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DEED OF TRUST
SECURITY AGREEMENT AND FINTURE FILING
Dated as of June 12, 1998
in the nmount aft $750,000,00
1ennis, A, Clarksorml Franess. C.Clarkson, his sife,
indivicuals having
its principal oflice ot
500 Cilann Avenug
Wheeling, I 60040
(the "Girantor"),
vl
ATRT Copmersinl Fiosnee Corporglion
(the " Trustee”); and
AT&T COMMERCIAL FINANCE CORPGRATTON, u Delaware corporation, having
i ofliee @t $613 DTC Parkway, Suite 450, Englewonds CO 8011
(the "Benoliciary").

LOCATION OF PREMISES

Town of Wheeling, Coavk County
Stite.of Hlingis

500 - 504 Glenn Avenue, Wheeling, 1. 60090

Record and Return to: '
Maha Ahram - A
AT&T Commercial Finance Corporation

5613 IYTC Parkway, Suite 450

Englewood, CO 8011
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STATE OF ILLINOIS
COUNTY OF COOK

DEED OF TRUST AND SECURITY AGREEMENT AND FIXTURE FILING

KNOW ALL MEN BY THESE PRESENTS:

THIS DEXD OF TRUST (hereinafier referred to as this "Deed") is made and entered into
a8 of the 121h davofJune, 1998, by and among  Dennis A, Clarkson and Frances G. Clarksan,
his_ wife, individuais, Yaving ns o mailing address 500 Glenn. Avenve. Wheeling, 1. 60090
(hereimafler referred o as/Grantor™), AT&T Commercip! Finanee Corporation having as a mailing
address 44 Whippany Roagd Avorristown, New Jersey 0796241983 (hereinafler referred to as the
"Trustee”) and AT&T COVMIMERCIAL FINANCE CORPORATION, a Delaware
carporation, having & mailing address of 44 Whippany Road, Martistown, New Jersey 07962-

1983, (hereinafler referred to ns the "Seaeficiary").

I arder to secure the payment, perfcrmazce and observance of the indebtedness and other
abligations of Grantor hereinafler set forth, Grantor has granted and conveyed, and does by these
Present mortguge, geant, warrant, assign, convey, pledge and set over unto the Trustee, IN
TRUST, WITH POWER OF SALE, all of the foiiowing deseribed Jand and interests in Jand,
estutes, cnsements, rights, improvements, property, ['Stiess. equipment, furniture, farnishings,
uppliances and appurtenances (hereinafler collectively referred tzas the *Premises"):

(0} All those certain tracts, or parcels of Tand more particu'aily. deseribed in Exhibig A"
attached hereto und by this reference made a part hereof (heceimaer referred 1o us the
"Land").

Al buildings, and improvements of every nature whatsoever now or-ieigsiler situated
on the Land,

All construction materials, voults, gas, clectric wnd other utility Ostures, radintors,
heaters, engines, machinery, boilers, ranges, elovators, plumbing sod heating fistures,
draperies, carpeting and other floor coverings, fire extinguishers nnd any other safety
cquipment, washers, dryors, waler heuters, waler Tountains, mirrors, mantels, air
conditioning wppuratus, relrigerating plants, relvigerntors, cooking apparatus und
appurtennnces, witdaw screens, mwaings and storm sushes, which are or shall be
atlached to suid buildings, structures or improvements and ol other furnishings,
furniture, goods which are or are to become fixtures, machinery, equipment,
inventory, supplies, appliances, and tangible persom) property of every kind and
nature whatsoever now or hereafter owned by Grantor and foeated in, on or about, or
used or intendled to be used with or in connection with the use, operation or
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enjoyment of the  Premises, and all atachments, additions, improvements,
after-acquired property, renewals, proceeds and replacements of any of the foregoing
and all the vight, title and interest of Grantar in any of the foregoing property which s
subject to or covered by any conditional sales contract, chattel mortgage or similar
lien or elaim, together with the benefit of any deposits or payments now or herealler
made by Grantor or on behall of Grantor, all of which are hereby declared and shall
be deemed 1o be fixtures and accessions to the frechold and a part of the Premises 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
deseribed and to be secured by this Deed.

Alirio-awned or hereafler acquired Ensements, rights-ofway, strips, gores of land,
streets, svaye. alleys, passages, sewer rights, waters, water courses, water rights and
powers, al estates, rights, titles, interests, privileges, liberties, tenements,
hereditaments azid) anpurtenances whatsoever, in any way belonging, relating or
appertaining to the’Premises or any part thereod, or which hereafler shall in any way
belong, relate or be appurienant thereto, and the reversions, remainders, rents, issues,
prolits, revenues, accoults; contract rights and general intangibles of or arising from
the Premises (including withizat limitation all payments under room occupancy
agreements, all leases or teaancies, proceeds of insurance, prepaid insurance
premiums, condemnalion payments, tenant securily deposits, escrow funds and
puyments from motel guests), and wilthe estate, right, title, interest, property,
possession, c¢laim and demand whatsoeveratlaw, as well as in equity, of Grantor of,
inand to the same.

Any and all leases, subleases, rental agreements,-oczupancy agreements, licenses,
concessions, entry fees, other agreements which grani s/ possessory interest in all or
any part of the Premises, together with all rents, issues, pinfits, revenues, proceeds,
awards, nccounts, security deposits and other benefits now orhereafler arising from
the use and enjoyment of the Premises or any part thereof.

TO HAVE AND 10O HOLD the Premises, with all privileges and appurtendaress thereunto
belonging, unto the Trustee, forever.  Grantor covenants that Gramor is lawfully sczed and
possessed of the Premises as aforesnid, and has all requisite right and authority 10 convey the
same, thal the same is unencumbered except for those matters expressly set forth in Exhibit "B
attached hereto and by this reference made & part hereof, and that Grantor does warrant and will
torever defend the title thereto to the Trustee and the Beneficiary against the ¢laims of all persons
whomsoever, except as Lo those matters set forth in said Exhibit "B".

This Deed is given to sceure the following described indebtedness (collectively the
"Indebtedness"y:

(8} All sums evidenced by that certain Promissory Note (hereinaller referred to as the
"Note" duted af even date herewith, made by Grantor, payable to the order of the
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DOLLARS ($780,000.00), together with interest thereon, with the final payment
being due on July. 1,.2023 [unless extended ns provided in the Note|: together with
any anc ull modifications, renewals and/or extensions of the Note,

Any und all additional udvances made by the Heneliciary to protect or preserve (he
Premises or the len hereof on the Premises, or for tixes, assessments or insurance
prentiums s hereinuler provided (whether or not the original Grantor remains the
caver of the Premises at the time ol such advances).

Ady and all other sums owed by Grantor to the Beneficinry hereunder, under the
Notear-any and oll other indebtedness, liabilities, or obligations of Grantor to the
Benelicwry, of any nature whatsoever, whether now existing or herealler ¢reated,
whether didectindirect or secondary, and any and ll modifications, extensions or
renesals thereol-icluding without limitation sums owed under any other instrument
evidencing, seeuring or in any way congerning the debt evidenced by the Note,

The Note, this Deed and the following instruments (it applicable) which evidence, secure
and/or relate 1o the loan evidenced by the Note are hercinafter referred to as the "Seeurity
Documents:”

() Assignment of Leases and Rents dated-sfeven date herewith by Grantor as
assignor in favor of Beneliciary a8 assignee,

(b}  Sccurity Agreement dated of even date hevewith by Grantor as debtor in favor of
Beneficiary as secured party;

(¢} Guaranty Agreement dated of even date herewith by Clarksen Enterprises, Ine. dbg

A DA A §

Beneficinry (the "Guaranty™); and

(d) All other documents, instruments or agreements now or  herea’ e securing,
evidencing and/or relaling to the debt secured by the Note,

Should the Indebtedness be paid according to the tenor and eflect thereof when the same
shalt become due and payable, and should Grantor perform alt covenants, terms and
conditions herein contained in & timely manner, then this canveyance shalt be null and void
and may be canceled of record at the request and the expense of Grantor,

Crantor hereby further covenants and agrees as follows:

ARTICLE |
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10 Payment of Indebteduess, Grantor will pay the Note according 1o the tenor thereof and
all other sums now or herenfter secured heceby promptly as the same shatl become due.

L02 Taxes, Liens gnd Other Clinvges,

(0} 1nthe event of the pussage of any state, federad, municipal or other governmentat lw,
order, rule ar regulation, subsequent to the date hereof, in any manner changing or
odilying the laws now in force governing the taxation of the Indebiedness or this
Becd or the manner of collecting taxes so as 10 adversely affect the Benefleiury
{exchrsive olany tax of Benelicinry's net income), Gramtor will promptly pay any such
s, B Ceantor tails 1o make sueh prompt payment or i, in the opinion ol the
Bencliciiry ay such state, federal, municipal, or other guversmental faw, order, rule
or regulation veehibits Grantor from making such payment or would pesalize the
Beneliciury i Cirncior mukes such payment oc il in the opinion of the Beneficiary, the
muking of such pozivent might result in the imposition of inerest beyond the
maxitmum gmount peraitted by applicable law, then the entire batance of the principal
sunt secured by this Deedand all interest acerued thereon shull, ot the option ol the
Beneliciary, beeame immedintelv.due and payable,

Cirnstor will pay (to the extent s are not puid from the eserowed fands provided
(or i Paragraph L04), before the some become delinguent, all taxes, tiens,
nssessments wnd charges ol every charuetedincluding alt utility charges, now or
herentter b fevied ar assessed upon the Prenvses; and upon demund will furnish the
Heneliciary recetpted bills ovidencing sueh payiient.

Cirantor will ol suller or permit any moechanie’s, matenaivan's, laborer's, stitwtory or
other lien to remuin outstanding upon all or any part of e Pramises.

Cirnntor, at ity expense, ny contest, afler prior wiitten notice 10 Reneficinry, by
approprigte tegal proceedings condueted in good fuith and with aus aliigence, the
antount, validity or application, in whote or in part, of any taxes, liens, sssexsments or
chirges levied or ussessed upon the Premises or any mechianic's, maciamun's,
taborer's, statutory or other lien filed aguinst the Premises, so long s such
proceedings operate 10 provent the eollection or other reafization thereon, the sale or
furfeiture of the Premises or any paet thereol to smisty the sume or the impatiment of
lBenctictary's liew; provided that (i) during sueh contest the Grantor shall, at the option
of the Beneficiury, provide Beneficiary with security satisfuctory to the Beneficiary,
assuring the payment of the Indebtedness and of any additional imerest charge,
penalty or expense arising from or incurred as o result of such contest, und (i) it at
any time payment of any obligation imposed upon the Granter wider this Paragraph
{02 shull become necessary to prevent the sate or torteitre of the Premises or any
part thereot to satisty the same, then Grantor shall pay the same in sullicient time to
prevent sale or forfeiture,
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103 losurance,  Grantor agrees to keep the Premises insured against loss or damage by fire
and other casually with extended coverage and against any other risks or hazards which w the
apinion of Beneticiary should be insured against, and in any case against all risks which persons
engaged i the same business as is carried on at the Premises customarily insure ngainst, with the
minimum gmount of said insurance to be no less than the amount of the Note. Grantor shall also
carry insurance against the risk of rental or business interruption at the Premises, in an amount
deemed salisfuctory by Beneficiary.  All of such insurance shall be placed with a company or
companies 2ud i such form and with such endorsements as may be approved or required by
Beneficiary. “Loss under all such insurance shall be payable to Beneficiary in accordance with this
paragraph, aind @l such insurance policies shall be endorsed with a standard, nen~contributory
Beneficiary's chwse i favor of Beneficiary. Grantor shall slso carry public Hability insurance, in
sueh form, amount aim! with such companics as Beneficiary may from time (o time require,
naming Beneficiary as «n/addittonal insured.  The policy or policies evidencing all insurance
referred 10 0 1his paragraph and receipts for the payments of premiums thercon shall be delivered
to and held by Beneliciary. Al sach insurance policies shall contain a provision requiring st least
thirty (10) days notice to Beneficiary prior to any cancellation or madification. Grantor shall give
Beneticinry satisfactory evidence of reagival of all such policies with premiums paid at least thirty
(30) days before expication.  Grantor agress to pay all premiums on such insurance as they
become due, and will not permit any condit’on to_exist on or with respect 10 the Premises which
would wholly or partially invalidate any insurence thereon.  Beneliciary shall not by the fact of
appruving, disspproving, nceepting, preventing, obteping or fuiling to obtain any such insurance,
incur any fiability for the form or legal sulliciency oi-sivience of insurance contracts, solvency of
insurers, or payment of losses, and Grantor hereby expressiy assumes full responsibifity therefor
andl al! tiability, if any, thereunder.  Effective upon any detault bereunder, all of Grantor's right,
tithe nnd tnterest in and to all such policies snd any uncarned premiams paid thereon are hereby
assigned to Beneficiary, which shall have the right, but not the obligetion, (o assign the same to
any puichaser of the Premises at any foreclosure sale or other”disnosition thereofl.  The
requirements of Benefictary lor insurance under the provisions of this pm’ugw:ph may be modifled
or amended in whole or in part by Beneficiary, i its reasonable discretion, apaGrantor ngrees,
upon any expiration of any existing policy or policies of inswrance, to provids’ 2 replacement
pulicy or policies which shall meet such amended or modified insurance standards.” 2o the event
af o loss,  Grantor shall give immediate written notice to the surance earrier and Reseliciary,
CGirantor hereby appoints Beneficiary its attorneysinsfact for the purposes hereinnfler set-out, and
authorizes and empowers Beneficiary, at Beneliciary's option and in Beneficiary's sole diseretion
as attorey-in-tact for Grantor, to make proot of loss, to adjust and prosecute any action arising
from such insuranee policies, to collect and receive insurance proceeds, and to deduct therefrom
Beneficiury's expenses incurred in the colleetion of such proceeds.  Gramtor understands and
agrees that the power of attorney hereby granted to Beneficiary is 1 power coupled with an
interest and is irvevocable until Beneficiary's imorest hereunder is terminated by the payment and
performancy of all of Grantor's obligations and indebledness secured hereby.  Grantor further
nuthorizes Bonefteinry, ut Beneliciaey's option, () to hold all or any portion of such proceeds to
be used tu reimburse Grantor for the costs of reconstruction or repaiv of the Premises, or (b) 1o
apply alt or any portion of such praceeds to the payiment of the suins secured by this Deed,
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whether or not then due 1o the event Beneficiary eleets to require repuir, restoration or rebuilding
as provided herein, Grantor shall deposit with Beneficiary any funds which may be required for
such repair, restoration or rebuilding in excess of the net insurance proceeds received, which
funds shall be deposited with Beneficiary and hold and disbursed by Beneficinry, together with the
net insurance proceeds received, in accardance with the usual practices of Beneficiary or other
lenders making construction louns. 1n the event Beneficiary elects o require repair, restoration or
rebuitding hereunder, within thirty (30) days after notice 1o Grantor of such election Grantor shul
deliver to Bencliciney plans and specifications for such rebuilding, restoration or repair scceptable
to Beneficiary, which acceptance shall be evidenced by Beneliciary's written consent thereto, and
Grantor uiial” therealler cammence the rebuilding, restoration or repair and complete satve, all in
substantinl acenedance with the plans and specifications, within four (4) months afier the date of
the dumage or dgsiruction. [n the event Beneficiary clects to require rebuilding, restoration or
repait hereunder wic Grantor fails to comply with the requirements of this Deed with respec
thereto, Beneficiary inay accelerate payment of the indebtedness secured hereby and demand
immediate payment of wii of such indebtedness, and may apply the nel insurance proceeds
received, to the payment ¢fsuch indebtedness, If the insurance proceeds are applied to the
payment of the sums secured by this Deed, any such application of proceeds to principal shall be
in such order us Beneliciary may-determine and, if afler so applying such insurance proceeds
Beneliciary reasonably detertmings the romaining security to be inadequate to secure the remaining
indebtedness, Grantor shall upon written-Cemand from Beneficiary prepay on principal such an
amount ss will reduce the remaining indebteaners 1o a balance for which adequate security is
present.

.04 lwpounds, Grantor shall, i’ requested by Boreficiary, deposit with Beneficiary or
Beneticinry's designee on each monthly payment date as s-orth in the Note one-twelfth (1/12)
of the reasonably estimated amount of real estate taxes assessed ar to be nssessed agninst the
Promises for the then current year, together with one-twelith (7/12) of the reasonably estimated
total of all insurance premiums required to be paidd for the then-cidient year, as estimated by
Beneficiary, together with any extra amount necessary so that the nest instaliments of ren!
property taxes and insurance premivms may be paid from the deposit. JSuch moneys shall
proper times be progressively returned to Grantor for usc in the setual payment of said laxes and
said insurance premiums or, at the solo clection of Beneficiary, Beneficiary maydse said moneys
in actual payment of such taxes and premiums, but nothing in this paragraph shali retéave Grantor
from its abligations to pay said taxes us the same become due and payable under the rovisions
hergof and to maintain in force sl insurance policies as required heveby. Al impounds required
under this paragraph shall be deposited in u non-interest bearing account of Beneficiary, to be
withdrawn by Beneficiary at such times and in such amounts as shall be deemed appropriate by
Beneficiary.  All amounts deposited under this paragraph are hereby assigned to Beneficiary as
additional seeutity for all indebledness secured by this Deed, and su lang as any Defbult as set
forth herein including a default in the payment of any money or the performance of any covenani
or obligation herein contained ot secured hereby oxists, then any deposits made by Grantor under
this paragraph may, at the option of Beneficiary, be applied to the payment of principal and
interest or other indebtedness secured hereby, in Hew of being applied to any of the purposes of
this paragraph 1.04 previously stated.
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108 Cowde 0 Other Awnrds, 1 the Premises o any part thereod is taken or
diminished in value, vrifa consent settlement is entered, by or under thrent of such proceeding,
the award or settlement payable to Grantor by virlue of'its interest in the Premises shall be, and by
these presents is, assigned, transforred and set over unto, and 1o be held by Beneliciary subject to
the lien und security interest of this Deed, and disbursed at Beneficinry's option, (n) 1o hold alt or
any portion of such proceeds to be used o reimburse Grantor for the costs ol reconsteustion oy
repair o the Premises, or () to apply it or any portion of sueh proceeds 1o the payment of the
sums seenred by this Deed, whether or not then due.  In the event Beneliciary elects to reguire
repair, restoration or rebuilding as provided herein, Grantor shall deposit with Beneficiary any
tunds which muy be required for such vepair, restorntion or rebuilding in excess of the net funds
received in respsct ol the taking or diminution in value, which funds shall be deposited with
Beneficinry und hetatie disbursed by Benelicinry, together with the net funds received in respect
of the taking or dimumitiva in value, in accordance with usual practices of Beneficiary or other
lenders making construction lrans. T the event Boneficiary elects to require repaiv, restoration ot
rebuilding hereunder, within tiirty (30) days ufler notice 1w Grantor of such eleetion Gramtor shall
deliver to Beneficiry plans and spacilications for such rebuilding, restoration or repair aceeptable
to Beneliciury, which seceptance shali b2 evidenced by Beneficiary's writien consent thereto, i
Gramtor shall therealter conmence the vebuiiding, restorntion or repair and complete same, all in
substantial accordance with the plens and specifieations, within four (4) months after the date of
the taking or dimunition in value. In the event Beneficiary clects to require rebuilding, restoration
or repaiv hereunder and Grantor fails to comply wito-the requirements of this Deed with respect
thereto, Beneliciary may acceterate puyment of the/indebtedness secured hereby and demand
immediate puyment of all of such indebtedness, and maye;ply the net funds received in respeet of
the taking or diminution in value to the payment of suci indsbtedness. I the proceeds nre
applied to the payment of the sums secured by this Deed, any sugh application of proceeds to
principal shall be in sueh order us Beneficiary may determine” gnd, i’ alter so applying such
prageeds Bencliciary reasonably determines the remaining security ta bainadequate to secure the
remaining indebteduess, Grantor shall upon written demand from Benelicivry prepay on principal
Such an amount as will reduce the remaining indebtedness to o balance fawhich adequate
seeurity is present.

1.06 Care of Pretuises,

(M) Grantor will keep the buildings, parking arcas, roads and walkways, recreational
facilitios, landscaping and all other improvements of any kind now or hereafler
erecled on the Land or any part thereol, and the fixtures, furnishings and equipment
therein and thereon, in good condition and repair, will not commit ar sufler any waste
and will not do or suffer to be done anything which will increase the risk of fire or
other hazard to the Premises or any part thereof.

Grantor will not remove or demolish or alter the struciura) character of any
improvement focated on the Lond without the written cansent of the Beneficinry.
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[ the Premises or any part thercol'is damnged by fire or any other cause, Gramtor will
give immedinre written notice thereol to the Bencficiary.

The Beneficiary, Trustee or their respective representatives are hereby authorized (o
enter upon and ingpeet the Promises at any time during normal business hours or,
upon an oceurrence of an Event of Defult, at any time,

Grantor will promptly comply with all present aind future laws, ordinances, rules and
regultations of any governmental authority affecting the Premises or any part thereof’
Crantor will deliver to the Beneflciary within ten (10) days afler Grantor's receipt
thereol copies of any additional governmental permits or approvals or disapprovals or
noticesesued with regard to the Premises or any portion thereof.,

[ all or any part of the Premises shall be damaged by fire o other casurlty, Grantor
will promptiy restore the Premises to the equivalent of its origingl condition; and ifa
purt of the Premises shall be damaged through condemntion, Grantor will promptly
restore, repuir ar alier the remaining portions of the Premises in o manner satisfactory
to the Beneticiary. Notvathstanding the foregoing, Grantor shall not be oblignted to
so restore unless in eneh inscaes, the Beneliciury ngrees to make available to Grantor
(pursuant 1o o procedure saustietory to the Benetlciary) any net insuranee or
condemnation proceeds setunlly reeeived by the Beneficiary hereunder in connection
with such casualty loss or condemnition, 1o the extent such proceeds nre required to
defiuy the expense aff such restoration; ‘provided, however, that the unavailability or
insullicieney of any such insurance or conzeimnntion proceeds to defruy the entire
expense of restoration shall in no way relieve Giantor of its obligation (o restore. in
the event all or any portion of the Premises shall e dumaged or destroyed by fire or
ather easunlty o by condenmation, Grantor shaivpromptly  deposit with the
Beneficiary s sums equal to the amount by which an architect's estimate (neceptable (o
Benotleinry) of cost of the restorntion ol the Premises’ exceeds the actual nel
insurance or condemnation proceeds received by the Beneliciey inconnection with
such damage or desteuction,

v Gramtor will duly and punctually
perform all terms, covenams, conditions and agreements binding upon it under any lense,
sublonse, rental agreement, occupaney agreement or any other agreement of any niture
whatsoever which invalves or aflects the Promises or any part thereof.  Grantor wilt furnish the
Beneliciory with executed coples of all leases, subleases, rental agreements or occupancy
sgreements now or hereaftor crented upon the Premises or any part thereoft  Grantor will not
without the express written consent ol the Beneliciary, enter into uny lease, sublease or
oecupancy agreciients with respect to the Premises or any portion thereot:  Grantor will not,
without the express written consent of the Beneficiary, terminte or modily either orally or in
writing, any lease, sublease, rental agreement or occupancy agreement now existing or herenfier
crented upon the Premises or any part thereofl nor will Grantor permit any ssignment or o
subletting by any "Tenant without the prior express written consent of the Beneficiury, In order to
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further secure paymont ol the Note and the observance, performance and discharge of Grantor's
obligations, Grantor hereby assigns, transfers and sets over unto the Beneficiary, and grants the
Beneficiary a security interest in, all of Grantar's right, title and interest in, 1o and under all feases,
subleases, rental agreements, occupancy agreements, licenses, concessions, entry fees, other
agreements which grant a possessory interest and other contracts now or hereafler alTecting the
Preniises or any part thercof and in and to all of the rents, issues, profits, revenues, proceeds,
awards and vther benelits now or herealter arising from the use and enjoyment of the Premises or
any part thercof, provided, however, that Beneficiary hereby lcenses back to Grantor the right to
colfect the seame so fong as Grantor is not in default hereunder,

108 Secuvity Agreement nod Fixquee Filing, Insofar as (1) any ol the property listed in
parsgraphs (b) thiongh (¢} on pages 2 and 3 hereol and, (il) all other personal property cither
referred 1o or desenbudiin this Deed, or in any way connected with the use or enjoyment of the
Premises (hereinafler ali collateral defined in Sections (i) and (i) hercol shall be collectively
referved to s “Collateral”) this Deed, in compliance with the provisions of the Unitorm
"UCC"), is hereby made and declived to be: (x) # security agreement, encumbering the Collateral
and (y) a fixture fling.  Granfor does hereby grant to the Beneficiary o contimiing lien and
security interest in and to all of saidd Ccite.eral aindd all replacements, substitutions, additions and
proceeds thercot and all afler-ncquired property relating thereto. A financing statement or
statements reciting this Deed to be a security agreement, afiecting all of said Collaterul
aforementioned, shall be executed by Grantor(and the Beueliciory and appropriately filed.
Grantor covenants and agrees that, prior to changsg s name, identity or structure, it will so
notify the Beneficiary and will promptly execute any fasncing statements or other instruments
deemed necessary by the Beneficiuey 1o prevent any filed Tinancing statement {rom becoming
seriousty misleading or losing its perfected status.  The ramedies for any violation of (he
vovenams, terms and conditions of the seeurity agreement hepcn contained shall be (i) as
preseribed herein, or (if) as prescribed by general law, or (ifl) s preseribed by the specilic
statutory consequences now or herealter enncted and specified in the UCC,ll at the Beneficinry's
sole election,  Gramtor and the Beneficiary agree that the Gling of such fvancisg stutement(s) in
the records normally having to do with personal property shall never be constovsd in anywise
derogating from or impairing this declaration and hereby stuted intention of Graor and the
Beneficiary that everything used in connection with the production of income (tom (he Premises,
adapted for ase therein, and/or which is deseribed in this Deed, is, and at all times wd Tor ali
purposes and in all proceedings both legal or equitable shall be, regarded as part of the real estate
irrespective of whether (a) any such item is physizally attached to the improvements, (b) serial
mnttbers are used tor the better identitication of certain items capable of being thus idemtified in a
recital contained herein, or (¢) any such item is referred (o or reflected in any such financing
statement(s) so filed at any tme. Similurly, the mention in any such Goancing statement(s) of the
rights in and to (an) the proceeds of any insurance policy relating to the Premises, or (bb) any
award in eminent domain proceedings for a taking or for loss of value, or (c¢) Grantor's interest
as lessor in any present or Tulure Jease, subleuse, or vights to income growing oul of the use
and/or oeeupancy of the Premises, whether pursuant 1o Jease, sublease, or atherwise, shall never
be construed as in unywise altering uny of the rights of the Beneficinry as determined by this
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instrument ot impugning the priority of the Beneficiary's lien granted hereby or by any other
recorded document, but such mention in such financing statement{s) is declared to be for the
protection of the Beneficiary in the event any court shall ot any time hold with respect 10 the
foregoing (ua), (bb) or (ce), that notice of the Beneliciney's priority of interest (o be effective
agninst a pacticular class of persans, must be filed in the UCC records. The information comtained
herein is provided in order that this Deed shall comply with the requirements of the UCC for
instruments ta be filed as Bnancing statements.  The "Debtor” is the Grantor hereunder; the
"Secured Party” is the Beneficiary herein, the principal place of business of the "Debtor” is as set
torth on Pase | of this Deed, the mailing addresses of the "Debior and "Secured Parly" are as sel
forth on Page -of this Deed, and the types or items of collateral are as described hereinabove.

i s A MR e
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109 Further Assiennces; After Acquived Property, At any time, and from time lo time, upon
request by the Beneticiniy. Grantor will make, execute and deliver or cause to be made, executed
and delivered, 1o the BensBiziary and, where appropriate, cause to be recorded and/or filed and
fram time to time thereafler 15 be re-recorded and/or refiled at such time and in such offices and
places as shall be deemed desirpote by the Beneficiary, any and all such other and further deeds to
secure debl, seeurily agreements, financing statements, continuation statements, instruments of
further assurance, certificates and other documents as may, in the opinion of the Beneficiary, be
necessary or desirable in order to effectuate complete, or perfect, or 1o continie and preserve (n)
the obligation of Grantor under the Note and under this Deed, and (b) the lien of this Deed as a
lien upon and security title in and to all of the Fremises, whether now owned or herealter acquired
by Grantor. Upon uny failure by Grantor so to o) the Benefliciary may make, exccute, record,
file, re-record and/or refile any and all such deeds 40, secure debt, deeds of trust, security
agrecments, financing  statements, continuation  statciwnts, instruments, certificales, and
documents for and in the name of Grantor and Grantor lwereby irrevocably appoints the
Beneficiary the agent and attorney-in-fact of Grantor 8o to do. " The'lien hereol will automatically
attach, without further act, to all aRler acquired property attached (o-and/ar used in the operation
of the Premises or any part thereof,

110 Expenses,

() If any action or procceding is commenced to which action or proseeding the
Beneficiary or the Trustee is made a party or in which it becomes necessaiy <o defend
or uphold the lien of this Deed, the Grantor shail, on demand, reimburse the
Beneficiary and the Trustee for all expenses (including, without limitation, reasonable
anorneys' fees and appellate attoreys' fees) incurred by the Beneficiary and/or the
Trustee in any such action or proceeding. In any action or proceeding 1o foreclose
this Deed or to recover or collect all or any portion of the Indebtedness, the
provisions of law relating to the recovering of costs, disbursements and allowances
shall remain unafTected by this covenant.,

The Grantor shall pay when due all payments and charges on all liens, encumbrances,
grouncl and other teases, and sccurily interests which may be or become superior or
inferior 1o the lien of this Deed, and, if Grantor shall nol make such payments, the
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Beneficinry shall have the right, but shall not be ubligated, to pay such payments and
charges und the Grantor shat, on demand, reimburse the Beneficiry for amowunts so
paict. n addition, upon defuult of the Grantor in the performance of any other terms,
cavennnts, conditions ar obligations by it ta be perfurmed under aay sueh prior or
subordinaty tien, encumbrance, foase ar securily imerest, the Beneficiary shall have
the right, but shall not be obligated, to cure such default in the nmme and on behalf of
the Gramtor, Al sums advanced and rensonable expenses incurred at any time by the
Heneficiury pursuant to this Paragraph 110 or us otherwise provided under the terms
ad provisions of this Deed or under applicable Tow shall bear interest trom the date
fier such swm is advanced or expense incurred, (oo md including the date of
reizabuarsement, computed ab un finterest tate equad to the fesser of the Defuult Rate
uncler the Note, ar the highest luwill conteaet vate,

The Grantor wgrees 1o benr and puy sl expenses (including reasomble attorneys’ (ves
atdd appellute nttorneys' Tees setially incurred) of or incidestal 1o the enforeement of
any provision hereat?ar the enforcement, compromise oy settlement of this Deed or
the Indebtedness, and fov the curing thereof, or for defending or asserting the rights
and claimg ol the Benenichary in respeet thereof, by ditigation or otherwise.  All rights
and remedies of the Beneliciey shall be cumulative and may be exercised singly or
concurrently.  Natwithstanding, anything herein contained 10 the contrary, the
Grantor, being an oxperienced teveloper and purticipant in sophisticated real estate
ventures, and having consulted with coutsel of'its choosing: (a) hereby waives trinl by
jury in any action brought by Benefieiary ta anforce any provisions of this Deed; (b)
will not (i) at any time insist upon, or plead, <7in any manner whatever claim or lake
any benetit o advantage of any stay of extensiziv or marktorium law, any exemption
from exeeution or sale of the Premises or any part (herenf, wherever enpcted, now or
ol wny time hereafter in foree, which may affect tie covenants and terms of
performance of this Deed, nor (1) claim, ke or insist upan-any benefit or ndvantage
ol any lww now or herealter in foree providing for the valuntien or appraisal of the
Prenvises, oF any part thereot, prior to any sale or sales theres! which may be mnde
pursuant to any provision herein, or pursuant to the deeree, judgrment ar-order of uny
court of comperent jurisdiction, nor (i) afler any such sale or sales, cdinor exercise
any right under any statute heretofore or hereaiter enneted to redeem theronerty so
sald or any part thereof) (¢) hereby expressly waives all benefit or advantage of any
such law or laws referred to in subparagraph (b) above; and () covenants not to
hinder, delay or impede the exceution of any power herein granted or delegated (o the
Beneliciary, but to sufler and permit the execution of every power as though no such
lw or laws had been made or enacted. The Grantor, for itself and all who may claim
under it, waives, to the oxtent that it lawfully may, «ll right to have the Premises
marshalled upon any foreclosure hercof.

111 Estoppel Affidavits, Grantor, upon fiflgen (15) days prior written notice, shall furnish to
the Benefictary a written statement, duly acknowledged, setting lorth the unpaid principal of, and
interest an, the lndebledness and whether or not any offsets or defenses are claimed to exist
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against such principal and interest, and such other information as muy be requested by the
Reaeliciary.

112 Subvagation, The Beneficiary shall be subrogated 10 the claims and liens of ull parties
whose cluims or liens are discharged or paid with the proceeds of the Tndebtedness,

113 Fingucipt Statements and Other Disclosurves, Gramor represents aid warennis 10
Bencficiary that all tinanciel statements and credit applications delivered by Grantor 1o Beneficiny
aceurately reftect the financinl condition and operations of Grantor at the times and for the periods
therein stated. So long as this Deed is in force and ellect, Gramor agrees to deliver 1o
Rencliciary, vithin 60 days afler the end of each of Geantor's fiscal years, an inconie statement on
the use and opzration of the Premises, o complete and aceurate copy of Gramtor's federal tax
returns and  finaneineoslatements, including  consolidated  ststements of cash How, and o
consolidited balance skieet and statement of income, together with all schedulos, all prepared in
accordance with generiiity aesopted necounting principles certilied by wn officer of the Grantor,
showing the consolidated fmandial position of Grantor al the close of sueh fiseal year, and
concurrently therewith a certificats olits presicent or chief fingncial officer 1o the ofYect that such
offier is nut aware of wny vondition or event which constitutes o defiult under this Deed or a
detuult under any (ranchise agreemend to which Gramtor is o parly, or under wny notes or
abligations or which, with the mere passage of time or notice, or both, would constitute o defaull
ander this Deed or a default under any such frdnclise agreement or under any notes or obligations
of the Gramor. Grantor hereby agrees to immediately nonily Beneficiary in writing as 1o the
existence of any notes payable by Grantor, or any celitad person of entity, to any tranchisor for
unpaid voyaliies or other unpaid obligations 1o such fransisor,

VI Ldmds of Validity, Al agreoments between the Grantor gaaihe Beneficiary are expressly
limited su that in no contingency or event whatsoever, whether by veassn of advancement of the
proceeds of the Note, sceeleration ol maturity of the wnpaid principel balsnge of the Note or
otherwise, shall the wmount paid or agreed to be puid 1o the Bepelleiary ver the-use, forbearunee
or detention of the money to be advanced hereunder exceed the highest il este permissible
under applicablte uswry Jaws. 1f, trom any cireumstanees, whtsoever ulfillment 0wy provision
hereut or of the Security Documents shall invalve teanseending the limit of validity yreseribed by
wny taw which 1 court ol ¢ompetent jurisdiction may deem applicable hereto, then ipso-ticto, the
obligation to be fulfilled shall be reduced 1o the limit of such validity, and, il* from any
circwnstance the Beneliciury shall over veceive as lnterest an amount which would exceed the
highest tnwlil rate, such amount which would be gxcessive interest shall be applied to the
reduction of the unpaid pringipal bilance due under the Note sid not 1o the payment of interest.
This provision shall control every other proviston of 1l agreements between the Grantor and the
Beneliciary.

LI5S No Further Encumbrances. Gramor shali not, direetly or indirecsly (including, without
limitation, by equipment Jeasing or similar arrangements, or by pledging or hypotheeation of
partnership interests in Grantor), lurther encumber the Premises, or any past thereof, it being
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understood by Grantor that the Premises, and all parts thereof, shall remain free and clear of any
and all debt instruments or other obligations for repayment of money except those given in
connection with the loan evidenced by the Note.

—— 1
e
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1.16 Restrictions on Transfers.

{#)  Grantor shall not, without frst obtaining the prior writlen consent of the Beneficiary
(which consent may be given or withheld by the Beneliciary in the Beneficiary's sole
diseretion), whether voluntarily or involuntarily by operation of faw or otherwise (i)
wnster, sell, convey or assign all or any portion of the Premises, or comtraet 1o do
anyf the foregoing, including, without limitation, options to purchase and
instatlinont sules contraets, land contracts, real estale contracls or contracts for deed,
(i1 (excepr as permitied by Section 1.07 of this Deed) lease all or any portion of the
Premises or sasnge the legal possession or use thereof, (iii) except as provided in this
Paragraph, permit the dilwtion, transfer, pledge, hypothecation or encumbrance of any
partnership interestol Grantor, or of any stock, partnership or benelicinl interests in
any partner of Grantor-which is & corporation, partnership or a trust (exclusive of
Grrantor limited partneriveazfers), or (iv) permit the assignment, transfer, delegation,
change, madification or wny diminution of the duties or responsibilities of Grantor as
manager of the Premises (except to a professional munagement company or
compunies nceeptable to Beneliciry, in Beneficiary's sole discretion).  Without
limiting the generality of the preceding sentence, the prior writlen consent of the
Beneficiary shall be required for (i) any tarsfer made to a subsidiary or ailiate entity
of Grantor, (i) any transfer made to a recoassituted general or limited partnership,
(i1i) transfers by any partnership 1o ils indivicual partners or vice versa, (iv) any
transfer by any corporation to its stockholders or vice varss, (v) any corporaie merger
or consolidation. In the event that the Beneficiary, in tie Rencficiary's sole discretion,
is willing to consent 1o u transler which would otherss be prohibited by this
Paragraph 1.16(a), the Beneficiary may condition its consant-on such terms as it
desires, including, without limitation, an increase in the interesivate.af the Note (and
recalenlation of the amortization provisions thereol), and the  rezuivement that
Grantor pay a transfor {ee, together with uny expenses incurred by the Beneliciary in
connection with the granting of such consent (including, without limitation, sttorneys'
fees).

If Gramtor violates the terms of Paragreaph 116(0) hereof, in addition to any other
rights or remedics which Grantor may have herein, in any other Security Document,
or at law or in equity, Beneficiary may increase the inmterest rate charged on the
[ndebtedness up to the Default Rate, such interest being due on demand and being
secured by this Deed.

LT Representations png W 8. As 4 special inducement 1o the Benelicinry 1o muke the
loan evidenced by the Note, and with knowledge that the Benefleiary will rely thereon, Grantor
represents and warrants to the Beneficiary as tollows:
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(n)  There exist no teuses or sublenses, oceupancy agreements or similar arrangements
attecting all or any portion of the Premises other than those identified on Exhibit
2" attached hereto und by this reference made a part hereof

A4k

Pl Y

-~

There are no license, lranchise, commission, management, service, muintenance, or
other contracts or agreements in existence affecting in any way the operation,
mintenance or conduct of business at the Premises other than those identified on
Lxhibit "

Thera are no equipment leases, rental agreements or similas arrangements affecting in
anywvay the operating, maintenance or conduct of business at the Premises other than
those icentified on Exhibit "C",

All Ticenses, permits and other approvals necessury or appropriate for conduet of the
business carried wut at the Premises huve been obtained by Grantor and same are
current and in full foree ard effect.

All sales and payroll tux obligetians of Grantor which are due and payable have been
satisfied.

There are no UCC Financing Statements which affect or encumber any portion of the
Premises or any other securily for th¢ Midebtedness other than those in favor of
Bencliciary.

1,18, Environmeninl Reprosentations and Warranties. Gramer represents und warrants to

Beneticiary that: (a) during the period of Grantor's ownership of ticPremises, there has not been,
nor will there be in the future, any use, generation, manufacture, siorage, treatmenl, disposal,
release, or threatencd release of any hazardous waste or substance by ary person or entity on, or
about the Premises, (b) Grantor has no knowledge of, or reason to believe thas there has been,
excepl as previously disclosed to and acknowledged by Bencficiary in wiiling (i) any use,
generation, manufacture, storage, treatment, disposal, release, or threntened ‘reiease of any
hazardous waste or substance by any prior ewners or occupants of the Premises or (i) any actual
or threatened litigation or claims of any kind by any person or entity relating to such matiers; and
(¢) except as previously disclosed to and acknowledged by Grantor in writing, (i) neither Grantor
nor any tenant, contractor, agent, or other autharized user of the Premises shall use, generate,
manufacture, store, treat, dispose of, or relense any hazardous waste or substance on, under, or
about the Premises and (i) all such activity shall be conducted in full complinnce with all
applicable federal, state, and Jocal laws, regulations and ordinances. Grantor, al any time during
usunl business hours, authorizes Beneliciary and its agents to enter upon the Premises (o make
such inspections and tests, including, without limitation, intrusive tests, at Grantor's expense, as
Beneficiary may deem appropriate to determine compliance with this seetion of the Decd and the
absence of any hazardous waste or hazardous substance on or near the Premises. Any inspections
or tests made by Beneficiary shall be for Beneficiary's purposes only and shall not be construed (o
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cremte any responsibility or liability on the part of Beneliciary, Grantor hereby (a) refenses and
waives any fiture claims against Beneticiney for indomnity or ¢ontribution in the event Grantor
becomes liuble tor clennup or other costs associnted therewith, and (b) agrees to indemnify and
hold havmless Benoticiary agatnst any and all claims, losses, linbilities, damages, penalties, and
expenses, which Benefleiary may divectly or indivectly sustain or sufYer resulting from & breach of
this section ol the Deed or ns 1 consequence of any use, generation, manuficture, slorage,
disposal, refense, or threamtened releuse oceurring prior (o Grantor's ownership or interest in the
Premises, whether or not the same was or should have been known to Grantor. The provisions of
this paragranh of the Dewd, including the obligation to indemmily, shall survive the payment of the
indettedness-aecured herein and the salisfaction and reconveyance of the lien of this Deed and
shall not beufieeted by Beneticiary's acquisition of any interest in the Premises, whether by
tareclosure or otfieiwise. The terms "hazardous waste,® “disposal," "refease,” and “threatened
release," us used intvs Deed shadd have the same meanings as set forth in the Comprobensive
Environmenta) Responsy, Compensation, and Lisbility Act of 1980, as amended, 42 US.C.
Section 9601, ¢ sed. CCERCLA"), the Superfund Amendments and Reauthorization Act of
(986, Pub. L. No. 99499 ("5ARA") the Hazardous Materials Transportation Agt, 49 US.C.
Section 1801, ot seq., the Resoviee, Conservation Act, 49 U.S.C. Section 690) e seq., as
amended, or other applicable state G fedaral taws, rules or regulmions adopted pursuant to any of
the foregoing. The teem "huzardous wasie! pad "hazardous substance” shall also inelude, withiout
litnitation, petralewm and petroleum by-proaacts and asbestos.

119 Management of the Premtises. Grantor ngrees that so long as this Deed is in ellect, the
Premises may not be mannged by any entity except by Tiramor, unless the Beneficiary has given
its prior written approval to the respective professions: sasnagement company (the "Managing
Agent") and the management contruet (the "Management Cantract”). In such event, Grantor shall
collaterally wssign its rights under the Management Contract to Baneficinry, - Additionnlly, the
Managing Agent shall enter into the Beneticiary's then-current "Concent to Collaternl Assignment
of Management Agreement” which shall provide, inter alin, that (i) the Maragement Contragt iy
tat be maoditied or terminated so fong s this Deed is in ellect without the priar written consent of
the Beneticiary; (i) in the event of an Event of Deliult hereunder, alb amounts e and payable to
the Maunuging Agent under the Management Contract shall be subordinate to-thedindebledness
ancl (1) in the event of a default by the Grantor under the Management Contriet,/ihe Managing
Agemt shalt provide the Beneficiary with prampt written notive of sueh default, and the
Beneficinry shall have the right, but not the obligation, to cure such default within o reasonable
period of time.

1,20 Use of Premises, Grantor represents andt warrants that as of the date of this Deed, the
Premises are used for {oftice, retail, restaurant, and parking] uses only. Gramor covenants that
Grantor will not atlow any other uses on the Premises unless Beneficiary has given its prior
written consent thereto,
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ARTICLE 11
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2.001 Events of Default. The terms "Event of Defilt” or "Events of Defiult”, wherever used in
this Deed, shall mean any one or more of the following events:

[ L
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(8} Failure by Grantor to pay within ten (10) days aler due, as and when due and payable
any sum due under the Note, this Deed, or any payment of tax or insurance premium
when due; or

Foilure by Grantor to duly observe, comply with or perform within ten (10) days sfter
written notice of such failure is given to Gramtor, any other term, covenant, condition
or agrezment of this Deed not requiring the payment of money by Grantor except
Paragraphs£.15 and 1.16; or

The oceurrence pia defaull or event of defuult under or failure by Grantor or any
Guarantor to peeicim any of its or their obligations under any of the Security
Documents, which is not cured within any applicable cure period; or

Any warrknty or representitien ol Grantor comained in this Deed or in any other
instrument, document, transfer, conveyance, assignment, loan agreement or financinl
statement given by Grantor with respect o the Indebtedness secured hereby, s
incomplete, untrue or mislending in anv ranterial respeet; or

The fiting by CGrantor, its genernl partners (8uany) or uny CGuarantor ol a voluntary
petition in bankruptey or adjudication of Grustar orany Guarantor as  bankeupt or
insolvent, or the fiting by Grantor or any Guarantoi of sy petition or answer seeking
Or acyuiescing in - any reorganization,  arrengement - Lomposition, readjustiment,
liquidation, dissolution or similur reliel {or itsell" under asy seesent or future federal,
state or other law or regulation relating to bankruptey, insolvenay or other relief for
debtors, or the secking or consenting to or acquiescing in the asgeiniment ol any
trusiee, receiver or liquidator of Grantor or any Guurenntor or of ali-or pay substantial
part of the Premises or of any or alt of the rents, issues, profits or reveies thereof, or
the muking by Grantor or any Guaramor of any general assignment for the baaeflt of
ereditors, or the admission in writing by Grantor or any Guarantor of its inability 1o
pay its debts generally as they become due; or

The entry by a court of competent jurisdiction of an order, judgment or decree
approving & petition, fled against Grantor or any Guarantor, secking any
rearganization, arrangement, composition, readjustment, liquidation, dissolution or
other reliel under any present or future federnl, state or other law or regulation
relating to bankruptey, insolvency or other reliel for debrors, which order, judgment
or decree remaing unvacated and unstayed for an nggregate of sisty (60) doys
(whether or not conseeutive) lram the date of entry thereof, or the appointment of
uny teustee, receiver or liguidator of Grantor, or any Guarsitor, or of nll or nny
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substantial part ol the Premises or of any or all of the rents, issues, profits or revenues
thereo! without the consent or acquiescence of Grantor, which appointment shall
remain unvacated and unstayed for an aggregate of sixty (60) days (whether or nol
consecutive); or

Failure by Grantor to comply with the terms of Paragraphs 1,15 or 1,16 hereof, or
The termination, liquidation or dissalution of Grantor; or

Vailure to maintain any leense, permit, or contract necessary or appropriate for
condduct of any business now or hereafler being operated at the Premises, or the
fallrie Limely to pay any sales, employment or similar tax imposed on Grantor or the
Pronusasy or

If the manager of the Premises is clianged without Beneliciary's prior written consent;
Qar

Any default which shiti-eceur by Grantor under any other loan or extension of credit
(including, without limitatien, equipment leases) for which Grantor is respansible for
making payments, whether o not such loan or extension of credit is made by the
Beneficiary or others, or

Any default under any note or mortgage, evidencing or securing indebtedness ol an
entity afiliated with Grantor in favor of the Soneficiary or its alliliates; or

202 Accelerntlon of Matwyity, It any Evenmt of Default shali lave occurred, then the entire
Indebredness shall, at the option of the Beneliciary, immedintely beceme due and payable without
notice or demand, time being of the essence of this Deed; and no omission on the part of the
Beneficiary to exercise such option when entitled 1o do so shail be construed as-a waiver of such
right.

2.03 Beneficlnry's Right to Enter und Take Possession, Opernie und Apply Revenues,

{a) ifany Event of Default shall have occurred, Grantor upon demund of the Benefictary,
shall forthwith surrender to the Beneficiary the actual possession of the Premises, and
f, and to the extent, permitted by lnw, the Beneliciary itsell, or by such oflicers or
agents as it may appoint, may enter snd take possession of all the Premises without
the appointment of a receiver, ot an application therefor, and may exclude Gramor
and its agents and employees wholly therefrom, and may have joint aceess with
(irantor 1o the books, papers and accounts of Grantor.

I Grantor shall for any veason faif 1o surrender or deliver the Premises or any part
thereol after such demand by the Beneficiary, the Beneficiary may obtnin o judgment
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o deeree vonterding upon the Beneficiary the right o immedinte possession ot
requiring Grantor 1o deliver immediate possession of the Premises 1o the Beneliciary,
to he entry of which judgment or decree Gramor hereby specitically consents,
Grantor will pay to the Beneliciary, upon demand, all expenses of obtaining such
jndgment or deeroe, including regsonable compensation to the Beneficiary, its
attorneys wnd sgents, and all such expenses and compensation shall, untit paid, be
secured by the lien of this Deced.

Upon every such entering upon or tiking of possession, the Beneficiary may hold,
atore, use, operate, wmanage and control the Premises and conduct the business
tharvof, and, from time to time (1) muke ali necessary and proper mainlenance,
reprirs! renewals, replacements, additions, and improvements thereto and therean and
purchase oz otherwise acquire additionsl lxtures, personalty und other propenty; (i)
insure or Xeop the Premises insured; (i) manage and operate the Premises and
exercise nlitte sights and powers of Grantor to the same extent as Grantor could in
ity own nime or-athierwise with respect to the same; and (iv) enter into any and all
agreements with respeet 1o the exercise by others of any of the powers herein granied
the Beneticiary, all as the Beneficiary (rom time o time may determine to be in ils
best interest. The Beneficiary way colieet and receive all the renis, issues, profits and
revenues from the Premises, including those past due as well as those necruing
therealter, and shall have the benelit of all operating expenses and deposits prepaid by
Girantor, and, after deducting (nn) «il ut-of-pocket and administrative expenses of
taking, holding, managing and operating te-Premises (including compensation for the
services of all persons employed for suen purposes); (b} the cost of all such
maintenance, repairs, renewals, replacements,-additions, improvements, purchases
and nequisitions; (cc) the cost of such insurance, () such taxes, assessments and
other simitar charges as the Beneficiary may at its Sption pay, (e¢} other proper
charges upon the Premises or any part thereof, and (1) the feasonable compensation,
expenses and disbursements of the attorneys and agemts of the Beneficiary, and (gg)
the payment of deposits required in Paragraph 1.04, the Beneficizry shall apply the
remainder of the moneys so received by the Beneficiary as set fortin/the Note,

IFan Event of Default shall have oceourred, the Beneficiary shall have theriht, in its
sole discretion, on Grantor's behalf, to terminate any management agreements,
contracts or ngeuts/managers vesponsible for property management of the Premises,
and any such contracts, agreements, managers or agents shall expressly so agree,

Whenever all Events of Default have been cured il the Beneficiary in the Beneficiary's
sole discretion shall have accepted such cure, the Beneficiary shall surrender
possession of the Premises to Grantor, its successors or ussigns. The same right of
taking possession, however, shall exist if any subsequent Event of Default shall oceur
and be continuing,
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2,04 Pertormance by the Beneficipry of Defnults by Grantor, 11 Gramor shall default in the

puyment, performance or observance of any term, covenant or condition of this Deed, the
Beneticiary may, at its vption, withoul waiving the right (o nceelerate the maturity of the
Indebtedness, pay, perform or observe the same.  The Beneliciury shall be the sole judge of the
necessity for any such actions and ol the smounts 1o be poid.  The Benefliciary is hereby
emputvered to enter and to authorize others 1o enter upon the Premises or any part thereof for the
purpose of performing or abserving any such defaubted term, covenam or condition without
thereby becoming linble to Grantor or any person in possession helding under Gramor,

2,08 Receiver, 10an Event of Default shall have oceurred, the Benchiciary, upon npplication 10 4
court of compurent jurisdiction, shall be entitled without notice and without regard 1o the
aceupiney o v e any seeurity for the Indebtedness or the solvency of any party bound for its
payment, to the appoizasent of i receiver Lo take possession of and Lo operate the Premises and
to colleet, apply und use thovents, issues, profits and revemues thereof, including those past duge as
well ns those neeraing theren’ter, snd siid receiver shall have the benelit of all operating expenses
atl deposits prepaic by Granto it baing neknowledged y Geantor that if an Event of Default shall
have oceurred, that Benefleiary shall have the right 1o the Premises and thit the Premises and the
cents and profits therelrom in such vvestwill be in danger of being lost, or materially injured or
impaired. The reeeiver shall have all oftra_righis and powers permitted under the laws of the
state wherein the Land is situated. Grantor will pay (o the Beneficiary upon demand all expenses,
inchiding receiver's foes, attorney's foes, costs sadsgent's compensution, incurred pursuant 1o the
pravisions of this Puragraph 2.08; and all sueh oxpeises shall be secured by this Deced,

200 Enforcement,

() Upon the oceurrence of an Event of Detault, the RBercliciory may take such action,
without notice or demand, as it deems advisable 1o ‘oroteet and enforee its rights
against the Grantor and to the Premises, including, but nevtimited to, the following
actions, each of which may be pursued coneurrently or othervase, at such time and in
such orcler as the Buonelicinry may determine, in its sole discretion; without impairing
ot atherwise allecting the other rights and remedies of the Benelicinry,~(1) exercise
the rights granted in Paragraphs 2.02 through 2.08 hereol, (2) exercisethic power of
sale and/or institute proceedings for the complete foreclosure of this Deed, £3) with
or without entry, to the extent permitted and pursuant 1o the procedures provided by
applicable law, instilule proceedings for the partinl foreclosure of this Deed for the
portion ol the Indebtedness then due and payable, subject to the continuing lien of this
Deed for the balance of the Indebtedness not then due; (4) institute an action, suit or
proceeding in equity Tor the specific performance of any covenant, condition or
agreement contained herein or in the Note; (8) recover judgment on the Note cither
betore, during or alter any proceedings for the enforcement of this Deed, or (6)
pursue such other remedies as Beneficiary may have under applicable taw.

Upon the oceurtence of an Event of Default and the clection of the Beneficiary to
effuct o trustee's sale of the Premises in lick of judicial foreclosure, then the
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Beneliciary may instruct the Trustee to commence such sale and consummate such
sale in the following manner:

The Trostee shall sell the Premises at public auction for cash, alter having first
given such notice of hearing as to the commencentent of foreclosure
proceedings and obtaining such [indings or leave of court as may be then
required by law in giving such notice and advertising the time and place of such
sale in such manner as may be provided by law, and upon such and any resales
and upon compliance with the law then refating to foreclosure proceedings, to
convey title to purchaser as hereinafter set forth,

The-Trustee shall deliver to the purchaser a1 any such Trustec's sale its deed,
wiwmedi warranty, which shall convey to the purchaser the interest in the
Premises which the Geantor hits or has the power to convey at the time of the
execulion o this Deed, and such as it may have acquired hereafler.  The
Trustee's deee shall recite the facts showing that the sale was conducted in
complinnee withall tae requirements of law and of this Deed, which recita) shall
be prima fucie evidenee of such complinnee and conclusive evidence thereof' in
fuvor of bonu fide purchggzrs and encumbrances.

The proceeds of any sale made wnder this Article 11, 1ogether with any other sums
which then may be held by the Bensiziary under this Deed, whether under the
provisions of this Article 11 or other otherwiag shall be applied as follows:

Lpst: To the payment of the cost and expenses of sy such sale, including reasonabie
compensation 1o the Beneficiary, its nuents and counsel, of the ¢ost and expenses of
any judicinl proceedings wherein the snme may be niwae, of any rensonnble trustee's
commission, and a reasonable nuctioneer's fee it such expenso-has been incurred.

Second:  To payment of taxes due and unpaid on the properiy sold, unless the
notice of sule provided that the property be sold subject 10 specisl nssessments
thereon and the property was so sold,

Third:  To payment of special nssessments, or wny instaliments thereoi, against
the property sold, which are due and unpaid, unless the notice of sale provided that
the property be sold subject to specinl assessmenl thereon and the property was so
sold

Fogeth:  To pavment of wll expenses, labilities and advances made or incurred by
the Beneficiary under this Deed, together with interest s provided herein on ull
advances macde by the Beneficiary and all laxes or assessments, except any (axes,
assesstments ar other charges subject to which the Premises shall have been sokd,
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Fifth: To the payment of the whole amount then due, owing or unpaid under the

——

Indebtedness.

Sixth: To the payment of any other sums required to be paid by the Grantor
pursuant to any provisions of this Deed or of the Note.

Seventh:  To the payment of the surplus, il any, to whomever may be lawfully
entitled to receive the same.

I Beneficiary und any receiver of the Premises, or any part thereof, shall be liable to
nccount for only those rents, issucs, profits and proceeds actually received by it.

In case sl agale under this Deed, the Premises, real, personal and mixed, may be sold
in one parcel armore than one parcel.

The purchaser ol 1 Premises sold pursuant to this Deed may, during any redemption
period allowed to Grantor or any other party, make such repairs or alterations on said
property as may be reascngbly necessary [or the proper operation, care, preservation,
protection and insuring thereo® Any stums so paid logether with interest thereon
from the time of such expenditure 2t-the rate of the lesser of the Default Rate under
the Note or the highest lawful coniract rate shall be added to and become u part of the
amount required 1o be paid for redemption from such sale,

Upon any sale made under this Deed, the Rereficiary may bid for and acquire the
Premises or any part thercol and in ficu of paying cach therefor may make settiement
for the purchase price by crediting upon the Inaebtedness the net sale price afer
deducting therefrom the expenses of the sale and the costs of the action and any other
sums which the Beneficiary is authorized to deduct underthie Deed.

No recovery of any judgment by the Beneficiary and no levy of sn-execution under
any judgment upon the Premises or upon any other property of-ie Cirantor shall
affect in any manner or o any extent, the lien of this Deed upon the Preinises or any
part thereof, or any liens, rights, powers or remedies of the Beneficiary hevanader, but
such liens, rights, powers, and remedies of the Beneficiary shall continue unimpaired
us before.

in the event of any sale made under or by virtue of this Deed the entire Indebtedness
secured hereby, if not previously due and payable, immedintely thercupon shall,
anything in the Note or in this Deed to the contrary notwithstanding, become due and
piyable.

2,07 Interest Alter Defuult, [f uny payment due hereunder is not paid when due, then and in
such event, the Grantor shall pay interest thercon from and nlter the date on which such payment
first becomes due at the Defwult Rate provided in the Note and such interest shall be due and
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pavable, on demand, wirether or not any setion shall have been taken or proceeding commenced
to tecover the same ot to foreclose this Deed.  Nothing in this Parugraph 2.07 or in any othey
provision of this Deed shall constitite an extension of the time of payment of' the fndebtedness,

208 Grantor's Actlons After Defaplt,  Afler the happening of any Lvent of Default and
immediately upon the commenvement of any action, suil or other fegal procecding by the
Reneficiary to obtain judgment for the Indebtedness, or any portion thereol, or of uny other
nature i and of the esforeement of the Note or of this Deed, the Grantor will, if required by the
Beneficiary, consent Lo the appointment of a receiver or receivers of the Premises and ol alt the
carnings, revenues, rents, issues, profits and income thereof!

2,00 Control By Youeficiary Alter Default, Notwithstanding the appoiniment of any receiver,
Hguidator or trustes-of the Grantor, or of any of its property, or of the Premises or any part
thereo!, the Beneficinry shall be entitled to retain possession and control of alf property now and
hercatter covered by this Deed.

2,40 Waiver of Appraisement, Valuation, Stay, Execntion and Redemption Laws, Grantor
agrees 1o the full extont permitted by faw, that in the case of a defaudt on the part of Grantor
hercunder, neither Grantor nor anyone chaging through or under it shall or will set up, claim or
seek 1o take advantage of any appraisemery, viluation, stay, extension, homestend, exemption ar
redemption faws now or herealler in force, tn_order to prevent or hinder the enforcement or
foreclosure of this Deed, or the absolute sale of the Premises, or the final and absolute putting
into possession thereat, immediately aller such sale 0 the purchasers thereof, and Gruntar, for
itself and all who may at any time claim through or under it hereby waives to the Rull extent that it
may tawfidly so do, the benefit of all such laws, and any snd allsiubt to have the assets comprised
in the security intended to be created hereby marshalled upon aay (pieclosure of the lien hereof,

2,41 Remedies Camulntive, No right, power or remedy conferier upon or reserved 1o the
Beneficiary by this Deed is intended 1o be exclusive of any other right, power or remedy, bul each
and every right, power and remedy shail be cumulative and concurrent and sheai-be in addition to
any other right, power and remedy given hereunder now or herealter existing 2t 1z or in equity

or by statute.
212 Waiver

(n)  No delay or omission of the Beneficiary or of any holder of the Note to excrcise any
right, power or remedy accruing upon any default shall exhaust or impair uny  such
right, power or remedy or shall be construed to be 1 waiver of any such default, or
acquigscence therein; any overy right, pawer and remedy given by this Deed to the
Beneficiory may be exercised from time to time and as often as muy be deemed
expedient by the Beneficiary. No consent or waiver, express of implied, by the
Beneficiary to or of any breach or dethwlt by Grantor in the performance of' the
obligations hereunder shall be deemed or construed (o be & consent ar waiver Lo or of
any other breach or default in the performance of the same or any other obligations of
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Grantor hiereunder. Failure on the part of the Beneticiary to compluin of any act or
frilure to uet or 1o declare an Event of Delault, irrespective of how long such faifure
conlinues, shall nol constitute a waiver by the Beneficiary of its rights hereunder or
impuir any rights, pewers or remedies arising by virtue of any breach or default by
(irnmtor,

(€ the Beneficinry (1) grants Torbearanee ar an estension of time for the payment of
any sums secured hereby, (i) takes other or additional security tor the payment ol uny
aums seeured hereby; (1) waives or does not exercise oy right granted herein or in
e Note, (Iv) releases any part of the Premises from the lien of this Deed or
otaehwise changes nny of the terms, covenants, conditions or agreements of the Note
or tigs Deed; (v) consents to the ling o any map, plat or replae allecting the
Premises, f40) consents Lo the granting ol any easement or other right afiecting the
Premises, «r (vii) makos or consents to any agreement subordinating the lien hereof,
iy such act or simission shall not release, discharge, modify, change or affeet the
ovigingd lishility tnder the Note, this Deed or any other obligation of Grantor or any
subsequent purchaser of the Premises or any part thereoll or any maker, co-signer,
endorser, surety or guiwtor, nor shall any such wet or omission preclide the
Beneficiary from exercising wavright, power or privilege herein granted or imtended
to be granted in the event of any defalt then made or of any subsequent default; nor,
excepl as otherwise expressly provided in an instrument or instruments executed by
the Beneliciary, shall the lien of this Decd be altered thereby. 1n the event of the sale
ar transfer by operntion of lnw or otheesise of all or any pagt of the Premises, the
Beneticiary, without notice, is hereby authorizad und empowered to deal with any
such vendee or trunsferee with reference 1o thePromises or the Indebredness, or with
reference to any of the terms, covenants, conditions or sgreements hereof, rs fully and
to the same extent as it might deal with the original peties hereto and without in any
way releasing or discharging any liabilities or obligations.

213 Suits o Proteet the Premises. Beneficisry shall hive the power:;

() o institute and maintain such suits and proceedings ns it may decsi axpedient to
prevent uny impairment of the Premises by any acts which may be unliswisd or any
violstion of this Deed,

to preserve or proteet its interest in the Premises and in the rents, issues, profits and
revenues arising therefrom, and

1o restrain the enforcement of or ¢ompliance with any legisiation or other
governmental enactment, rule or order that may be unconstitutionnl or otherwise
invalid, if the enforcement of or compliance with such enactment, rule or order would
impuir the security hereunder or be prejudicial 1o the interest of the Beneficiary.
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2,14 Hencficinry May File Proofs of Claim, In the case of any receivership, insolvency,
bankruptey, rearganization, arrangement, adiustment, composition or other proceedings aftecting
Guarantor, Grantor, or any of them or any of their creditors or property, the Beneficiary, to the
extent permitted by law, shall be entitled to file such proofs of clainy and other documents as may
be necessary or advisable in order to have the claims of the Beneliciary allowed in such
proceedings for the entire amount due and payable by Grantor under this Deed at the date of the
institution of such proceedings and for any additional amount which may become due and payable
by Grantor hereunder after such date.

ARTICLE 1

3.01 Credits Yisivad, Grantor will not claim nor demand nor be entitled to any credit ar credits
against the Indebteduess for the taxes assessed against (he Premises or any part thereof, and no
decluctions shall othersds2 be made or claimed (rom the taxable value of the Premises or any part
thereof by reason of this Dewdor the Indebledness,

302 No Release. Grantor agrees that in the event the Premises ure sold and the Beneliciory
enters into any agreement with the ther owner of the Premises extending the time of payment of
the Indebteduess, or otherwise modifyiag the terms hereof, Grantor shall continue 1o be liable 10
puy the Indebtedness necording to the tenor of any such agreement unless expressly released and
discharged in writing by the Beneliciary. Notaing in this Paragraph 3.02 shall be deemed to be a
waiver of Paragraph 1,16 hereof.

303 Successor signs, The provisions and eovenants of this Deed shall run with the
land, shall be binding on Grantor, und shall inure to the-benefit of and be binding upon Grantor
and the Beneliciary and theie respective heirs, executors, legal iepresentatives, successors angd
permitted assigns. Whenever o reforence is made in this Deed toGagrntor, the Trustee, Grantor
or the Benelicinry such reference shall be deemed to include o referanse 1o the heirs, executors,
tegal representatives, suceessors and permitted assigns thereof,

304 Lorminotagy, All personal pronouns used in this Deod whether usedinothe maseuline,
femining or neuter gender, shall include all other genders; the singular shall includetlie plural, and
vice versu.  Titles and Articles are [or convenience only and neither limit noriaeylily the
provisions of this Deed itsell

305 Severnbility, 1 uny provision of this Doed or the application thereol” Lo any person or
cireumstinee shall be invalid or unenforceable to any extent, the remainder of this Deed and the
application of such provisions to ather persons or cirgumstances shall not be alteeted thereby und
shall be entoreed to the greatest extent permitted by low,

3,06 Appliepble Taw,  CGrantor agrees that this Deed shall be construed, interpreted wd
entoreed in accordance with the Jaws of the State of Colerde: provided, however, that if any
applicable conflict or choice of lew rules would choose the Taw of another state, Gramor waives
such rules and agrees that Colorpdo  substantive, procedural and constitutional law shall
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nonetheless govern,  Notwithstanding any provision of this Deed, Nole or any other agreement
between Cirantor or Beneliciary, nothing in this Deed shall require the Grantor to pay, or the
Beneficiary to aecept, interest in an amount which would subject the Beneficiary to any penally
under applicable law. [n the event that the payment of any interest due hereunder would subject
the Beneliciary (o any penalty under applicable law, then ipso facto the obligations of the Grantor
to make payment shall be reduced to the highest rate autherized under applicable law,

I Rt b e T
RS

3,07 Notices, Demands and Requests. Al notices, demands or requests provided for or
permitted tobe given pursuant to this Deed must be in writing and shall be deemed to have been
properly gtvei or served by depositing in the United States Muil, postpaid and registered or
certified return-receipt requested, and addressed (o the addresses set forth on the first page
hereof.  All notiess, demands and requests shall be effective upon being deposited in the United
States Mail. Rejection or other refusal to aceept or the inability to deliver because of changed
address of which no notics was given shall be deemed 1o be receipt of the notice, demand or
request sent. By giving & ieast thirty (30) days written notice hereof, Grantor or the Beneficiary
shall have the right from time te’time and at any time during the term of this Deed to change their
respective addresses.

3.08 Time of the Essence, Time is 0 the essence with respect o each and every covenant,
agreement and obligation of Grantor under-nis Deed.

309 Title Acts by Trustee. At any time upon wittien request of the Beneficiary, payment of'its
fees and presentation of this Deed and the Note for eadarsement (in case of full reconveyance, for
cancellation and retention) without afecting the liability o any person for the payment of the
Indebtedness secured by this Deed, the Trustee may () conzzit 1o the making of any map or plat
of the Premises, (b) join in granting any casement or crealing iny vestriction thereon, (¢) join in
any subordination or other agreement aftecting this Deed or thectien or charge thereof, (d)
reconvey, without warranty, all or any part of the Premises. The granice in any reconveyance
may be described as the "person ar persons fegally entitled thereto”, and the recitals therein of any
matters of facts shall be conclusive proof of the truthfulness thereof. The Grantor agrees to pay a
reasonable Trustee's fee for {ull or partial veconveyance, together with a rccorning fee iff the
Trustee, al its option, elects to record said reconveyance.

3.10 Successor_Trustee, Al the option of the Beneficiary, with or without any teason, u
successor or substitute trustee may be appointed by the Beneficiary without any formality other
tharr & designation in writing of @ successor or substitute trustee, who shall thercupon become
vested with and succeed to all the powers and duties given 1o the Trustec herein named, the same
as 11" the successor or substitute trustee had been named origingl Trustee herein; and such right 10
appoint a successor or substitute trustee shall exist as ofien and whenever (he Beneficiary desires.

.01 Acknowledgments by Geantor. Grantor acknowledges that the information set forth on
the cover hereof is incorporated herein by reference and that Grantor has received u true copy of
this Deed.
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IN WITNESS WHEREOF, Grantor has executed this Deed under seal, ns of the
duy sndl yeitr fivst above written,
' / ,

o

,

N
: R i
: o .:;. . ::.,é,n‘...’. IOATE e
Dennis A Clarkson

Frances G Clarkson
STATE OF TLLINGS )
{ ) S§.
COUNTY OF Lcm(é_)

. . 2

l, . mec F % "“*ﬂ:’ " . & Notary Public in and for said County in the
State nforesnid DO HEREBY CER'TWEY that Dennis A, Clarkson and Feances G, Clarkson, his
wite are personally known to me to bo-ipd same persons whose names are subseribed to the
toregoing instrument, appeared before me this day in person, and acknowledged that they signed,
sealed and delivered the said Instrument as thewr free and voluntary act, for the uses and purposes
set Torth, waiving their redemption rights, and_soleasing and waiving the rights under the
homestend exemption lnws of this state,

\(‘.\ ey
GIVEN under my hand and seal this --J,‘.-’."].:._.,,, day of, \(/M , 1998,

. e /Z\\
wmwewmwmmw , --—tﬂ.:;-afkg

"OFFICIAL SEALS Not T

R AmESE sHaw ' e
§ Nolary Puplic, Stato of ttinols - . C /- 3!
My Commisaion Expitas 08/18/01 My commissionexpires; (g - -_{ C/ { 2

AL A
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EXHIBIT "A"
LEGAL DESCRIPTION
The land referved is deseribed s (ollows:

Units 1, 2 and 34t Avenue Industrial Condominium as delinented on a survey of the
following deseribed g

Lots Land 2 (except the west 32 feet ol said Lot 2) in Block 3 in AMERLINE subdivision of part
of the eust 172 of the southwest 474 of section 11, township 42 north, range 11, east ol the
THIRD PRINCIPAL MERIMAN, in Cook County, Rlinois; which survey is attached us an
exhibit to the declaration of condominurirecarded April 25, 1996 as document Number 96, 310,
956 together with i undivided percentagsirierest in the common elements.
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EXHIBIT "B"

PERMITTED ENCUMBRANCES

Only items 1.3, Md, NS, T9, U0, ETL PI3 noted per Title Commitment issued by Ticor Title
Insurance Company, Commitment No.: 2000 000430923 CH, dated;  April 14, 1998
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XHIBIT "¢

LEASES, SUBLEASES, CONTRACTS ANDAGREEMENTS

| Lease Agreement dated October 21, 1996, between Seton Court Properties, Lessor, and
EH. Wachs & Company as Lessee, which said Lease assigned to Dennis A, and Frances G,
ClarksonasLessor in Assignment of Lease Agreement dated June 12, 1998;

2. Lease Agroement dated July |, 1998 between Dennis and Frances G. Clarkson, Lessor, and
Clarkson Enterprises, Ane. dba Heaventree Candle Company as Lesse,




