate as a
waiver or prevent the subsequent exercise of any or all of
such rights. Acceptance by Holder of any portion or all of
any sum payable hereunder whether before, on or after the due
date of such payment, shall not be a waiver of Holder’s right
either to require prompt payment when due of all other sums
payable hereunder or to exercise any of Holder's rights,
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powers and remedies hereunder or under the Loan Documents. A
waiver of any right on one occasion shall not be construed as
a waiver of Holder's right to insist thereafter upon strict
compliance with the terms hereof without previous notice of
such intention being given to Borrower, and no exercise of any
right by Holder shall constitute or be deemed to constitute an
election of remedies by Holder precluding the subsequent
exercise by Holder of any or all of the rights, powers and
remedies available to it hereunder, under any of the other
Loan Documents, or at law or in equity. Borrower expressly
waives rthe benefit of any statute or rule of law or equity now
proviued,; or whicn may hereafter be provided, which would
produce &) result contrary toc, or in conflict with, the
foregoing. Borrower consents to any and all renewals and
extensions in-the time of payment hereof without in any way
affecting the liability of Berrower or any person liable or to
become liable with respect to any indebtedness evidenced
hereby. No extensjon of the time for the payment of this Note
or any installment dve hereunder, made by agreement with any
person now or hereaiter liable for the payment of this Note
shall operate to releas<, discharge, modify, change or affect
the original liability of Berrower under this Note, either in
whole or in part, unless Holuer agrees otherwise in writing.

RENUNCIATION AND ASSIGNMENT -(F. EXEMPTIONS: Borrower hereby
waives and renounces for itself, its legal representatives,
successors and assigns, all rigkts to the benefits of any
statute of limitations and any woratorium, reinstatement,
marshalling, forbearance, valuation,  stay, extension,
redemption, appraisement, exemption, ‘@ad homestead right,
entitlement, or exemption now provided, or wiiich may hereafter
be provided, by the Constitution or laws of the United States
of America or of any state thereof, both as to itself and in
and to all of its property, real and personal, against the
enforcement and collection of the obligations cvidenced by
this Note. Borrower hereby transfers, conveys and. assigns to
Holder a sufficient amount of such homestead right,
entitlement, or exemption as may be set apart in bankruptcy,
to pay this Note in full, with all costs of collection, and
does hereby direct any trustee in bankruptcy having possession
of such homestead right, entitlement, or exemption to deliver
to Holder a sufficient amount of property or money set apart
ag exempt to pay the indebtedness evidenced hereby, or any
renewal thereof, and does hereby appoint Holder the attorney-
in-fact for Borrower tc claim any and all homestead right,
entitlement, or other exemptions allowed by law.

APPLICABLE LAW: This Note shall be governed by, enforced under
and interpreted in accordance with the laws of the State of
Illinois.







