

EQUITY PARTICIPATION LOAN

COMMITMENT LETTER

                                                                                                    , 20         
RE:                                                                        
                                                                              :


We are pleased to advise you that                                                                                                                                                         (hereinafter referred to as the "Lender") hereby approves the request of                                                                                                                                                           , a                                                              (hereinafter referred to as the "Borrower") for a participation loan (hereinafter referred to as the "Loan") in the maximum aggregate principal amount of                                                                                                   
($                                ) DOLLARS subject to the terms of this commitment (hereinafter referred to as the "Commitment"). The proceeds of the Loan will be used to defray a portion of the cost of acquisition, development and construction of a building project containing approximately 
                          square feet of completed commercial space and                           square feet of build-to-suit space leased to                                                                                                          , with amenities and improvements incident thereto, (which project and incidental improvements are hereinafter referred to as the "Improvements") on property (hereinafter referred to as the "Mortgaged Premises") to be owned by Borrower, and more particularly described in the attached Exhibit "A".


This Commitment is issued subject to the following terms and conditions:


 1.
General Terms.



1.1
Loan: The Loan shall be defined as a                           (            ) month equity participation loan to Borrower secured by a note and mortgage and in which an equity participation percentage has been obtained by Lender and which shall be evidenced by a participation certificate, as more specifically described hereinbelow.



1.2
Lender's Participation: Subject to the terms and conditions of this Commitment, Borrower hereby agrees to transfer to Lender an amount equal to Lender's Participation. For purposes of this paragraph, "Lender's Participation" shall mean an equity interest in the Mortgaged Premises equal to                           (            %) percent of the Mortgaged Premises.





   At Loan Closing, Borrower shall deliver to Lender the following documents pertaining to the Lender's Participation: (1) a duly executed Participation Certificate, in form and substance satisfactory to Lender, in an amount equal to Lender's Participation, indicating Lender's specific equity interest of                         (          %) percent of the Mortgaged Premises; and said interest shall be and remain at all times separate and distinct from the Mortgage hereinbelow described, and shall be and remain at all times a valid and continuous lien on the Mortgaged Premises, and (2)                           (            %) duly executed quitclaim deeds on the Mortgaged Premises, to be held in escrow by the Lender's counsel, in form and substance satisfactory to Lender, each respectively representing the percentage amounts of Lender's Participation, Lender's Extended Participation, and Lender's Second Extended Participation, as described in paragraphs 1.2 and 1.6 herein, indicating Lender's specific equity interest in the Mortgaged Premises; and said interest shall be and remain at all times separate and distinct from the Mortgage hereinbelow described, and shall be and remain at all times a valid and continuous lien on the Mortgaged Premises. Said quitclaim deeds shall be held in escrow by the Lender's counsel until the applicable Maturity Date, Extended Maturity Date, Second Extended Maturity Date, or upon default hereof, as may be applicable hereunder, determined by the time period and percentage amounts, as hereinbelow described in paragraph 1.6.



1.3
Amount of Loan: The Loan shall aggregate the principal sum of                                                                                                   ($                                ) DOLLARS.



1.4
Rate of Interest: The interest rate shall be                         percent (          %) 
per annum.



1.5
Maturity: The Loan committed hereunder shall be evidenced by Borrower's note (hereinafter referred to as the "Note") in the amount of                                                                                                   ($                                ) DOLLARS. The Note shall provide for the principal balance of                                                                                                   ($                                ) DOLLARS and all accrued interest to be due and payable                           months following the Commencement Date (hereinafter referred to as the "Maturity Date").



1.6
Terms of Payment:




1.6.1
Preference for Repayment: Borrower hereby agrees that Lender's right 
to payment hereunder shall be in all respects superior to all other liens, claims, encumbrances, and Borrower's interest in the Mortgaged Premises, excepting only that certain first mortgage without recourse, described hereinbelow in paragraph 1.7, and those certain existing mortgages referenced in Paragraph 1.7.1 and listed in Exhibit "B". Upon any default by Borrower hereunder, Lender's right to payment shall constitute a prior lien on the Mortgaged Premises, to the extent that said right shall be protected from being extinguished by any possible foreclosure of the Mortgaged Premises.




1.6.2
Commencement Date: For the purposes of this Commitment, "Commencement Date" shall be defined as the date of full funding of this Loan by Lender, or                                           (            ) days following Closing, whichever shall occur first in time.




1.6.3
Lender's Participation Percentage: At such time Borrower sells or transfers ownership of the Mortgaged Premises, or on the Maturity Date, whichever shall occur first in time, Lender shall calculate Lender's Participation due and payable, pursuant to paragraphs 1.2 and 1.6 hereinabove. Lender shall give Borrower written notice of Lender's Participation calculated to be due and payable to Lender and upon receipt by Borrower of such funds as are received upon the sale, transfer or other disposition of the Mortgaged Premises, all of Lender's Participation shall be due and payable.




1.6.4
Lender's Extended Participation: In the event that the Lender grants the Borrower an extension of the Maturity Date and the Loan hereunder becomes due and payable upon the Extended Maturity Date, as described in paragraph 1.6.6 hereinbelow, Lender's Participation shall increase to an interest in the Mortgaged Premises equal to                       percent (         %) 
of the Mortgaged Premises (hereinafter referred to as “Lender's Extended Participation”).




1.6.5
Lender's Second Extended Participation: In the event that the Lender grants the Borrower an extension of the Extended Maturity Date and the Loan hereunder becomes due and payable upon the Second Extended Maturity Date, as described in paragraph 1.6.6 hereinbelow, Lender's Participation shall increase to an interest in the Mortgaged Premises equal to equal to                       percent (         %) of the Mortgaged Premises (hereinafter referred to as "Lender's Second Extended Participation").




1.6.6
Lender's Extension of the Maturity Date: In the event that the Loan is not paid in full before the Maturity Date and if Lender so desires, at Lender's sole option, Lender may extend the payment of the Loan to                           (            ) months following the Commencement Date (hereinafter referred to as the "Extended Maturity Date"). If the Lender shall so elect, Lender shall give Borrower written notice of Lender's consent to so extend pursuant hereto, within                       (         ) days prior to the Maturity Date, and thereupon the principal balance of                                                                                                   ($                                ) DOLLARS and all accrued interest shall be due and payable on or before the Extended Maturity Date.






   In the event that the Loan is not paid in full before the Extended Maturity Date and if Lender so desires, at Lender's sole option, Lender may extend the payment of the Loan to                           (            ) months following the Commencement Date (hereinafter referred to as the "Second Extended Maturity Date"). If the Lender shall so elect, Lender shall give Borrower written notice of Lender's consent to so extend pursuant hereto, within                           (            ) days prior to the Extended Maturity Date, and thereupon the principal balance of                                                                                                   ($                                ) DOLLARS and all accrued interest shall be due and payable on or before the Second Extended Maturity Date.



1.7
Security:




1.7.1
First Lien, Title Insurance, Priority of Liens: Security for the Loan shall be a valid mortgage (hereinafter referred to as the "Mortgage") on the Mortgaged Premises, more particularly described in Exhibit "A". The Mortgaged Premises shall be free and clear of all other liens, claims, and encumbrances, excepting only those current existing mortgages on the Mortgaged Premises, a complete list of which is attached hereto and made a part hereof as Exhibit "B".






   The Mortgage shall only be subordinate to funding for acquisition of the Mortgaged Premises, which shall not exceed the amount of                                                                                                   ($                                ) DOLLARS. In the event Borrower shall satisfy that certain promissory note and mortgage in a principal sum of                                                                                                   ($                                ) DOLLARS, the Mortgage shall also be subordinate to funding for construction and development of the Improvements, more specifically for the Rand Theatre site on the Mortgage Premises, in an amount which shall not exceed                                                                                                   ($                                ) DOLLARS.






   Upon Borrower's obtaining, receiving, or funding a permanent non-recourse note and mortgage on the Mortgage Premises (hereinafter referred to as "Permanent Non-recourse"), the Mortgage shall be subordinated to the Permanent Non-Recourse in a principal balance not to exceed                                                                                                   
($                                ) DOLLARS. Lender shall subordinate its Mortgage to a Permanent Non-recourse in an amount not to exceed of                                                                                                   ($                                ) DOLLARS, provided, however, that all liens, claims, encumbrances, and mortgages existing on the Mortgaged Premises are satisfied in full.






   The Mortgage will be insured through a title company and agent approved by Lender and in Lender's favor in the full amount of the Loan, which insurance is to be provided to Lender at Borrower's expense at the time of Loan Closing. The policy shall also reflect that the Mortgaged Premises will be free of the possibility of any mechanics' or other liens which could take priority over the lien of Lender's Mortgage at any time or times. Said policy shall, at the lien of Lender's option and at Borrower's expense, be brought up to date with each advance to cover the amount thereof without otherwise affecting the original policy.




1.7.2
Security Interest, Fixtures, Chattels, Etc.: Borrower shall execute at Loan Closing, a Security Agreement in the principal sum of the Loan granting a security interest in all machinery, equipment, fixtures, furnishings, furniture and other property owned by Borrower as may from time to time be required or provided for the operation or maintenance of the Improvements or which may from time to time be located therein. Financing Statements shall be properly executed and filed to perfect the security interest as required under the laws of                                . The perfected lien shall be a first lien without any encumbrances by vendor's lien, chattel, mortgage, bailment, lease or any title retention mechanism whether legal or equitable. In addition, or as an alternative, at Lender's option, Lender may require an affidavit from Borrower as to ownership of fixtures, chattels, etc.




1.7.3
Assignment of present rights under contract:  Borrower shall execute at Loan Closing, as additional security for the Loan, an Assignment of all his rights and interests retained pursuant to any and all contracts by and between Borrower and                                                                                   , including but not limited to, the rights and interests in contracts whose terms provide for Borrower's right to develop                       (           ) building pads of                      square feet each.




1.7.4
Leases: Any and all leases of the Improvements and/or the Mortgaged Premises shall be satisfactory to Lender, included but not limited to that certain lease by and between Borrower and                                                                                       , and all current and prospective leases. An estoppel certificate and subordination agreement to be executed by each Lessee shall be executed indicating that the Lease is current and not prepaid, with no set-off rights.




1.7.5
Assignment of Leases: Borrower shall execute and deliver to lender, at Loan Closing, as additional security, an Assignment of all leases and or rents on the Mortgaged property.




1.7.6
Commitment Letter: Borrower shall furnish Lender with a commitment letter, on or before                                     , 20         , satisfactory to Lender and Lender’s counsel to purchase the Loan from Lender by assignment 
and to fund the cost of acquisition, development and construction of 
the building project hereinabove described, in immediate funds in the amount of                                                                                                   
($                                ) DOLLARS, and Borrower shall comply with all terms of said commitment letter. Borrower agrees that Borrower shall not be in default as to any of Borrower’s duties and obligations under the commitment letter, and Borrower shall act in strict compliance therewith as to otherwise prevent the duties and obligations therein to go into default.






   As an alternative to the requirement of a commitment letter hereunder, Borrower may choose to deliver to lender a bona fide Real estate contract for the purchase and sale of the Mortgaged Premises without any conditions or contingencies satisfied on or before                                     , 20         , satisfactory and acceptable to Lender. In any event, Borrower shall furnish Lender with a commitment letter, described hereinabove, or a Real Estate contract, described hereinabove no later than                                 , 20         .






   Failure to provide Lender with either a commitment letter or a bona fide Real Estate contract, as herein provided, shall represent a default in Borrower’s obligations under the Note and Mortgage.




1.7.7 
Borrower’s Guaranty: Borrower’s obligations hereunder shall be guaranteed by                                                                                 , individually. (hereinafter referred to as the “Guarantor”), provided, however, that Guarantor’s obligation to pay interest shall be limited to such rate and amount as limited by and under                                law.




1.7.8
Certified Current Financial Statement: Borrower shall execute and 
deliver to Lender, at Closing, a Financial Statement with full descriptions 
as to property currently held as assets thereunder, and certified by Borrower to be an accurate depiction of the current financial status as of the day 
of Closing.



1.8
Borrower's Fees, Charges, Payment, Default:




1.8.1
Loan Fees Due: Borrower shall pay to Lender a non-refundable Commitment fee in the amount of                                                                                                   ($                                ) DOLLARS. Borrower shall 
pay to Lender at the time of acceptance of this Commitment the amount of
                                                                                                                   
($                                ) DOLLARS. The unpaid balance of the Commitment fee in the amount of                                                                                         ($                                ) DOLLARS shall be payable at Loan Closing. This fee is in consideration of the issuance of this Commitment, to offset Lender's expenses in connection therewith and to compensate Lender for holding the funds available for making the Loan. This fee shall be deemed fully earned at the execution of this Commitment by Borrower; only the payment of the Loan fee is deferred to Loan Closing. These fees shall be in addition to the costs and expenses to be paid by Borrower as indicated in this Commitment.




1.8.2
Fees Deemed Earned: Upon the execution of this Commitment all of the aforesaid fees are deemed earned, and only the payment thereof is delayed subject to the conditions of this Commitment.




1.8.3
Loan Closing and Miscellaneous Fees and Charges: In addition, Borrower shall pay or cause to be paid such fees and charges as may be required for Loan Closing and matters related thereto, including, but not limited to; the furnishing of a Mortgagee’s title policy, survey, appraisal review fee, inspection fee, recording fee, and the payment of fees to Lender’s counsel covering time involved in the Loan Closing and negotiation hereof, together with reimbursement to Counsel and to Lender of all out-of-pocket costs and disbursements.



1.9
Escrow Payments: Borrower shall make monthly payment in amounts sufficient 
to cover                       percent (         %) of the annual real estate taxes, 
and                       percent (         %) of the fire and extended coverage insurance premiums on the real estate as improved, and ground rent and reasonable replacement reserve, if applicable; all such sums shall be adequate to make payments in full when due and will be held in escrow by Lender for the payment of such taxes or insurance. Any interest payable in respect thereof shall accrue on the sole behalf of the Lender.




1.10
Funding Commitment: Lender shall pay Borrower the sum of 
                                                                                                  
($                                ) DOLLARS, at the Loan Closing. Lender shall fully fund the Loan within                       (         ) days from Loan Closing.




1.11
Letter of Credit in Lieu of Cash: For the purposes of funding the Loan and assisting Lender and Borrower in the performance of the terms and conditions of this Commitment, the Lender and the Borrower agree to Lender’s right to fund a portion of the Loan with an irrevocable letter of credit, at Lender’s sole discretion, and providing that said letter of credit shall be acceptable to Borrower’s Creditors. Upon Lender’s election to so fund the Loan, and on or before the Commencement Date, Lender shall deliver to Borrower an irrevocable letter of credit expiring on the Maturity Date, or the Extended Maturity Date, or the Second Extended Maturity Date, whichever shall be deemed applicable by the Lender, in the maximum amount of                                                                                                   
($                                ) DOLLARS, issued by a banking institution, and satisfactory to Borrower’s Creditors.


2. General Conditions



2.1
Transfer of Real Estate: In the event of any transfer of ownership of the Mortgaged Premises, or any part thereof, without Lender’s prior written approval, including such conditions as Lender may impose, Borrower’s obligations for payment, under paragraph 1.6 hereof, shall, at Lender’s option, be deemed to have matured in accordance with its terms, and the entire outstanding balance of the debt hereunder shall be immediately due and payable without further notice. For the purpose of this paragraph, said “transfer” shall include the change of ownership in the Borrowing entity.



2.2
Advances: For the purposes of funding the Loan and assisting Lender and Borrower in the performance of the terms and conditions of this Commitment, 
the Lender and the Borrower agree to lender’s right, as a condition of the Loan hereunder, to encumber the Mortgaged Premises in an additional amount of 
                                                                                            ($                                ) DOLLARS, in order to satisfy Lender’s funding obligations hereunder to Borrower. Upon fully satisfying Lender’s obligation of funding to Borrower, the remaining balance of the proceeds from said encumbrances shall be held by Lender.




2.2.1
Future Advances: Borrower shall permit Lender to further encumber the Mortgaged Premises in an amount equal to Lender’s Participation, Lender’s Extended Participation, whichever shall be applicable at said time, multiplied by the difference between M.A.I. fair market value minus the current outstanding encumbrances on the Mortgaged Premises.



2.3
Surveys: Borrower shall provide Lender with a survey (hereinafter referred to as “Survey”) and a Certificate from a registered surveyor dated, sealed and certified to Lender by no later than the Commencement Date. The survey shall certify the location and dimensions of the Mortgaged Premises and Improvements including utility lines, walks, drives, easements and right-of-way, and other matters deemed pertinent hereto by Lender. The survey shall provide and show the dimensions and total square foot area of the plot, interior lot lines, if any, the dimensions and locations of all improvements, parking areas and drives, easements and rights-of-way and the location of adjoining streets and distances to and the names of the nearest intersecting streets (hereinafter referred to as the "As-Built Survey").



2.4
Insurance: Borrower shall procure and maintain in full force and effect thereafter throughout the entire period of the loan, insurance policies covering all risk of physical loss to the Mortgaged Premises. The policies shall be in form and with companies satisfactory to Lender and for the greater of the full amount of the Mortgage or for the full replacement cost of the Mortgaged Premises with attached loss payable clauses in Lender's favor as Mortgagee containing a clause giving Lender                       (         ) days written notice before cancellation. In addition, Borrower shall provide or cause to be provided, in form satisfactory to Lender and with provisions in Lender's favor as Lender's interest may appear, general public liability and property damage insurance upon and for the Mortgaged Premises and the Improvements in amounts satisfactory to Lender, and such workmen's compensation insurance and other coverage deemed necessary by Lender, including but without limitation, other hazard insurance in such amounts as may be required by Lender.



2.5
Zoning, Utilities, Flood Insurance: Borrower shall provide Lender with such evidence satisfactory to Lender of full compliance with all applicable zoning, subdivision, building, environmental and other applicable governmental laws, including flood insurance requirements, and assuring the availability and sufficient capacity of all utilities as may be required to service the Improvements.



2.6
Corporation, Opinion of Counsel, Securities:




2.6.1
Corporation: Borrower will furnish Lender with certified copies of Borrower's Articles of Incorporation and any amendments thereto, a Certificate of good standing, and all authorizing documentation deemed appropriate by Lender. Borrower will furnish a certification by all directors whereby such directors specifically authorized the Borrower to execute and deliver the Note and the confession of judgment contained therein.




2.6.2
Opinion of Counsel: At Closing, Borrower will furnish Lender with an opinion of Borrower's counsel satisfactory in form and content to Lender to Borrower will cause Guarantor to furnish Lender with an opinion of Guarantor's counsel satisfactory in form and content to Lender to the effect that he is an individual with all of the requisite power and authority to carry out his business in the State of                                and that the Guaranty executed in connection with the Loan has been duly authorized and executed and is effective, valid and binding in accordance with its terms.



2.8
Approval of Documents; Other Documents; Time for Supplying Documents and Items:




2.8.1
Approval of Documents: All instruments and documents, legal or otherwise, required pursuant to the Commitment shall be satisfactory in form and substance to Lender. All loan documents will be prepared by Lender's counsel and a closing checklist will be provided to Borrower within                       (         ) days business days of execution hereof.




2.8.2
Further Assurances: Borrower agrees to execute such other documents as may be required by Lender to document the Loan and properly secure the Lender. No document which requires Lender's approval under this Commitment or the Loan documents may be amended without Lender's approval.




2.8.3
Time for Supplying Documents and Items: All documents, legal or otherwise, and items requested shall be supplied by Borrower to Lender 
                      (         ) days before Loan Closing unless otherwise indicated by Lender or as specifically set out herein. Failure to supply any document reasonably required by Lender hereunder shall result in the termination of Lender's obligations hereunder, if before Loan Closing, as to any funding requirement, and if subsequent to Loan Closing, as to any further funding obligations and other requirements deemed to be due Borrower hereunder.




2.8.4
Documents Required Prior to Loan Closing: The following documents shall be produced by Borrower, at a reasonable time, within                       
(         ) days prior to Loan Closing: (1) a schedule of Borrower's past payables on the Mortgaged Premises, with a listing of the accounts which are currently due payments and/or reimbursements from Borrower and which will be paid by Borrower out of the Loan proceeds, along with the original supporting documentation for each; (2) a schedule of sources and uses of the Loan proceeds by the Borrower, including but not limited to names of payees, reasons for payments and amounts; and (3) a copy of the as-built plans and drawings for the shopping center building on the Mortgaged Premises.






   Within                       (         ) days after Loan Closing, Borrower shall produce and deliver to Lender a copy of the specifications, plans and drawings for construction on Rand Theatre site, and specifications, plans and drawings for other and further planned construction by the Borrower on the Mortgaged Premises.



2.9
Estoppel Certificate: At Lender's request at any time or times after Loan Closing, Borrower shall execute an estoppel affidavit stating the unpaid amount of the Note and that no defense or set-offs exist with respect thereto.



2.10
Loan Closing: "Loan Closing" shall mean the time and place for the delivery and execution of all loan documents to be executed pursuant hereto, which shall occur at a time and place fixed by Lender and in accordance with Paragraphs 3.5, 3.8, and 3.9.



2.11
Participation: Lender reserves the right to participate interests in this loan and otherwise dispose of the same in Lender's normal course of business.



2.12
Inspection: Lender's Inspector or the Lender's representative shall have the right to inspect all Improvements.



2.13
Financial Statements, Adverse Change: Such financial statements as Lender deems necessary shall be prepared and forwarded to Lender upon Lender's request prior to making of the Loan and from time to time during the term thereof. In the event of an adverse change in the financial condition of the Borrower or any Guarantee after the date hereof, Lender at its option may refuse to close the Loan. At the closing, Borrower and Guarantor shall deliver to Lender an affidavit stating that its financial condition remains as represented through the date of Closing.



2.14
Assignment by Lender: Borrower shall comply with such other reasonable requirements as may be required from time to time by Lender, including without limitation, any requirements imposed by the Lender or any requirements upon any assignment of the Loan or any part thereof by Lender.




        In the event Lender, at Lender's option, assigns the Loan to an investor other than Lender, Borrower shall perform hereunder to the same extent as if such investor were the Lender in the first instance.



2.15
Signs, Publicity: The announcement of, and the issuance of any publicity with respect to this Commitment and the transactions occurring hereunder on or before the Closing Date shall be at such time and in such manner as Lender shall determine. Lender may, at Lender's reasonable expense, erect a sign, or signs, upon the Mortgaged Premises at any reasonable location indicating the source of financing.



2.16
Non-Assignability by Borrower: Without any limitation of Lender's rights, neither this Commitment nor any portion hereof nor any of the rights hereunder may be assigned by Borrower without Lender's prior written consent.



2.17
Real Estate Broker




2.17.1
Brokerage Fee-No Obligation: It is understood and agreed that Lender assumes no obligation for the payment of any brokerage fee or commission in connection with the Loan which may have been occasioned by or created by Borrower, and Borrower shall hold Lender harmless against any claim for any such brokerage fee or commission.




2.17.2
Selection of Broker: In the event that a Real Estate broker is utilized and engaged for any portion of the Mortgaged Premises hereto, the broker and the brokerage fee shall be acceptable and approved by the Lender. The payment of any brokerage fee shall be at the sole discretion of the Lender.




2.17.3
Maximum Amount of Brokerage Fee: In the event that a Real Estate broker is utilized and engaged for any portion of the Mortgaged Premises hereto, and the Real Estate broker is otherwise an affiliate of Lender, the maximum brokerage fee shall be                       (         %) percent of the rental contract, if pursuant to a lease, and                        (         %) percent of the sales price, if pursuant to a contract for purchase of the Mortgaged Premises.



2.18
Construction and Improvements:




2.18.1
Contractor, Architect, Construction Manager: Borrower will utilize and engage a General Contractor, an Architect, a Construction Manager, a Job Superintendent, and Counsel, acceptable to and approved by the Lender. Furthermore, Borrower will utilize all such forms, documents, and legal contracts as shall be acceptable to and approved by Lender with respect to all phases of acquisition, development and construction of the Improvements.




2.18.2
Lender's Required Approval: The Improvements hereinabove described shall be subject to independent supervision and approval by the Lender or Lender's appointee, and the construction contract, if any, shall be subject to Lender's approval. The General Contractor, the Construction Manager, and the Job Superintendent shall at all times provide convenient and safe access and the proper facilities to enable Lender or Lender's appointee to conduct inspections of all parts of construction. The General Contractor, the Construction Manager, and the Job Superintendent shall furnish all assistance necessary for Lender's required approval and inspection purposes.



2.19
Appraisal: A satisfactory independent appraisal of the Mortgaged Premises by an appraiser approved by Lender shall be submitted by the Commencement Date. The appraisal, addressed to Lender and prepared within                       (         ) days of loan approval, must be in strict compliance with the standards and requirements under the laws of the State of                                .



2.20
Environmental Hazards: Lender's obligation to fund, pursuant to this Commitment, shall be further contingent upon compliance, on or before the expiration date, or any extension thereof, with all of the following requirements:




(a)
The Borrower will certify (or obtain the certification) that the buildings show no visible sign of hazard substances such as, and without limiting the foregoing, asbestos and urea formaldehyde insulation or any other chemical or substance determined to be a hazard to health and environment. The Borrower will exercise due diligence to ascertain whether the Mortgaged Premises or any site within the vicinity of the Mortgaged Premises is or has been affected by the presence of oil, hazardous waste, toxic substances, or other pollutants which could be detriment to the property or in violation of the local, state, or federal law or regulation;




(b)
The Borrower will make written inquiry of the appropriate regional office of the U.S. Environmental Agency and any state agency or authority having jurisdiction over the Laws regulating the environment, requesting any information held by the E.P.A. or the state agency which would indicate whether or not the Mortgaged Premises or any site in the immediate vicinity of the Mortgaged Premises is or has been the site of any oil, waste, or other substance activity or storage. Copies of all inquiries and responses shall be furnished to Lender;




(c)
The Borrower will provide a history of the use of the site on which the Mortgaged Premises is located, giving particular attention to possible past military, industrial, or land-fill use and to the presence of underground storage tanks;




(d)
If the past use of the Mortgaged Premises or any site in the immediate vicinity or any information obtained from the E.P.A. or a state agency or official, or other evidence, suggests that potential hazardous waste contamination may have occurred, then at the sole option of and at no direct or indirect costs to Lender, the Borrower shall submit to Lender an Environmental Site Assessment Report with respect to the Mortgaged Premises, prepared by an independent firm of geotechnical or geohydrological engineers acceptable to Lender, which Report shall be satisfactory in form and substance to Lender.



2.21
No Secondary Financing: No additional financing shall be permitted which creates a lien on the Mortgaged Premises or any portion thereof without Lender's prior written consent.



2.22
Indemnification: If the Lender is named as a party to any lawsuit brought at any time against the Borrower or with respect to the Mortgaged Premises or this Commitment or the Loan, then the Borrower shall defend, indemnify and hold Lender harmless from any and all claims, demands, damages, liabilities, judgments, losses, costs, expenses and attorneys' fees arising out of or resulting from any such lawsuit or any related appeal.


3.
MISCELLANEOUS



3.1
Paragraph Headings: The paragraph headings used herein are for information only and in no way limit, define or modify Borrower's obligations under the provisions, covenants, terms and conditions hereof.



3.2
Successors and Assigns: All of the agreements, terms and provisions hereof shall be binding upon and inure to the benefit of each of the parties hereto, their respective successors, heirs, legal representatives, and assigns.



3.3
Integration Clause: This Agreement constitutes the entire contract between the parties hereto and there are no other understandings, oral or written, relating to the subject matter hereof. This Agreement may not be changed, modified or amended, in whole or in part, except in writing, signed by all parties.



3.4
Acceptance of Commitment: This Commitment may be accepted by signing the Acceptance set forth below on the enclosed duplicated copy hereof and by returning said copy to Lender within                       (         ) days of the date hereof, 




together with the portion of the Commitment fee required to be paid pursuant to Paragraph 1.8.1 hereof. Unless this Commitment is so accepted, the same shall 
be invalid.



3.5
Time: Time is of the essence with respect to this Commitment in each and all of its provisions.



3.6
Breach or Repudiation of Commitment: Any breach or default by Borrower in the performance of any undertaking hereunder shall constitute an event of default whereupon Lender may terminate Lender's undertaking to make the Loan. In the event of a breach of this Commitment by Borrower, and Lender shall be entitled to record the quitclaim deed applicable to the time period and percentage of participation at the time of the breach and Borrower will pay such expenses of Lender and Lender's counsel as shall be billed for expenses actually incurred in connection herewith. A breach in the performance of any obligation of the Borrower with respect to any encumbrance, contract or understanding on, pertaining to, or connected with the Mortgaged Premises shall be deemed to be a default hereunder.



3.7
Borrower's Right to Cure: In the event of any breach or default of Borrower in 
the performance of any undertaking hereunder, which shall be determined by 
the Lender to be of an economic nature, the Borrower shall have                       
(         ) days to cure said default or breach; provided, however, the performance of Lender's responsibilities hereunder shall be suspended upon said default or breach until such time as the Borrower cures said default or breach.




        In the event of any breach or default of Borrower in the performance of any undertaking hereunder, which shall be determined by the Lender to be of a non-economic nature, the Borrower shall have                       (         ) days to cure said default or breach; provided, however, the performance of Lender's responsibilities hereunder shall be suspended upon said default or breach until such time as the Borrower cures said default or breach.



3.8
Place of Closing: The Loan Closing shall take place at the offices of Lender's counsel,                                                                                                                                                                                                                                                           .



3.9
Termination: If the Loan Closing does not occur on or before                                  , 20         , this Commitment shall terminate without further liability by Lender; provided however, that Borrower shall remain liable for the payment of the Commitment fee.



3.10
Survival of Provisions: The terms and conditions herein set forth or set forth in the Lender's Commitment and the covenants and agreements of Borrower and Lender hereunder shall survive the Loan Closing.



3.11
Governing Law: This Commitment, and all transactions contemplated hereby, shall be governed by, construed and enforced in accordance with the laws of the State of                                . The parties herein waive trial by jury and agree to submit to the personal jurisdiction and venue of a Court of subject matter jurisdiction located in                               County,                                . In the event that litigation results from or arises out of this Commitment, and all transactions contemplated hereby, the parties agree to reimburse the prevailing party's reasonable attorney's fees, Court costs, and all other expenses, whether or not taxable by the Court as costs, in addition to any other relief to which the prevailing party may be entitled. In such event, no action shall be entertained by said Court or any Court of competent jurisdiction if filed more than one year subsequent to the date of the cause(s) of action actually accrued regardless of whether damages were otherwise as of said time calculable.


3.12
Notice: Any notice required or permitted to be given pursuant hereto, or in connection herewith, shall be deemed to have been duly given when addressed and mailed by Registered of Certified Mail to Lender or to Borrower, as the case may be, at the following addresses, or to such other places as either of the parties may for themselves designate in writing from time to time for the purpose of receiving notices pursuant hereto:


Lender:


Borrower:



Most Respectfully,



Counsel For Lender

Witness

                                                               
By:                                                          

Witness



ACCEPTANCE


Intending to be legally bound, the undersigned hereby accepts the foregoing Loan Commitment and agrees to perform the undertakings of Borrower thereunder.

Witness

                                                               
By:                                                          

Witness



Witness

                                                               
By:                                                          

Witness



EXHIBIT "A"

LEGAL DESCRIPTION

EXHIBIT "B"

MORTGAGES AND OTHER EXISTING ENCUMBRANCES
ON THE MORTGAGED PREMISES

 1.
Mortgage Deed, dated the              day of                                , 20          , made by 
                                                                                                                , Mortgagors, in favor of                                                                                                         Mortgagee, 
in the principal sum of                                                                                                   
($                                ) DOLLARS, recorded in the County of                                   , 
State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   , and


(a)
Assignment of Leases, Rents, and Profits from                                                              to                                                           , recorded in Official Records Book                           , Page                           , in County of                                   , State of                                  .


(b)
UCC/1 Financing Statement showing                                                             , as Debtors, and                                                              , as a Secured Party, recorded in Official Records Book                          , Page                          , in County of                                  , State of                                   .

2.
Mortgage, dated the              day of                                , 20          , made by 
                                                                                                                  , Mortgagors, 
in favor of                                                                                                         Mortgagee, 
in the principal sum of                                                                                                   
($                                ) DOLLARS, recorded in the County of                                   , 
State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   .

3.
Mortgage, dated the              day of                                , 20          , made by 
                                                                                                                  , Mortgagors, 
in favor of                                                                                                         Mortgagee, 
in the principal sum of                                                                                                   
($                                ) DOLLARS, recorded in the County of                                   , 
State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   .


(a)
Assignment of Leases, Rents, and Profits from                                                              to                                                           , recorded in Official Records Book                           , Page                           , in County of                                   , State of                                  .


(b)
UCC/1 Financing Statement showing                                                             , as Debtors, and                                                              , as a Secured Party, recorded in Official Records Book                          , Page                          , in County of                                  , State of                                   .

4.
Mortgage, dated the              day of                                , 20          , made by 
                                                                                                                  , Mortgagors, 
in favor of                                                                                                         Mortgagee, 
in the principal sum of                                                                                                   
($                                ) DOLLARS, recorded in the County of                                   , 
State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   .

5.
Mortgage, dated the              day of                                , 20          , made by 
                                                                                                                  , Mortgagors, 
in favor of                                                                                                         Mortgagee, 
in the principal sum of                                                                                                   
($                                ) DOLLARS, recorded in the County of                                   , 
State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   .

6.
Mortgage, dated the              day of                                , 20          , made by 
                                                                                                                  , Mortgagors, 
in favor of                                                                                                         Mortgagee, 
in the principal sum of                                                                                                   
($                                ) DOLLARS, recorded in the County of                                   , 
State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   .


(a)
Note and Mortgage Modification and Spreader Agreement, dated the              day of 
                               , 20          , given to consolidate Notes in favor of                                                                                                                                              , executed by 
                                                                                                                                            , in the total aggregate principal sum of                                                                                 
($                                ) DOLLARS, recorded in the County of                                   , 
State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   .

7.
Note and Mortgage Modification and Spreader Agreement, dated the              day of                                , 20          , between                                                                                               , Mortgagor, and                                                                                                      , Mortgagee, given for the express purpose of encumbering additional land owned by Mortgagor, with the unpaid principal balance of                                                                                                       
($                                ) DOLLARS, recorded in the County of                                   , State of                                   , Official Record Book                          , Page                           , and assigned by an Assignment of Mortgage to                                     , recorded in Official Record Book                           , Page                           , in County of                                   , State of                                   .

EXHIBIT "C"

TITLE POLICY:
$                           
SURVEY:
Obtained by Borrower

INSPECTION FEE:
$                            each inspection; as earned, 
minimum fee $                           
LOAN FEE:
$                            to Lender

STAMPS & TAXES:
at statutory rates

LEGAL FEES: 
The Loan Closing Statement will reflect all legal fees, only the amount of $                           will be paid in legal fees out of the Loan Closing. The balance of all legal fees will be paid out of the next $                           of Loan disbursements to Borrower.
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