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STATE OF 1LLINOIS
COUNTY OF COOK

DEED OF TRUST AND SECURITY AGREEMENT AND FINTURE FILING

KNOW ALL MEN BY THESE PRESENTS:

THIS BEZD OF TRUST (hercinaller referved to as this "Deed") is made and entered into
as of the {3th dey el June, 1998, by and umong  Dennis A, Clarkson snd Franees G, Clarksan,
his wife, individuais, deving as o mailing address 500 Glenn. Avenug, . Whesling. ... 60090
(hereinufler referred to as Grantor"),  AT&T. Commersinl_Einonse. Corporation having as a
maiting nddress 44 Whippoay, Rond, Morrisiawn, New Jersey, 07962:1983 (hereinafter referred
to as the "Trustee"), and ATET COMMERCIAL FINANCE CORPORATION, u Delaware
corporation, having # mailing adidress of 44 Whippany Rond, Morristown, New Jersey 07962
1983, (hereinaler referred 1o as the "Beneficiary”),

This is o Second Deed of Trust subject only-to a first Deed of Trust originally held by AT&T
Commercigl Finnnge Corporution in the arigonl amount of $750,000.00. This second Deed of
Trust seeures o promissory note with o variable rite.

I ardder to seeure the payment, performance andobservance of the indebtedness and other
obdigations of Grantor herginaller set forth, Grantor has granted and conveyed, and does by these
PIESCNt murlgage, grant, wacrsni, assign, convey, pledge asd sed over unto the Trustee, IN
TRUST, WITH POWER QF SALE, all ol the following descrived lund and interests in land,
estites, ciasements, rights, improvements, property, NG, equipment, furniwre, fernishings,
appliniees and appurtenances (hereinnfler collectively referred 1w as the "Premises™):

() Al those certin tracts, or parcels of land more particulnrly deserives = Exhibig " A"
attached hereto and by this reference niude s part hereol (hereinnler reivrred Lo s the
"Land"),

Al buildings, and improvements of every nature whitsoever now or herealter situnted
on the Land.

ATl construetion materials, vaults, gas, clectric and other wtility fistures, radiators,
heiters, engines, machinery, boilers, ranges, elevators, plumbing and heating fixtures,
draperies, carpeting and other oor coverings, fire extinguishers and any other safety
equipment, washers, dryers, water henters, waler fountains, mirrors, mantels, air
conditioning apparatus, refrigerating plants, reftigerntors, cooking apparatus und
appurtenances, window screens, awnings and storm sashes, which are or shail be
attached to said buildings, structures or improvements and all other furnishings,
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furniture, goods which are or are 1o become fixtures, machinery, equipment,
inventory, supplies, appliances, and tangible personal property of every kind and
hature whatsoever now or hercafter owned by Grantor and Jocated in, on or about, or
used or intended 1o be used wilth or in connection with the use, operation or
enjoyment  of the Premises, and all attachments, additions, improvements,
after-acquired property, rencwals, proceeds and replacements of any of the foregoing
and all the right, title and interest of Grantor in any of the foregoing property which is
subject to or covered by any conditional sales contract, chattel mortgage or similar
wan or claim, together with the benefit of any deposits or payments now or hereafler
mide by Grantor or on behalf of Grantor, all of which are hereby declared and shall
be aledmed to be fixtures and accessions to the frechold and a part of the Premises as
betwaer the parties hereto and all persons claiming by, through or under them, and
which stail-he deemed to be a portion of the sccurity for the indebtedness herein
described nrd to be seeured by this Deed.

All now owned orpereafter acquired Ensements, rights-of-way, strips, gores of Tand,
streets, ways, alleys, passtges, sewer rights, waters, water courses, water rights and
powers, il estates, Tights, titles, interests, privileges, [iberties, tenements,
hiereditaments and appurtesaress whatsoever, in any way belonging, relating or
appertaining to the Promises or any oatt thereof, or which hereafler shall in any way
belong, relate or be appurtenant thereta, and the reversions, remainders, rents, issucs,
profits, revenues, accouns, contract Apiis and general intangibles of or arising (rom
the Premises (including without fimitatian all payments under room occupancy
ngreements, all leases or lepancies, procecds of insurance, prepaid insurance
premiums, condemnation payments, lenant_cecurity deposits, escrow funds and
payments from maotel guests), and all the estaie, vight, tide, interest, property,
possession, claim and demand whatsoever at law, asaval as in equity, ol Grantor of,
i and to the same,

Any and all leases, sublenses, rental agreements, occupancy: agreements, ficenses,
concessions, entry fes, other agreements svhich grant & possessory nterest in all or
any part of the Premises, together with all rents, issues, profits, reverirs, proceeds,
pwvards, necounts, seeurity deposits and other benelits now or hereafier arising from
the use and enjoyment ol the Prentises or any part thereo!.

TO HAVE AND TO HOLD the Premises, with all privileges mnd sppurtenances thereunto
belenging, umo the Trastee, forever.  Grantor covenants that Grantor is lawlully seized and
possessed of the Premises as aforesnid, and has all requisite right and authority to convey the
same, that the same is unencumbered exeept for those matters expressly set forth in Exhibig "8
wttiched hereto and by this reference mude a part hereof, and that Grantor does warrant and will
forever defend the title thoreto to the ‘Trustee ad the Beneficiury agninst the claims of all persons
whumsoever, except as 1o those matters set forth in snid Exhibi "8

0
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This Deed is given to secure the following deseribed indebtedness (collectively the
"Indebtedness"):

() Al sums evidenced by that certain Promissory Note (hereinafler referred to as the
"Note" dated of even date herewith, made by Grantor, payable 1o the order of the
Beneficiary in the principal face amount of five_hundred (wenty five thousand and
No/100 DOLLARS ($525,000.00), together with interest thercon, with the final

payment being due on September 1, 1998 [unless estended us provided in the Note),
ogether with any and all modifications, renewals and/or extensions of the Note.

Any zod all additional advances made by the Beneficiary 10 protect or preserve the
Prendisesor the lien hereof on the Premises, or for taxes, assessments or insurance
premiums #s-hercinalter provided (whether or not the original Grantor remains the
owner of the Permises at the time of such advances).

Any and all other sams_owed by Grantor to the Beneficiary hereunder, under the
Note, or any and all cther indebtedness, liabilities, or obligations of Grantor to the
Beneliciary, of any naturs_svhatsoever, whelher now existing or hereafter created,
whether direct, indirect or seceadary, and any and all modifications, exiensions or
renewals thereof, including without finitation sums owed under any other insirument
evidencing, securing or in any way conearning the debt evidenced by the Note.

The Note, this Deed and the following instruments (il applicable) which evidence, secure
and/or relate to the loan evidenced by the Note are/hvireinafter referved 10 as the "Security
Documents:”

()  Assignment of Leases and Rents dated of even date heravath by Grantor as
assignor in favor of Beneficiary as assignee;

(h)  Sccurity Agreement dated of even date herewith by Grantor as dcttor in favor of
Beneficiary as sceured party;

(¢) Guaranty Agreement dated of even date herewith by Clarkson Enterprises, ine. dba
Heaventree Candle Company as guarantor (the "Guarantor") in favor of the
Beneficiary (the "Guaranty"), and

(dy Al other documents, instruments or agreements now or hereafler securing,
gvidencing and/or relating 10 the debt secured by the Note.

Should the Indebtedness be paid according to the tenor and effect thereof when the same
shall become due and payable, and should Grantor perform all covenants, terms and
conditions hercin contained in a timely manner, then this conveyance shall be null and void
and may be canceled of record at the request and the expense of Grantor.
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Grantor hereby further covenants and ngrees as tollows:
RUICLE |

Lot Bayment of Indebtedness, Cirantor will pay the Note aecording to the tenor thereof and

all other sums now or hereafter secured hereby prompily as the same shall become due,

1,02 “Taxez Liens aod Other Chprges.

() nahe event of the passage of any state, federal, municipal or other governmental law,
ordei_rale or regulation, subseyuent te the date hercof, in any munner changing or
modilying te lnws now in force governing the taxation of the Indebtedness or this
Deed or the manner of collecting taxes so as to adversely affect the Benelicinry
{exclusive of any tax of Beneficiary's net income), Grantor will promptly pay any such
lax. I Grantor<its to make such prompt payment or if, i the opinion of the
Beneliciary, any such state, federal, municipal, or other governmental faw, order, rule
or regulation prohibits Crantor from making such payment or would penalize the
Beneficiory if Grantor maked snch pryment or il] in the apinion of the Beneficiary, the
muking of such payment might result in the imposition of interest beyond the
maximum amount permitted by applicable law, then the entire bilance o' the principal
sum secured by this Deed and ull intérest acerued thercon shall, at the option of the
Beneficiary, become immediately due amt sopable,

Grantor will pay (to the extent same are not buii from the escrowed tunds provided
for in Paragraph 1.04), before the same become' selinquent, all tuxes, liens,
assessments and charges of every character including all wility charges, now or
hereafter be levied or assessed upon the Premises; and usop demand will furnish the
Beneficiary receipled bills evidencing such payment.

Grantor will not suffer or permit any mechanic's, materialman's, labore.'s, statwtory or
other lien to remain outstanding upon all or any part of the Premises,

Grantor, at its expense, may contest, aller prior written notice 1o Beneticiary, by
appropriate legal proceedings conducted in good faith and with due diligence, the
wimount, validity or application, in whole or in part, of any taxes, liens, assessments or
charges levied or assessed upon the Premises or any mechanic's, materialman's,
laborer's, statutory or other lien filed against the Premises, so long as such
proceedings operate to prevent the collection or other realization thergon, the sale or
lorfeiture of the Premises or any part thereof to satisfy the same or the impairment of
Beneficiury's liem; provided that (i) during such contest the Grantor shall, at the option
of the Beneficiary, provide Beneficiary with sccurity satisfactory to the Beneficiary,
assuring the payment of the Indebtedness and of any additional interest charge,
penalty or expense arising from or incurred as a result of such contest, and (ii) if at
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any time payment of any obligation imposed vpon the Grantor under this Paragruph
1.02 shall become necessury to prevent the sale or forfeiture of the Premises or any
part thereol to satisfy the sume, then Grantor shall pay the same in sufficient time to
prevent sale or forleire.

A e  me e
QU

e

103 Rosuennce.  Grantor agrees to keep the Premises insured against loss or damage by fire
and other cosuadty with extended coverage and aguinst any other risks or hazards which in the
opinion uf’ Beneliciary shoubd be insured against, and in any case ngainst nll risks which persons
engaged in e same business as is carried on ot the Premises customarily insure againgt, with (h
minimum gmovat of said insurance to be no less than the amount of the Note. Grantor shall also
earry insurance nsainst the risk of rental or business intecruption at the Premises, in an amoun;
deemed sutisfuctavy by Beneficiary.  All of such insurance shall be placed with a company or
companies and in suehAbrm and with such endorsements ns may be approved or required by
Beneliciary. Loss underal such insurance shall be payable to Beneliciary in nccordanee with this
paragraph, and all such insureace policies shall be endorsed with a stundard, non-contributory
Beneficinry's clouse in favor i Bencliciary. Grantor shall also carry public liability insurance, in
such form, amount and with suchi companies as Beneficiary may (rom time (o time require,
naming Bencficiary as an additionii ansured.  The policy or policies evidencing all insurance
reterred to in this paragraph and receipts for the payments of premiums thereon shall be delivered
to and held by Beneticiary.  All sueh insuratice policies shull contain a provision requiring at least
thirty (30) days notice to Beneticiary prior to sy cancellation or modification. Grantor shull give
Beneficiney satisfuctory evidence of renewad ol lisush policies with prenviums paid at least thirty
(30) duys before expiration.  Grantor ngrees to pav el premivums on such insuranee as they
become due, and will not permit any condition 1o exist soor with respeet 1o the Premises which
waukd wholly or partially invalidote any insurance thereon—dencliciary shll not by the fact of
npproving, disnpproving, aceepting, preventing, obtuining or faling fo obtain any such insurance,
theur any Lability for the form or legal suttlciency or nbsence of Hiarance contraets, solvency of
ihsurers, or puyment of losses, and Grantor hereby expressly assumes il responsibility therefor
wieh all Tiabikity, if any, thereunder. Effective upon any default hereuncer, all of Grantor's right,
title und interest in and (o all such policies and any unearned premiums paed thereon wre hereby
assigned 1o Beneficinry, which shall have the right, but not the obligation, 1o assgen the same to
sy purchaser of the Premises at any lToreclosure sale or other disposition” fisveol.  The
recuirements ol Beneliciary for insurance under the provisions of this paragraph may be muodilied
or amended in whole or in part by Benoficiary, in its rensonable diseretion, und Granfor agrees,
upon any espiration of uny existing policy or policies of insurance, (o provide & replacement
palicy ar policies which shill meet such amended or modified insurance standnrds. — 1n the even
of a loss, Crantor shall give immediate written notice to the insurance carrier and Beneficinry.
Grantor hereby appoints Beneficiary its attorney-in-fact Tor the purposes hereinnfter set oul, and
authorizes and empowers Beneficiary, st Beneficiary's option and in Beneliciary's sole diseretion
is attorney-indct for Grantor, to meke proof of loss, to adjust and prosecute any action arising
from such insurance policies, to collect and receive insurance proceeds, and to deduct therefrom
Beneticiary's expenses incurred in the collection of such proceeds.  Grantor understands und
agrees that the power of attorney hereby granted 1o Beneficiary is o power coupled with an
interest and is irrevocuble until Beneficiary's intuiest hereunder is terminated by the payment and
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performance of all of Grantor's obligations and indebtedness secured hereby,  Grantor further
authorizes Beneficiary, at Beneficinry's option, () to hold alt or any partion of such proceeds 1o
be used to reimburse Grantor for the costs of reconstruction or repair of the Premises, or (b) to
apply atl or any portion of such proceeds to the payment of the sums secured by this Deed,
whether or not then due. In the event Beneliciary clects to require repair, 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 held and disbursed by Beneficiary, together with the
net insuranse proceeds received, in accordance with the usual practices of Beneficiary or ather
lenders makiag construction loans. In the event Beneficiary clects to require repair, restoration or
rebuilding hersunder, within thirty (30) days after notice to Grantor of such election Grantor shall
deliver to Beneficiary plans and specifications for such rebuilding, restorntion or repair acceptable
to Beneficiary, which-acceptance shall be evidenced by Beneficiary's writlen consent thereto, and
Grantor shall thereafter commence the rebuilding, restoration or repair and complete same, ull in
substantial accordance with the plans and specifications, within four (4) months afier the date of
the damage or destruction. i ine event Beneficiary elects to require rebuilkling, restoration or
repair hereunder and Grantor fails (¢ comply with the requirements of this Deed with respect
thereto, Beneficiary may accelerate gnyment of the indebtedness secured hereby and demand
immediate payment of all of such indebierness, and may apply the net insurance proceeds
received, to the payment ol such indebteiness, If the insurance proceeds are applied o the
payment of the sums secured by this Deed, any such application of proceeds to principal shall be
in such order as Beneficiary may determine and, il after so applying such insurance proceeds
Beneficiary reasonably determines the remaining secatiiv-to be inndequale 1o secure the remaining
indebtedness, Grantor shall upon written demand from-@eieficiary prepay on principal such an
amount as will reduce the remaining indebtedness to abaiance for which adequate security is
present,

LO4  Impounds,  Grantor shall, il requested by Beneficiary, depasit with Beneficiary or
Heneliciary's designee on cuch monthly payment date as set forth in the Note one-twelfth (1/12)
of the reasonably estimated amount of real estate taxes assessed or to bo nssessed against the
Premises {or the then current year, together with one-twelfth (1/12) of the reaseasbly estimated
total of all insurance premiums required to be paid lor the then current year, s’ estimated by
Beneficiary, together with any extra amount necessary so thut the next installmanis of real
property tuxes and insurance premiums may be paid from the deposit.  Such money: shall al
proper times be progressively returned to Grantor for use in the actunl payment of said taxes and
sgidd insurance premiums or, ¢l the sole election of Beneficinry, Beneficiary may use said moneys
in actua! payment of such taxes and premiums, but nothing in this parageaph shall release Grantor
from its obligations 10 pay said taxes us the same become due and payable under the provisions
heeeot and to maintain in force all insurance policies us required hereby.  All impounds required
under this paragraph shall be deposited in o non-interest bearing account of Beneliciary, to be
withdrawn by Beneficiney at such times and in such amounts ng shail be deemed approprinte by
Beneliciary.  All amounts deposited under this paragraph are hereby assigned to Beneficiary as
ndditionat security for all indebtedness secured by this Deed, and =0 long sz any Default as sel
forth herein including o defualt in the payment of any money or the performance of any covenant
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or obligation hercin contained or secured hereby exists, then any deposits made by Grantor under
this pacagraph may, st the option of Beneficiary, be applied 10 the payment of principal and
interest or other indebtedness secured hereby, in lieu of being applied (o any of the purposes of
this paragraph 1.04 previously stated.

105 Condemaation and Other Awards, [T the Premises or any part thereofl is taken or
diminished in value, or if a consent settiement s entered, by or under threat of such proceeding,
the award or settlement payable to Grantor by virtue of'its interest in the Premises shall be, and by
these presrois is, assigned, transferred and set over unto, and to be held by Beneficiary subject to
the lien and szeurity interest of this Deed, and disbursed at Beneficiary's option, (a) 1o hold all or
any portion ol such proceeds to be used to reimburse Grantor for the costs of reconstruction or
repuir of the Premizes, or (b) to apply all or any portion of such proceeds to the payment of the
sums secured by tiis Seod, whether or not then due. In the event Beneficiary clects to require
repair, restoration or rebuilding as provided hercin, Grantor shall deposit with Beneficiary any
funds which may be requirert Tor such repair, restoration or rebuilding in excess of the net funds
received in respect of the taking or diminution in value, which funds shall be deposited with
Beneficiary and held and disbursed by Beneficiary, together with the net funds received in respect
of the taking or dimunition in value/ip accordance with usunl practices of Beneficiary or other
lenders making construction loans. In thegvent Beneficiary elects 1o require repair, restoration or
rebuilding hercunder, within thirty (30) days alter notice to Grantor of such clection Grantor shall
deliver to Beneficiary plans and specifications Tor such rebuilding, restoration or repair acceptable
to Beneficiary, which acceptance shall be cvidencen by Beneficiary's written consent thereto, and
Grantor shall thereafter commence the rebuilding, resisiation or repair and complete same, all in
substantial accordance with the plans and specifications; swiihin four (4) months afler the date of
the taking or dimunition in value. In the event Beneliciary electeto require rebuilding, restaration
or repair hereunder and Grantor fails to comply with the requivemnicants of this Deed with respect
thereto, Beneficiary may accelerate payment of the indebledness secured hereby and demand
immediate payment of all of such indebtedness, and may apply the net fiznds received in respect of
the taking or diminution in value to the payment of such indebtedness.  If the proceeds are
applied to the payment of the sums secured by this Deed, any such appiicatisn of proceeds to
principal shall be in such order as Beneficiury may determine and, if afier so applying such
proceeds Beneficiary rensonably determines the remaining security to be inadequats 1o secure the
remaining indebtedness, Grantor shall upon written demand [rom Beneliciary prepay op-srincipal
such an amount as will reduce the remaining indebtedness to o balance for which -adequate
security is present,

.06 Care of Premises,

(n)  Grantor will keep the buildings, parking arcas, roads and walkways, recreational
[acilities, landscaping and all other improvements of any kind now or herealter
erccted on the Land or any part thereof, and the fixtures, furnishings and equipment
thercin and thereon, in good condition and repair, will not commit or suffer any waste
and will not do or sufter to be done anything which will increase the risk of fire or
other hazard to the Premises or any part thereof.

30




—_———

o ——— .

(RS N

UNOFFICIAL COWDEEQ: Fage § of 30

Grantor will not remove or demolish or alter the structural charscter of any
improvement located on the Land without the written consent of the Beneficiary.

[ the Premises or any part thereol'is damaged by fire or any other enuse, Gramtor will
uive immedinte wiitten notice thereof 10 the Beneficiary.

The Beneliciary, Trustee or their respective representatives sre horeby wuthorized 1o
siter upon and inspeet the Premises at uny time during normal business hours or,
upsn an oceurrence of an Bvert of Defuuht, ol any time,

Grapior will promptly comply with all present and future luws, ordinances, rules and
regulaticoes «f any governmental suthority affecting the Premises or any part thereol,
Grantor will”deliver 1o the Beneliciary within ten (10) days alter Grantor's receipt
thereaf copies of zay additional governmental permits or approvals or disapprovals or
notices issued wittiregard o the Premises or any portion thergof!

I all or any part of the Pretises shall be damaged by fire or other casualty, Grantor
will promptly restore the Promisés to the equivalent of its original condition; and if’ a
part of the Premises shall be anmaged through condemnation, Grantor will promptly
restore, repair or alter the remaining portions of the Premises in o manner satisfactory
lo the Beneficiary. Notwithstanding (be foregoing, Grantor shall not be obligated Lo
so restore unless ineach instance, the Beneliciary agrees o muke avatlnble to Grantor
{(pursuamt 1o a procedure satisfactory to the Beneliciary) any net insurance or
condemnation proceeds actually received by the Benoficinry hereunder in connection
with such casualty loss or condenmation, to the extent such proceeds are required to
delray the expense of such restoration; provided, howcvier, that the unavailability or
insufticiency of any such insurance or condemnation procceds to delray the entire
expense of restoration shall in no way relieve Grantor of its obdigntion to restore. In
the event all or any portion of the Premises shall be damaged or destroyed by fire or
other casualty or by condemnation, Grantor shall promptly deraszit with the
Benefictary a sum equal to the amount by which an architect's estimate {rcceptable to
Beneficinry) of cost of the restoration of the Premises exceeds the petual net
insursnee or condemnation proceeds received by the Beneficiary in connection with
such damuge or destruction.

1,07 Leases and Other Apveements Affecting Property,  Grantor will duly and punciually
perform all terms, covenants, conditions and agreements binding upon it under any lease,
sublease, rental agreement, oceupancy agreement or any other agreement of any nature
whatsoever wlhich involves or affects the Premises or any part thereof.  Grantor will furnish the
Beneficiary with executed copies of all leases, sublenses, rental agreements or occupancy
agreements now or hercafler created upon the Premises or any part thereof,  Grantor will nat
without the express written consent of the Bencliciary, enter into any lease, sublease or
oceupancy agreements with respect to the Premises or any portion therecol,  Grantor will not,
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without the express written consent of the Beneliciary, terminate or modify cither orally or in
writing, any lease, sublease, rental agreement or oceupancy agreement now existing or herenfler
crested upon the Premises or any part thergaf, nor will Grantor permit any ussignment or a
subletting by any Tenant without the prior express written consent of the Beneficiary. In order to
furtirer secure payment of 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 Grantor's right, title and interest in, to and under all leases,
subleases, rental agreements, occupancy agreements, licenses, concessions, entry lees, other
pgreement which gramt a possessory interest and other contracts now or herealler affecting the
Premises or 2y part thereol and i and Lo all of the rents, issues, profits, revenues, proceeds,
awards and uther Penehits now or hereafler arising (rom the use and enjoyment of the Premises or
mny part thereof, prowided, however, that Beneficiary hereby licenses back to Grantar the right 1o
calleet the snme so long s Gramtor is not in detault hereunder.

1,08 Security Agreement gl Fixture Filing, Insofar as (1) any of the property listed in
paragraphs (0) through (o) ow pagas 2 and 3 heveof and, (H) all other personud property either
referred to or described in this Deud, or in any way connected with the use or enjoyment of the
Premises (heveinafler alt collateral dotaed in Scctions (i) and (i) hereol’ shdl be collectively
referred 1o a8 "Collateral®) this Deecay s complinnee with the provisions of the Unilorm
Commercial Code as enacted in the State o Jliaeis os it may be simended from time (o time (the
"LCC"), is hereby made and declared to be: (x)-2 security agreement, encumbering the Collateral
and (y) o fixture filing.  Grantor dues hereby giane o the Beneficiary a continuing lien and
security interest in and to all of said Collateral and ait-cenlacements, substitutions, additions and
proceeds thereol and all abeesacquired property relating thereto. A flnancing statement or
statements reciting this Deed to be o security agreememt, ~wilecting all of said Collateral
aforementioned, shall be executed by Grantor and the Benefistary and approprintely filed,
Cirantor covenants sind agrees thit, prior to changing its name, ideaity or structure, it will so
notily the Beneficiary and will promptly execute any lnancing statemaiis-or other instraments
deenmed necessary by the Beneficiary to provent any filed Nnancing statement from becoming
seriously misleading or fosing ity pertected status. The remedies for any” violation of’ the
cavenuits, terms and conditions of the security agreement herein contpingd =i be (1) as
preseribed hecein, or (1) as preseribed by general law, or (1) as prescibed by e speeille
stitutory consequences now or herenfler enacted and specified in the UCC, all at the Bsereliciney's
sole election. Grantor and the Beneticiury ngree that the lling of such financing siatement(s) in
the records normally having to do with personal property shall never be construed in anywise
derogating frorm ar impairing this declarstion and hereby stated intention of Grantor and the
Boneticinry that everything used in connection with the production of income from the Premises,
acapted for use therein, and/or which is deseribed in this Deed, is, and at all times and for all
purposes and in all proceedings both legal or equitable shall be, regarded us part of the real estate
irvespective ol whether (n) any such item is physically attached to the improvements, (b) serial
nuinbers are used for the better identification of certain itemy capable of being thus identified in a
recital contained heroin, or (¢) any such item is reterred to or reflected in any such financing
statement(s) so filed at any time. Similarly, the mention in any such luancing statement(s) of the
rights in and to (an} the proceeds of any insurance policy refating to the Premises, or (hh) any
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award i eminent domain proceedings for o taking or for loss of value, or (ce) Grantor's interest
as lessor in any present or future lease, sublease, or rights 1o income growing out of the use
and/or occupancy of the Premises, whether pursuant to lease, sublease, or otherwise, shall never
be construed as in anywise altering any of the rights of the Beneficiary as determined by this
instrumient or impugning the priority of the Beneficiary's lien granted hereby or by any other
recorded document, but such mention in such linancing statement(s) is declared to be lor the
protection of the Beneliciary in the event any court shall al any time hold with respect 1o the
foregoing (aa), (bb) or (cc), that notice of the Beneficiary's priority of interest to be ellective
against a pasdcular class of persons, must be filed in the UCC records. The information contained
herein is provided in order that this Deed shall comply with the requirements of the UCC for
instruments to/be filed as financing statements.  The "Debtor” is the Grantor hereunder; the
"Secured Party"4s tie Beneficiary herein, the principal place of business of the "Debtor” is as set
forth on Page 1 of tiis Reed, the mailing addresses of the "Debtor and "Secured Party" are as set
forth on Page | of this [xeed. and the types or items of collateral are as described hercinabove.

.09 Further Assurances; Aitar Acguired Praperty, At any time, and from time to time, upan
request by the Beneficiary, Granto” will meke, execute and deliver or cause to be made, exceuted
and delivered, to the Beneficiary and{ where approprinte, cuuse to be recorded and/or filed and
from time te time thereafler to be re-recorded and/or refiled ot such time and in such offices and
places as shall be deemed desirable by the Beneficiary, any and all such other and further deeds to
secure debl, security agreements, financing slatenents, continuation statements, instruments of
further ussuranee, certificates and other documentsas may, in the opinion of the Beneficiary, be
necessary or desirable in order ta effectuate, complere; v perfect, or to continue and preserve (n)
the abligation of Grantor under the Note and under this Treed, and (b) the lien of this Deed ns a
lien upon and security title in and to all of the Premises, wiwthertow owned or hereafler acquired
by CGramtor. Upon any failure by Grantor so 1o do, the Benedciary may make, execute, record,
file, re-record and/or refile any and all such deeds 1o secure” aeht, deeds of trust, security
agreements, Hnancing  statements, continuation  statements, insiruments,  certificates, and
documents for and in the name of Grantor and Grantor hereby irrevocably appoints the
Beneficiary the agent and altorney-in-fact of Grantor so to do. The lien hereofwill awtomatically
attaeh, without further net, 1o all after acquired property attached to and/or usedisihe operation
of the Premises or any part thereof.

10 Expenses.

(m) ¥ any action or proceeding is commenced to which action or proceeding the
Beneticiary or the Trustee is made & party or in which it becomes necessary 1o defend
or uphold the lien of this Deed, the Grantar shall, on demand, veimburse the
Beneficiary and the Trustee for sl expenses (including, without limitation, reasonable
altorneys' fees undd uppellate attorneys' fees) incurred by the Beneficiary und/or the
Trustee in any such getion or proceeding.  In any uetion or proceeding to foreclose
this Deed or to recover or colleet all or any portion of the Indebtedness, the
provisions of law relating to the recovering ol costs, disbursements and allowances
shall remain unaflected by this covenant.
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() The Gramtor shall pay when due all payments and charges on all liens, encumbrances,
ground and other leases, and seeurity interests which may be or become superior or
inferior to the lien of this Deed, and, iff Grantor shall not make such payments, the
Beneliciary shall have the right, but shall not be obligated, to pay such payments and
charges and the Grantor shall, on demand, reimburse (he Beneficiary for amounts so
paid. T addition, upon default of the Grantor in the performunce of uny other terms,
covenants, conditions or obligations by it to be performed under any such prior or
aubordinate lien, encumbrance, lease or security interest, the Beneficiary shall have
tie right, but shall not be obligated, to cure such default in the name and on behalf of
the Granmtor. All sums advanced and reasonable expenses incurred at any time by the
Beneiicrary pursuant to this Paragraph 1.10 or as otherwise provided under the terms
and provicens of this Deed or under applicable law shall bear interest from the date
that such sari is advanced or cxpense incurred, to and including the date of
reimbursenient, cemputed at an interest rate equal to the lesser of the Default Rate
under the Naote, Gebie highest lawful contract rate.

The Grantor agrees to bear and pay all expenses (including reasonable attorneys' fees
and appellate attorneys' fees actizally incurred) of or incidental to the enforcement of
any provision hercof, or the en‘orcement, compromise or settlement of this Deed or
the Indebtedness, and for the curiag thereof, or for defending or asserting the rights
and claims of the Benefliciary in respect ibereofl] by litigation or otherwise. Al rights
and remedies of the Beneficiary shalt be_svomulative and may be exercised singly or
concurrently.  Notwithstanding anything 4wiein contained to the contrary, the
Grantor, being an experienced developer and sarticinant in sophisticated real estate
ventures, and having consulted with counsel of its choosing: (a) hereby waives trial by
jury in any action brought by Beneficiary to enforce iy provisions of this Deed; (b)
will not (i) at any time insist upon, or plead, or in any maancr whatever claim or take
any benelit or advantage of any stay or extension or moratoriui law, any exemption
from execution or sale of the Premises or any part thereof, wherevei-enacted, now or
at any time hereafler in force, which may affect the covensnts wnd (erms of
performance of this Deed, nor (ii) claim, take or insist upon any benefii o1 advantage
of any law now or hereafier in foree providing for the valuation or appraisa! of the
Premises, or any part thereof, prior to any sale or sales thereof which may-be made
pursuant to any provision herein, or pursuant to the decree, judgment or order of any
court of competent jurisdiction, nor {ili) afier any such sale or sales, claim or exercise
any right under any statute heretofore or herealler enacted to redeem the property so
sold or any part thereof, (¢) hereby expressly waives all benefit or advantage of any
such law or laws referred (o in subparagraph (b) above; and (d) covenanis not to
hinder, delay or impede the execution of any power herein granted or delegated to the
Beneficiary, but to suffer and permit the execution of every power as though no such
law or laws had been made or enacted. The Grantor, for itself and all who may claim
under it, waives, to the extent that it lawfully may, all right 1o have the Premises
marshalled upon any foreclosure hereof.
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1 Estoppel ATduvits. Grantor, upon filleen (15) duys prior written notice, shull furnish to
the Beneticiury w written statement, duly acknowledged, setting forth the unpaid pringipal of, and
interest on, the Indebtedness and whether or not wny oflsets or defenses are claimed (o exisl
against such principal and interest, and seeh other information as may be requested by the
Bueneliciary,

112 Subrogation, The Beneticiury shall be subrogated to the cluims and liens of all parties
whose elpins or liens are discharged or paid with the proceeds ol'the Indebtedness.

113 Fingneind- Stateme lasupes, Girantor represents wnd  warrants 1o
Beneliciary that et Faancial statements and credit applications delivered by Grantor to Beneticiary
neeurately reflect tie Hisacial condition und operations of Grantor at the tioes and for the periods
therein stated.  So lonz-as this Deed s in force and effect, Grantor agrees to deliver to
Beneficiary, within 60 days «iter the end of ench of Grantor's fiscal years, an income statement on
the use and operation of the remises, o complete and accurnte copy of Grantor's federal tax
returns and financinl - statements, including  consolidated  statements of cash fow, und
consolidated bulance sheet and statemst of income, together with ult schedules, all prepared in
accordunce witl generally aceepted acesating principles certified by an olficer of the Grantor,
showing the consolidated financial position sGrantor at the close of such fisenl year, and
concurrently therewith a certifieate of its president-or chief financinl officer 1o the ¢Neet that such
officer is not aware of any condition or event witicli sonstitutes n default under this Deed or a
default under any franchise agreement to which Gramor is o party, or under any notes or
abligations or which, with the mere passage of time or hatice. or both, would constitute o defuult
under this Deed or a defautt under any such franchise agreementor under any notes or obligations
of the Grantor.  Grantor hereby agrees (o immediately notity-Bzneficiory in writing us to the
existence of any notes payable by Grantor, or any related person oientity, to any franchisor for
unpaid rovalties or other unpaid obligations to such franchisor.

14 Limit of Yalidity, All agreements between the Grantor and the Beneficigry are expressly
limited so that in no contingency or event whatsoever, whether by reason of advineement of the
proceeds of the Note, aceeleration of maturily of the unpaid principal balance of the Note or
otherwise, shall the mount paid or agreed to be paid to the Beneficiary for the use, forbearance
or detention of the money to be advanced hereunder exceed the highest lawful rate permissible
under applicable usury laws. 1f from any circumstances, whatsoever fullillment of any provision
hereofl or of the Security Documents shall involve transcending the limit of validity prescribed by
any lnw which a court of competent jurisdiction may deem applicuble hereto, then ipso facto, the
obligation to be [ulfilled shali be reduced to the limit of such validity, and, if' rom any
circumstance the Beneficiary shall over receive as interest an amount which would exceed the
highest lawlul rate, such amount which would be excessive interest shall be applied to the
reduction of the unpaid principal bulance due under the Note and not to the payment of interest,
This provision shall control avery other provision of all agreements between the Grantor and the
Beneficiary,
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1.1S No_Further Encumbrances, Grantor shall not, directly or indirectly (including, without
limitation, by equipment leasing or similar arrangements, or by pledging or hypothecation of
partnership interests in Grantor), further encumber the Premises, or any part thereof, it being
understoad 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.

116 Restrictions an Transfers.

(n)  Cirantor shall not, without first obtaining the prior written consent of the Beneficiary
(whigiy onsent may be given or withheld by the Beneficiary in the Beneliciary's sole
diseretion), whether voluntarily or involuntarily by operation of law or otherwise (i)
transter, selll convey or assigh all or any portion of the Premises, or contract (o do
any of the Toregaing, including, without limitation, options 1o purchase and
installment sales capiracts, land contracts, real estale comtracts or contracts for deed,
(1) (exeept us permitted by Section 1.07 of this Deed) lease all or any portion of the
Premises or change the 1egal possession or use thereof, (ifl) except as provided in this
Paragraph, permit the dilulicn, transtor, pledge, hypotheention ar encumbrance of any
partnership interest of Grantor, ‘or of any stock, partnership or beneficial interests in
sny partner of Grantor which is € corporation, partnership or a trust (exelusive of
Grantor limited partner transfers), ov (ivypermit the assignment, transfer, delegation,
change, modifiewtion or any dimimion wfthe duties or regponsibilities of Grantor as
manager of the Premises (except 10w professionsl management company or
compaities acceptable 1o Beneliciary, in Benclicimny's sole discretion).  Withowt
limiting the genorolity of (he preceding sentence, the prior writlen consent of the
Beneficiury shall be vequired for (1) any transfer macletn subsidinry or alllinte entity
of Grantor, (il) any transfer made Lo a reconstituted geaerat or limited partnership,
(W) transfers by any partership to ity individund partners or-yiee versa, (Iv) any
trunsfor by uny corporation o its stoekhollers or vice versa, (Vy any-sorporate merger
ar consolidation. T the event that the Beneliciary, in the Benefleiney's =ale diseretion,
is willing 1o consent 1o trunsfer which would otherwise be profitited by this
Paragraph 1.16(8), the Beneficiary may condition its consent on suehi_terms as il
desires, including, without limitation, an increase in the interest rme of the Mote (and
recaleulation of the amortization provisions thereof), and the requirement thit
Cirantor pay o transter fee, toguther with any expenses incurred by the Beneliciary in
connection with the granting of such consent (ineluding, without limitation, attorneys'
feus).

IF Grantor violates the terms of Paragraph 1.16(a) hereol, in addition 1o any other
rights or remedies which Gramtor may have herein, in any other Seeurity Document,
or at law or in equity, Benelicinry may increase the interest rate ¢harged on the
Indebtedness up to the Dot Rute, such interest being due on demand and being
seeured by this Deed.

3o
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1.17 Representations and Warranties. As a special inducement (o the Beneliciary 1o make the
loan evidenced by the Note, and with knowledge that the Beneficiary will rely thereon, Grantor
represents and warrants to the Beneficiary as follows;

(n)  There exist no leases or subleases, occupancy agrecments or similar arrangements
affecting all or any portion of the Premises other than those identified on Exhibit
"C" attuched hereto and by this reference made a part hereol,

There are no license, franchise, commission, management, service, maintenance, or
othar contracts or agreements in cxistence aflecting in any way the operation,
maitienance of conduct of business at the Premises other than those identified on
[xhibit "

There are no equipment leases, rental agrecments or similar arrangements aflecting in
any way the operatiig, maintenance or conduct of business at the Premises other than
those identified on ExLibit "C".

All licenses, permits and other agprovals necessary or appropriate for conduct of the
business carried out al the Preaises-have been obtained by Grantor and same are
current and in full force and effect.

All sales and payroll tax obligations of Grastor which are due and payable have been
satisfied.

There are no UCC Financing Statements which afteet e encumber any portion of the
Premises or any other sceurity for the Indebtedness  oibar than those in favar of
Beneticiary.

.18, Environmental Representations and Warianties, Grantor represents and warrants 10
Beneficiary that: (a) during the period of Grantar's ownership of the Premises, tiere fias not been,
nor will there be in the future, any use, gencration, manufacture, storage, treatinest; disposal,
release, or threntened release of any hazardous waste or substance by any person or ¢ndit on, or
about the Premises; (b) Grantor has no knowledge of, or reason 1o believe that there has been,
except as previously disclosed to and acknowledged by Beneficiary in writing, (i) any use,
generation, manufecture, storage, treatment, disposal, release, or threstened release of any
hazardous waste or substance by any prior owners or occupants of the Premises or (ii) any actual
or threatened litigation or claims of any kind by any person or entity relating to such matters; and
(c) except as previously disclosed to and acknowledged by Grantor in writing, (i) neither Grantor
nor any tenant, contractor, agent, or other authorized user of the Premises shall use, generate,
manufaeture, store, treat, dispose of, or refease 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 Tederal, stute, and local Iaws, regulntions and ordinances. Grantor, at any time during
usual business hours, authorizes Beneficiary and its agents to enter upon the Premises 10 make
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such inspections and tests, including, without limitation, intrusive tests, at Grantor's expense, as
Henelicinry may deem approprinte to determine complinnce with this section of the Deed und the
ubsence of any hazardous waste or hazardous substance on or near the Premises. Any inspections
or tests made by Beneficinry shall be for Beneliciary's purposes only and shall not be construed 10
create wny responsibility or liability on the part of Beneficinry.  Gramtor hereby (a) refenses and
waives any Ruture claims against Beneficiary for indemnity or contribution in the event Grantor
becomes liable for cleanup or other costs associated therewith, and (b) agrees 10 indemnify and
hold harmless Beneliciury sgainst any and all claims, losses, linbilities, damages, penallies, and
expenses, wiich Boneficiary may directly or indirectly sustain or sulfer resulting from a breach of
this section ofthe Deed or as a consequence of any use, generation, manufacture, storage,
disposal, release. or threatened release oceurring prior to Grantor's ownership or interest in the
Premises, whetherecnot the same was or should have been known to Grantor. The provisions of
this paragraph of the-Led, including the obligation to indemnify, shall survive the payment of the
indebtedness secured hevrem-and the satisfaction and reconveyance ol the lien of this Deed and
shall not be aftected by Beneileiary's acquisition of any interest in the Premises, whether by
foreclosure or otherwise. ‘Thiederms "hazardous waste," "disposal,” "release,” and "threatened
refease,” as used in this Deed shadd huve the same meanings as set forth in the Comprehensive
Eovironmental Response, Compensanon, and Linbility Act of 1980, as amended, 42 US.C.
Section 9601, ¢ seq. ("CERCLA"), the Saperfund Amendments and Reauthorization Act of
1986, Pub. L. No. 99-499 ("SARA") the Hazerdous Materials Transportation Act, 49 US.C.
Scetion 1801, et seq., the Resource Conservation Aet, 49 U.S.C. Section 6901 et seq., as
amended, or other applicable state or federal faws, rulss or regulations adopted pursuant (o any of
the foregoing. The term "hazardous waste" und "hazardons substance” shall also include, without
limitation, petroleum and petroleum by-products and asliestos.

.19 Management of the Premises. Grantor agrees that solong as this Deed is in eftect, the
Premises may not be managed by any entity except by Grantor, uniess the Beneficiary has given
its prior written approval to the respective professional management-<ompany (the "Managing
Agent”) and the management contract (the "Management Contract™). In suth event, Grantor shall
colfaterally assign its rights under the Management Contract 10 Beneficiary. Additionally, the
Managing Agent shall enter into the Beneficiary's then-current "Consent to Collaers! Assignment
of Management Agreement" which shall provide, inter alia, that (i) the Management Zontract may
not be madified or terminated so long as this Deed is in effect withoul the prior written zonsent of
the Beneficiary, (i} in the event of an Event of Default hereunder, all amounts due and payable to
the Managing Agent under the Management Contract shall be subordinate to the Indebtedness
and (i) in the event of a default by the Grantor under the Management Contract, the Managing
Agent shall provide the Beneficinry with prompt written notice of such default, and the
Beneficiary shall have the right, but not the obligation, to cure such defaull within a reasonable
period of time,

1,20 Use_of Premiges, Grantor represents and warrants that as of the date of this Deed, the
Premises are used for [office, retail, restaurant, and parking] uses only. Grantor covenants that
Grantor will not allow any other uses on the Premises unless Beneficiary has given its prior
wrilten consent thereto,
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ARTICLE 1

2,01 Events of Defaull. The terms "Event of Delault” or "Events of Default”, wherever used in
this Deed, shall mean any one or more of the following events:

(n)  Failure by Grantor to pay within ten (10) duys afer dug, as and when due and payable
any sum due under the Note, this Deed, or any payment of tex or insurance premium
when due; or

veilure by Grantor 1o duly observe, comply with or perform within ten (10) davs ufler
wrtten notice of such failure is given to Grantor, any other term, covenant, condition
or pgreement of this Deed nol requiring the payment of money by Gramor excepl
Paragraniis-1 15 il 1,16, or

The oceurrence 2w default or event of defiult under or failure by Grantor or any
Cunrantor 1o peviean any of its or their obligations under any of the Security
[Documents, which s ot eured within any applicable cure period; or

Any waeranty or representation of Grantor contained in this Deed or in any other
instrument, document, transfer, conveyance, assignment, loan agreement or fingneinl
statement given by CGrantor with respeet 10 the Indebtedness secured hereby, is
incomplete, untrue or misleading in agy nterial respect; or

The Bling by CGrantor, its gencral partners 47 eny) or any Guarantor of o volumary
petition in bankruptey or adjudication of Granwor or any Guarantor as n bankrupt or
insolvent, or the flling by Grantor or any Gunranter ol sy petition or answer seeking
or exuiescing in any reorganizalion, arrangements composition, readjustment,
liquidation, dissolution or similar reliet for itself under tdy present or future federal,
state or other law or regulation relating (o bankruptey, insolverey or other relief for
debtors, or the seeking or consenting to or nequiescing in the aspoiniment of any
trustee, receiver or liquidator of Granter or any Guarantor or of nll oz =ay substantial
part of the Premises or ol any or all of the rents, issues, profits or revepaes thereol, or
the making by Grantor or any Guarantor of any general ussignment for the banefit of
creditors, or the admission in writing by Grantor or any Guarantor of its inability to
pay its debts generally as they become due; or

The entry by a court of competent jurisdiction of an order, judgment or decree
approving a petition, filed against Grantor or any  Guarantor, secking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
other reliel under any present or future federal, state or other law or regulation
relating to bankruptey, insolvency or other relief for debtors, which order, judgment
ar decree remains unvacated and unstayed for an aggregate of sixty (60) days
(whether or not consecutive) from the date of entry thereof, or the appointment of
any trustee, receiver or fiquidator of Grantor, or any Guarantor, ar of all or any
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substantial part of the Premises or of any or all of the rents, issues, profits or revenues
thereof without the consent or acquiescence of Grantor, which appointment shall
remain unvacated and unstayed for an aggregate of sixty (60) days (whether or not
conseeutive), or

Failure by Grantor to comply with the teims of Paragraphs 1.15 or 1.16 hereof or
The termination, liquidation or dissolution of Grantor; or

Failure (o maintain any license, permil, or comtruct necessary or appropriate for
cogavet of any business now or hereafler being opernted at the Premises, or (he
failure timely to pay any sales, employment or similar tax imposed on Grantor or the
Premises; or

[ the manager of the Promises is changed without Beneficiary's prior written consent,
or

Any default which shalioccur by Grantor under any other loan or extension of eredit
(including, without limitatton, 2aaipment leases) for which Grantor is responsible (or
making payments, whether or 10t such loan or extension of credit is made by the
Beneficiary or others; or

Any default under any note or mortgnge - evidencing or securing indebtedness of an
entity aftilinted with Grantor in favor of the Beasficiary or its allilintes; or

2,02 Acceleration of Muaturity, I sny Event of Deloult shall” Bave occurred, then the ¢ntire
Indebtedness shall, ut the option ol the Beneficiary, immedialely beceme due and payable without
nolice or demund, time being of the essence of this Deed; and no omissian on the part of the
Beneticiary to exercise such option when entitled 1o do so shall be construed 2a-a waiver of sueh
right.

203 Ueneficlory's Right to Enter and 'Fake Possession, Operate ; Royennes,

(W) IEany Lvent of Detault shull have oceurred, Grantor upon demuand of the Beneliciary,
shall forthwith surrender to the Beneficinry the actust possession of the Prenmises, and
i, and to the extent, permitted by law, the Beneficiary itself, or by such oflicers or
agents as it may appoint, may enter and take possession ol all the Premises withowt
the appointment of o recoiver, or an application therefor, and may exclude CGrantor
and its agents and employees wholly theretrom, and may have joint access with
Crantor ta the books, papers and aeeounts of Grantor.

(F Girantor shll for any reason fail 1o surrender ar deliver the Premises or any pan
thereol after such demand by the Beneficiary, the Beneficinry may obtain o judgment
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or decree conferring upon the Beneficiary (he right to immediate possession or
requiring Grantor to deliver immediate possession of the Premises to the Beneficiary,
lo the entry of which judgment or decree Grimtor hereby specifically consents,
Grantor will pay to the Beneficiary, upon demand, all expenses of obtaining such
Judgment or decree, including reasonable compensation to the Beneficiary, its
atorneys and agents, and all such expenses and compensation shall, until paid, be
secured by the lien of this Deed.

uIpon every such entering upon or taking of possession, the Beneficiary may hold,
stare, use, operate, manage and control the Premises and conduct the business
thersof, and, from time to time (i) make all necessary and proper maintenance,
repaies, renewals, replacements, additions, and improvements thereto and thereon and
purchase s stherwise acquire additional fixtures, personalty and other property; (ii)
insure or Keup-the Premises insured, (iii) manage and operate the Premises and
exercise all the rigits and powers of Grantor (o the same extent as Grantor could in
its own name or ofinerwise with respect to the same; and (iv) enter into any and all
agreements with respect 1o the exercise by others of any of the powers herein granted
the Beneficiary, alt as the Beneliciary from time to time may determine to be in its
best interest. The Bencficiary niay collect and receive all the rents, issues, profits and
revenues {rom the Premises, nchuing those past due as well as those accruing
thereafier, and shall bave the benetit of all operating cxpenses and deposits prepaid by
Cirantor, and, after dcductmg (an) alom-ol- pnckei and ndministralive expenses of
laking, holding, managing and operating thz Bremises (including compensation (or the
services of all persons employed for such parposesy, (bby the cost of all such
maintenance, repairs, renewals, replacements, addiiions, improvements, purchases
and aequisitions; (ce) the cost of such insurance; {4y such 1axes, assessments and
other simitar charges us the Beneficiary may v its Opidon_pay; (ce) other proper
charges upon the Premises or any part thereof, and (ff) the casonable compensation,
expenses and disbursements of the attorneys and agemts of the Beneficiary, and (gg)
the payment of deposits required in Paragraph 1.04, the Benefic'ary) shall apply the
remainder of the moneys so received by the Beneficiary as set Torth i the-Note.

Ifan Event of Default shall have occurred, the Beneficiary shall have the wigh:, in its
sole discretion, on Grantor's behalf, to terminate any management agreements,
contracts or agenls/managers responsible for properly management of the Premises,
and any such contracts, agreements, managers or agents shall expressly so agree.

Whenever all Events of Defaalt have been cured if the Beneficiary in the Beneficiary's
sole discretion shall have naceepted such cure, the Beneficiary shall surrender
possession of the Premises to Grantor, its successors or assigns. The same right of
taking possession, however, shall exist if' any subsequent Event ol Default shall oceur
and be continuing,
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v 1 Grantor shall default in the
payIment, pu:lmnumu or ulmwunu. of any lerm, covenant or condition of this Deed, the
Beneticiary may, at its option, without waiving the right 10 accelerate the maturity of the
[ndebtedness, pay, perform or observe the same. ‘The Benediciary shall be the sole judge of the
necessity for any such actions and of the amounts to be paid.  The Beneficiary is hercby
empawered to eater and to authorize others (o enter upon the Premises or any par thereo! for the
purpose of performing or observing any such delaulted term, covenant or condition without
thereby becoming linble to Grantor or any persan in possession holding uider Gramor

2,08 Receiver, 1Wan Event of Detault shall have occurred, the Beneficiary, upon applicetion to g
court of comperent jurisdiction, shall be entitled without notice and without regardd 10 the
occupaney or vitkie oL any security for the Indebtedness or the solveney of uny party bound for its
payment, io the appaitment of o receiver fo take possession of and 10 opernte the Premises and
to coltect, apply and usedbe rents, issues, profits and revenues thereof, including those past due as
well as those accruing therenfter, and suid receiver shall have the benefit of all operating expenses
and deposits prepaid by Granwaiac being acknowledged y Grantor that it an Event of Default shall
have accurred, that Beneticiury shafl have the right 1o the Premises and that te Premises and the
rents and prolits therefrom in such even) will be in danger of being lost, or materially injured or
impaived.  The receiver shall have all of the rights and powers permitted under the laws of the
state wherein the Land is situated. Grantor will pay 1o the Beneliciary upon demand all expenses,
including receiver's tees, attorney's foes, costs and agent's compensation, incurred pursuam to the
provisions of this Paragraph 2.05; and all such experses shall be secured by this Deed.

2,06 Enforcement,

(n)  Upon the oceurrence of an Event ol Default, the Bensiiciary may take such action,
without notice or demand, as it deems advisable 16 protect and enforce its rights
against the Grantor and to the Premises, including, but noz limited to, the following
actions, each of which may be pursued concurrently or otherwise, at such time and in
such order as the Beneficinry may determine, in its sole discretion; without impairing
or otherwise alfecting the other rights and remedies of the Benehieiary: (1) exercise
the rights granted in Paragraphs 2.02 through 2.05 hereof, (2) exercise4he power of
sale and/ar institwe proceedings for the complete foreclosure of this Deed, 13) with
or without entry, to the extent permitied and pursuant (o the procedures provided by
applicable law, institute proceedings for the partial loreclosure of this Deed for the
portion of 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
procecding in equity for the specific performance of any covenanmt, condition or
agreement contained herein or in the Nole; (8) recover judgment on the Note either
before, during or after any proceedings for the enforcement of this Deed, or (6)
pursue such other remedics as Beneficiary may have under applicable law.,

Upon the occurrence of an Event of Default and the election of the Beneficiary to
cffect a trustee's sale of the Premises in licu of judicial foreclosure, then the
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Beneliciiry may instruel the "Trustee to commence such sate and consummate such
sale in the following manner:

The Trustee shall sell the Premises at public auction for ensh, afler having firs|
given such uotice of bhearing a8 to the commencement of foreclosure
proceedings and obtaining such findings or feave of court as mny be then
required by lnw in giving such notice and advertising the time and place of such
stle in such manner as may be provided by law, and upon such and nny resales
and upon complinnes with the law then relating to foreclosure proceedings, to
convey title 1o purchaser as hereinafter set (oeth,

The Trustee shall deliver to the purchaser at any such Trustee's sale ity deed,
withant warranty, which shall convey to the purchaser the interest in the
Premises which the Grantor has or has the power to convey ot the lime of the
exeeuiion of this Deed, and such as it may have acquired hereafler. The
Trustee's geed sl recite the faets showing that the sale wus conducted in
complinnee withali the requirements of Tew and of this Deed, which recitul shal
be prima facie evidenee of such compliance and conclusive evidence thereol in
fuvar of bonw ide purnssess and encumbrances.

The proceeds of any sule made wider this Article 11, together with any other sums
which then may be ekl by the Beaoiicinry under this Deed, whether under the
provisions of this Article 11 or other otherwige, shall be applivd as follows;

Flest: To the payment of the cost and expenses st nny such sale, including reasonable
campensation to the Beneficinry, its agents and ecounsel, ol the cost and expenses of
A

any judicial proveedings wherein the sume may be s, of any reasonable trustes's
commission, und a reasonable auctioneer's few if such expens< hns been inurred.

Secowih:  To payment of taxes due and unpaid on the prepertysold, unless the
notice of sule provided that the property be sold subject 10 Spesis! assessments
thereon and the property was so sold.

Thivd:  To payment of specinl assessments, or any instaliments therea!, against
the property sold, which are due and unpaid, uniess the notice of sale provided that
the praperty be sold subject 10 specinl nssessment thereon and the property was so
soddl.

Fourth:  To puyment of all expenses, liabilities and advances made or incurred by
the Beneficiary under this Deed, together with interest as provided herein on all
advances made by the Beneficiary and sl taxes or assessments, except any taxes,
nssessments or other charges subject 1o which the Premises shall have been soid.

0
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Fifth: To the payment of the whole amount then due, owing or unpaid under the
Indebledness.

Sixth: To the payment of any other sums required 1o be paid by the Grantor
pursuant to any pravisions of this Deed or of the Note.

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

Tre Beneficiary and any receiver of the Premises, or any parl thereof, shall be liable to
account for only those rents, issues, profits and proceeds nctually received by it.

[n case wra-sple under this Deed, the Promises, real, personat and mixed, may be sold
in one parees oF more than one parcel.

The purchaser of e Premises sold pursuant to this Deed may, during any redemption
period allowed 1o Graztorior any other party, make such repairs or alterations on snid
property as may be reasorably necessary for the proper operation, care, preservation,
protection and insuring thetecf~ Any sums so paid together with interest thereon
from the 1ime of such expenditire at the rate of the lesser of the Default Rate under
the Note or the highest lawful conttact rate shall be added to and become a part of the
amaunt required 1o be paid for redempdicn from sieh sale,

Upon any sale made under this Deed, the Ssanticiary may bid for and acquire the
Premises or any part thereol and in liew of payiag cash thevelor may make settiement
for the purchase prico by crediting upon the Indebledaess the net sale price after
deducting therefrom the expenses of the sale and the coats of the action und any other
suins which the Beneficiury is authorized o deduct under ¢his Doed,

No recovery ol any judument by the Beneficiary and no levy of wi-execution under
any judgment upon the Premises or upon any other property of e Grantor shall
alfeet in any manner or to any extent, the lien of this Deed upon the Prémises or any
paet thereod, or wy liens, riglts, powoers or remedics of the Beneficiary hemusder, but
suctt liens, rights, powers, and remedies of the Beneficiary shall continue unimpaired
as belore,

in the event of any sale made wnler or by virtue of this Deed the entire Indebledness
secured hereby, if nov previously due and puyable, immediately thercupon shafl,
mything in the Nete or in this Deed ta the contrary notwithstanding, become due and
payable.

207 Juterest After Detaplt, {1t any payment due hersunder is not paid when due, then and in
such event, the Grantor shall pay interost thereon Trom anet aller the date on which such payment
irst becomes due at the Defhult Rite provided in the Note und such interest shall be due and
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payable, on demand, whether or nat any action shall have been tnken or proceeding commenced
to recover the same or Lo foreclose this Doed.  Nothing in this Paragraph 2.07 or in any other
pravision of this Deed shall constitute an extension ol the time of payment ol the Indebtedness.

Ty T e S T

P o B s S e

2,08 Geantor's Actions After Default,  After the happening of any Event of Default and
immediately upon the commencement ol any action, suit or other legal proceeding by the
Reneficiary to obtain judgment for the Indebtedness, or any portion thereol, or of any other
nature in and of the enforcement ol the Note or of this Deed, the Grantor will, if required by the
Beneficiary..consent to the appoiniment of a receiver or receivers of the Premises and of all the
gRININgS, Tevehues, rents, issues, profits and income thercof.

[AR S S

2,09 Conteol 18 Deneficinry After Default. Notwithstanding the appointment ol any receiver,
liquidator or trustez of the Grantor, or ol any of its property, or of’ the Premises oy any part
thereof, the Benelickary slall be entitled to retain possession and control of all property now and
hercalter covered by this‘Deed.

2.10 Waiver of Appraisement, Yaination, Stay, Execution and Redemption Laws, Grantor
agrees to the full extent permitted-by-taw, that in the case of a defalt on the pare of Grantor

hereunder, neither Grantor nor anyong zig'ming through or under it shall or will set up, claim or
seek to take udvantage of any appraiseme:ii, valuation, stay, extension, homestead, exemption or
redemption laws now or hereafter in force, ‘n order to prevent or hinder the enforcement or
forectosure of this Deed, or the absolute sale ol Premises, or the final and absolute putting
into possession thereof, immediately after such salel ai'the purchasers thereof, and Grantor, for
itself andt all who may at any time claim through or underat; hereby waives 1o the full extent that if
may lawfllly so do, the benefit of all such luws, and any ans-ail right 1o have the assets comprised
in the security intended to be created hereby marshalled upon ady foreclosure of the lien hereoll

2,11 Remedies Cumulative, No right, power or remedy confersid 2ipon or reserved (o the
Beneliciary by this Deed is intended to be exclusive of any other right, power or remedy, but each
and every right, power and remedy shall be cumulative and concurrent and shalt be in addition to
any other right, power and remedy given hereunder now or hereafter existing at Jaw or in equity
or by stalute,

2.12 Wiaiver,

(n)  No delay or omission of the Beneficiary or of any holder of the Note to exercise any
right, paweyr or remedy accruing upon any default shall exhaust or impair any  such
right, poser or remedy or shall be construed to be a waiver of any such defauli, or
gequiescence therein, any every right, power and remedy given by this Deed to the
Beneficiary may be exercised Trom time o time and as oflen as may be deemed
expedient by the Beneficiary.  No consent or waiver, express or implied, by the
Beneficiary 1o or of any breach or default by Grantor in the performance of the
obligations hercunder shall be deemed or construed to be a consent or waiver o or of
any other breach or default in the performance of the same or any other obligations of
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Grantor heeeunder. Failure on the part of the Beneliciary to complain of gay wet or
failure to act or to declare an Event of Defuult, irvespective of how lony such filure
continues, shall not constitute o waiver by the Beneficinry of'its vights hereunder or
Hupaie any rights, powers or remedies arising by virtue of any breach or defualt by
Cirantor,

I ihe Beneticiary (i) wrants torbenrance ar an extension of time for the puymem of
any sums seeured hereby; (1) takes other or additional seeurity Tor the payment ol any
sums seenred hereby; (1) waives or does not exercise any right granted herein or in
thy Note, (Iv) relenses any part of the Premises (rom the lien of this Deed or
citsievise changes any of the werms, covenants, conditions or agreements of the Nole
or tiva Deed; (v) consents to the fling of any map, plat or replat allecting the
Promises; Lvi) consents (o the granting of any easement or other right allecting the
Premises; or4vii) makes or consents 1o any agreement subordinating the lien hereol|
any such act-ur omission shall not relense, discharge, modify, change or aflect the
original liability undesthe Note, this Deed or any other obligation of Gramtor or any
subsequent purchuser s the Promises or any part thereof, o any maker, co-signer,
endorser, surety or guwmsior, nor shall any such act or omission preclude the
Benefictury from exercising wtw right, power or privilege herein granted or intended
to be granted in the event of wiy default then made or of any subsequent default; nor,
except as otherwise expressly pravided in an instrament ot instruments executed by
the Beneticinry, shull the Hen of this Deer! be altered thereby. In the event of the sale
or transfer by operation of law or otherwise of all or any part of the Premises, the
Beneficiary, without notice, is hereby authedzed and empowered 1o deal with any
such vendee or transferee with reference to the 2iemises or the Indebtedness, or with
reference (o any of the terms, covenants, conditions or egrecinents hereof] as fully and
to the same extent as it might deal with the original pactics hereto and without in any
way releasing or discharging any habilities or obligntions,

2,13 Suits to Protect the Premises. Beneficiary shall have the power:

{n) to institute and maintain such suits and proceedings as it may deeinexpedient to
prevent any impairment of the Premises by any acts which may be unlaviul or any
viotation of this Deed,

to preserve ar protect its interest in the Premises and in the rents, issues, profits and
revenues arising therefrom, and

to restrain the enforcement of or compliance with any legislation or other
governmental enactment, rule or order that may be unconstitutionsl or otherwise
invalid, il the enforcement of or compliance with such enactment, rule or order would
impair the security hereunder or be prejudicial to the interest of the Beneficiary.
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2.14 Beneflclnry May File Proofs_of Claydm, o the case of any receivership, insolveney,
bankruplcy, rearganization, arrangsment, adjusiment, composilion or other proceedings affecting
Ciuarantor, Grantor, or any ol them or any of their creditors or property, the Reneficiary, 1o the
extent permitted by lnw, shall be entitled to file such proafs of clim and other documents us mny
be necessary or udvisable in arder to have the claims of the Beneliciary allowed in such
progeedings 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 antount which may become due and payabie
by Cirgntor hereunder after such date.
ARTICLE 11

301 Credits Waived, Gramor will not elaim nor demand nor be entitled to any eredit or credits
against the Indebledness for the taxes nssessed against the Premises or any paet thereof, and 1o
detuctions shall otherwise be made or claimed fron the taxable value of the Premises or any part
thereof by reason of this Veed-or the Indebiedness,

3,02 No Relepse, Grantor agress that in the event the Premises are sold and the Benelicinry
enters into any agreement with the then owner of the Premises extending the time of payment of
the Indebtedness, or otherwise modifnag ibe terms hereol, Grantor shatl continue to be liable to
pay the Indebtedness necording 1o the teror of any such agreument untess expressly refensed and
dischurged in writing by the Beneflciacy, Nothing in this Paragiaph 3.02 shall be deemed to be a
waiver of Parugraph 1 16 heveol

303 Successors pngd Assigng, The provisions und covenants of this Deed shall run with the
Tanel, shull be binding on Gramtor, und shadl inure 10 the-beielie ol und be binding upon Grantor
and the Beneliciary and their respective heirs, executors, legal fepresentatives, suceessors and
pernitted assigns. Whenever a retorence is made in this Deed toamrantor, the Trusiee, Grantor
or the Honeficinry such reforence shall be deemed to include a relerened to the heirs, executors,
legal vepresentitives, suecessors md permitted nssigns thereof,

304 Lerminglogy, All personnl pronouns used in this Deed whether use v the museuling,
feminine or newter wender, shall inchude alt other genders; the singular shall include<o plural, snd
vice versa. Titles and Anticles are for convenience only and neither limit noCamplify the
provisions of this Deed itsell’

3,08 Severphility, 1F any provision of this Deed or the applicativn thereal 1o any person or
cireumstance shall be invalid or unenforceable to any extent, the remuinder of this Deed and the
applivation of such pravisions to ather persons or circumstances shall not be affected thereby und
shall be enforced 1o the grentest extent permitted by Inw.

3.06 Applicable Law, Grastor agreos that this Deed shall be construed, interpreted und
entorced in wecordance with the faws of the State of Colprndo; provided, however, thu if any
applicable contliel or ¢hoice of lnw rules would choose the tnw of another state, Grantor waives
such rules and agrees that Colormdo substantive, procedural and constilutions! law  shall

of
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nonetheless govern.  Notwithstanding any provision of this Deed, Note or any other agreement
between Grantor or Beneficiary, nothing in this Deed shall require the Grantor ta pay, or the
Beneficiary to accept, interest in an amount which would subject the Beneficiary to any penalty
uncler applicable law. In the event that the payment of any interest due hereunder would subject
the Beneliciary to any penalty under applicable law, then jpso [acto the obligations of the Grantor
to make payment shall be reduced to the highest rate nuthorized under applicable law,

3.07 Notices, Demands nnd Requests, All notices, demands or requests provided for or
permitted 13 be given pursuant o this Decd must be in writing and shall be deemed to have been
properly giver-or served by depositing in the United States Mail, postpaid and registered or
certified retura_receipt requested, and addressed (o the addresses set forth on the first page
hereof. All notices. <lemands and requests shall be effective upon being deposited in the United
States Mail. Rejection e other refusal (o accept or the inability to deliver because of changed
address of which no notice-was given shall be deemed to be receipt of the notice, demand or
request sent. By giving at leasi thirty (30) days written notice hereof, Grantor or the Beneficiary
shall have the right from time te'time and al any time during the term of this Deed to change their
respective addresses,

3,08 Time of the Essence, Time is ¢f4he essence with respect to ench and every covenant,
agreement and obligation of Grantor under this Reed.

3.09 Title Acts by ‘Trustee, Al any lime upon weiiten request of the Beneficiary, payment of its
fees aixd presentation of this Deed and the Note for endzrsement (in case of full reconveyance, for
cancellation and retention) without affecting the Tiability ol any person for the payment of the
Indebtedness secured by this Deed, the Trustee may (a) consent-ic, the making of any map or plat
ol the Prenises, (b) join in granting any casement or creating any-cestriction thereon, (e) join in
any subordination or other agreement affecting this Deed or theiien_or charge thereof, (d)
reconvey, without warranty, all or any part of the Premises. The graviee in any reconveyance
may be described as the “person or persons legally entitled therete”, and the recituls therein of any
matters of fucts shall be conclusive proof of the truthfulness thercoll The Grartor ngrees 10 pay 4
reasonable Trustee’s fee for full or partial reconveyance, together with a recoraing. fee if the
Trustee, at its option, clects to record said reconveyance.

310 Successor Trustee. At the option of the Beneficiary, with or without any reason, a
suceessor or substitute trustee may be appointed by the Beneficiary without any formality other
than @ designation in writing of a successor or substitute trustee, who shall thereupon become
vested with and succeed to all the powers and duties given to the Trustee herein named, the same
as if the successor or substitute trustee had been named original ‘Trustee herein; and such right to
appoint a suceessor or substitute trustee shall exist as often and whenever the Beneficiary desires.

301 Acknowledgmenty by Geantor, CGrantor acknowledges that the information set lorti on
the cover hereol is incorporated herein by reference aid that Gramtor has received n true copy of
this Deed.
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IN WITNESS WHEREOF, Grator has exceuted this Deed under seal, as of the
day and year first above wriucn

1
Wy Ve

l)uml.s A. ('3Izukhon

/lﬁ.!é, %@%@; _____________

Frances G _Zlorkson

STATE OF ILLINOIS
COUNTY OF Ueog ¢ f

; Ol g F > , & Notary Public in and for said County in the
‘itdte alnu..mucl DO HEREBY ("FRI H" L mt Dennis A, Clarkson and Frances G. Clarksop, his
wife are personally known to me 1o be e sume persons whose names are subscribed lo the
faregoing instrument, appeared before me this'day in person, and acknowledged that they signed,
sealed nnd delivered the said Instrument as their frez snd voluntary act, for the uses and purposes
set forth, wawm&. their redemption rights, and releasing and waiving the rights under the
homestead exemption laws of this state.

GIVEN under my hand and scal this __M* o clay of t.\\»{ , 1998,

\ \rq_, Gé\___ ‘‘‘‘
HACITIGDOLOPLOY
"OFFICIAL SEAL" ) Notary Public

JAMES F. SHAW 6 ¢ é / ]
é Nolary Public, Stat2 of Winois My commission expires: _ @ Lo } ; .

My Comniission £ ires 0e16/01
AHABGGOLGULNN
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EXHIBIT A"

LEGAL DESCRIFTION

The land veteered is deseribed us follows:

Units 1, 2 and @ in Glenn Avenue Industreigd Condominium as delinented on a survey of the
[ollowing deseritied Tand:

Lots | uned 2 (exeept the vest 32 teet of said Lot 2) in Block 3 in AMERLINI subdivision of purt
of the cast 172 of the southwest 14 of section 11, township 42 north, range 1, east o' the
THIRD PRINCIPAL MERIBIAN, in Cook County, llinois; which survey is attached as an
exhibit to the declarution of condeminium recorded April 25, 1990 as document Number 96, 310,
950 together with its undivided porcedatage interest in the common elements.
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PERMITTED ENCUMBRANCES

Only jtems L3, Md, NS 19, U0, BT, PL3 noted per Title Commitment issued by Ticor Title
Insurance Company, Commitment No.: 2000 000430923 CH, dated: Aprit 14, 1998
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LEASES, SUBLEASES, CONTRACTS AND AGREEMENTS

I, Lease Agreement dated October 21, 19906, between Scton Court Properties, Lessor, and
E.H. Wachs & Company as Lessee, which said Lease assigned to Dennis A. and Frances G.
Clarkson as Leasor in Assignment of Lease Agreement dated June 12, 1998,

2. Lease Agreenant dated July 1, 1998 between Dennis and Frances G. Clarkson, Lessor, and
Clarkson Emerprises, %o dba Heaventree Candle Company as Lessee.




