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THIS MORTGAGE AND SECURITY AGREEMENT (the “Security Instrument”) is
made as of July 10, 2003, by Asena Nelson, a single woman, whose address is 9944 § Lowe,
Chicago, IL 60628, as mortgagor (“Borrower”) to InterBay Funding, LLC, a Delaware Limited
Liability Company, whose address is 124 Washington Street, Suite 201, Foxborough,
Massachusetts 02035, as mortgagee (“Lender”).

RECITALS:

Borrower by its Promissory Note of even date herewith given to Lender is indebted to Lender in the
principal sum of Two Hundred Fifty Two Thousand and No/100 Dollars ($252,000.00) in lawful
money <t the United States of America (the Note together with all extensions, renewals,
modificationiz, substitutions and amendments thereof shall collectively be referred to as the “Note™),
with interes( from the date thereof at the rates set forth in the Note, principal and interest to be
payable in acedrdance with the terms and conditions provided in the Note and with a maturity date
of August 1, 2018.

By its execution herec{, Borrower desires to secure the payment of the Debt (hereinafter defined)
and the performance of all ‘of/1# obligations under the Note and the Other Obligations (hereinafter
defined) and any and all other indsbiedness now or hereafter owing by Borrower to Lender.

ARTICLE %.- GRANTS OF SECURITY

Section 1.1, QPERTY MORTGAGID, - Borrower doss hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrart, transfer and convey to Lender with mortgage
covenants upon the Statutory Condition and, ds provided and/or authorized by applicable law,
with the STATUTORY POWER OF SALE, and grant a security interest to Lender in, the
following property, rights, interests and estates now ownz(, or hereafter acquired by Borrower to
the fullest extent permitted by applicable law (collectively, the “Property”):

(a)  Land. The real property described in Exkihit “A” attached hereto and
made a part hereof (the “Land™); 1100-1104 West 51 Street, Chicagrillinois 60609

(b}  Additional Land. All additional lands, estates ard development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
Land and il additional lands and estates therein which may, from time to timg; 05 cupplemental
mortgage or otherwise be expressly made subject to the lien of this Security Instrusnspt:

(¢}  Improvemgnts. The buildings, structures, fixtures, ‘additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land (the “Improvements™);

(d)  Easements. All easements, servitudes rights-of-way or use, rights, strips
and gores of land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights
and powers, air rights and development rights, and all estates, rights, titles, interests, privileges,
liberties, servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in
any way now or hereafter belonging, relating or pertaining to the Land and the Improvements
and the reversion and reversions, remainder and remainders, and all land lying in the bed of any
street, road or avenue, opened or proposed, in front of or adjoining the Land, to the center line
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thereof and all the estates, rights, titles, interests, dower and rights of dower, courtesy and rights
of courtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
Borrower of, in and to the Land and the Improvements and every part and parcel thereof, with
the appurtenances thereto;

(6)  Fixjures and Personal Property. All machinery, equipment, fixtures

(including, but not limited to, all heating, air conditioning, plumbing, lighting, communications
and elevator fixtures) trade fixtures and other property of every kind and nature whatsoever
owned by Borrower, or in which Borrower has or shall have an interest, including without
limitation, letter of credit rights, deposit accounts, payment intangibles, investment property,
electronic chattel paper, timber to be cut and farm animals and, now or hereafter located upon the
Land and tli¢ Tmprovements, or appurtenant thereto, and usable in connection with the present or
future operaticp-and occupancy of the Land and the Improvements and all building equipment,
materials and supriies of any nature whatsoever owned by Borrower, or in which Borrower has
or shall have an inftérest, now or hereafter located upon the Land and the Improvements, or
appurtenant thereto, ¢r sable in connection with the present or future operation and occupancy
of the Land and the Improyements (collectively, the “Personal Property™), and the right, title and
interest of Borrower in and i0-any of the Personal Property which may be subject to any security
inferests, as defined in the Uniform Commercial Code, as adopted and enacted by the state or
states where any of the Property 15 located (the “Uniform Commercial Code™), superior in lien to
the lien of this Security Instrument, and a'l proceeds and products of all of the above:

{H Leases and Rents. Allicases, subleases and other agreements affecting the
use, enjoyment or oceupancy of the Land andior the Improvements heretofore or hereafter
entered into and all extensions, amendments and wiodifications thereto, whether before or after
the filing by or against Borrower of any petition far relief under Creditors Rights Laws
(hereinafter defined) (the “Leases”) and all right, title @rd interest of Borrower, its successors
and assigns therein and thereunder, including, without iimitatior, any guaranties of the lessees’
obligations. thereunder, cash or securities deposited thereunder to secure the performance by the
lessees of their obligations thereunder and all rents, additional T5nts. revenues, Toom revenues,
accounts, accounts receivable, issues and profits (including all oil «nd_ gas or other mineral
royalties and bonuses) from the Land and the Improvements whether paic or accruing before or
after the filing by or against Borrower of any petition for relief under the Creditors Rights Laws
(the “Rents™) and all proceeds from the sale or other disposition of the Leaces ard the right to
recetve and apply the Rents to the payment of the Debt;

(g)  Insurance Proceeds. All proceeds of and any uneamed premiuing on any
imsurance policies covering the Property, including, without limitation, the right to receive and

apply the proceeds of any insurance, judgments, or settlements made in lien thereof, for damage
to the Property;

(h)  Condemnation Awards. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
the exercise of the right of eminent domain (including, but not limited to any transfer made in
lieu of or in anticipation of the exercise of the right), or for a change of grade, or for any other
injury to or decrease in the value of the Property;
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(1) Tax Cerfiorari. All refunds, rehates or credits in connection with a
reduction in real estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

) Conversion. All proceeds of the conversion, voluntary or involuntary, of
any of the foregoing including, without limitation, proceeds of insurance and condemnation
awards, into cash or liquidation claims;

(k) Rights. The right, in the name and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respect to the Property and to commence any
action orptnceeding to protect the interest of Lender in the Property;

1) Agreements. All agreements, contracts, certificates, instruments,
franchises, perinits. licenses, plans, specifications and other documents, now or hereafter entered
into, and all righis therein and thereto, respecting or pertaining to the use, occupation,
construction, managerieat or operation of the Land and any part thereof and any Improvements
or respecting any busizness or activity conducted on the Land and any part thereof and all right,
title and interest of Borrowsc ‘dierein and thereunder, including, without limitation, the right,
upon the occurrence and during fie continuance of an Event of Default (hereinafter defined), to
receive and collect any sums payableto Borrower thereunder;

(m)  Intangibles. All'zode names, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other intellectual property rights and general intangibles
relating to or used in connection with the opeiation of the Property:

(n)  Cash and Accounts. Cash andAccounts, All cash funds, deposit accounts
and other rights and evidence of rights to cash, 41" oresent and future funds, accounts,
instruments, accounts receivable, documents, causes of aztion, or claims now or hereafter held,
created or otherwise capable of credit to the Debtor/Borrower: ang

(0)  Other Rights. Any and all other rights of Berrswar in and to the items set
forth in Subsections (a) through (n) above.

Section 1.2, ASSIGNMENT OF LEASES AND RENTS. Borrower herzoy absolutely and
unconditionally assigns to Lender Borrower's right, title and interest in and g 4l current and
future Leases and Rents; it being intended by Borrower that this assignment constiiutes a present,
absolute assignment and not an assignment for additional security only. Notwithstanding the
foregoing, Lender grants to Borrower a revocable license to collect and receive tie Rents.
Borrower shall hold a portion of the Rents sufficient to discharge all current sums due on the
Debt, for use in the payment of such sums.

Section 1.3.  SECURITY AGREEMENT. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants ‘o Lender, as security for the Obligations
(hereinafter defined), a security interest in the Personal Property as well as all other property and
interests set forth in Section 1.1 herein to the full extent that the same may be subject to the

3
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Uniform Commereial Code, If required by Lendsr, Borrower shall execute UCC-1 Financing
Statements covering said property for filing with the appropriate county and/or state filing
offices. In any event, Lender is permitted to unilaterally file a UCC-1 Financing Statement
covering all of the Property.

Section 1.4. PLEDGE QOF MONIES HELD. Borrower hereby pledges to and grants a
continuing security interest in favor of Lender any and all monies now or hereafter held by
Lender, including, without limitation, any sums deposited in the Escrow Fund (hereinafter
defined), Net Proceeds (hereinafter defined) and condemnation awards or payments {(hereinafter
described) as additional security for the Obligations until expended or apphied as provided in this
Securitv nstrument.

CONDITIONS TO GRANT

TO HAVE ANDTO-HOLD the shave granted and described Property to the use and benefit of
Lender, and the suceesso's and assigns of Lender, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall well
and truly pay to Lender the Debt-at the time and in the manner provided in the Note and this
Security Instrument, shall perforn. the Other Obligations as set forth in this Security Instrument and
shall abide by and comply with eacli-snd every covenant and condition set forth herein and in the
Note, these presents and the estate hereby granted shall cease, terminate and be void, except to the
extent any provision herein provides that it shal'survive the repayment of the obligations.

ARTICLE 2. - DEBT AND OLLIGATIONS SECURED

Section2.1.  DEBT. This Security Instrument and the grants, assignments and transfers made
pursuant to the terms hereafter are given for the purrcse of securing the payment of the
following, in such order of priority as Lender may determine i1 its sole discretion (the “Debt”):

(a) the indebtedness evidenced by the Note in-iawfil money of the United
States of America;

(b)  interest, default interest, late charges and other sums, s nrovided in the
Note, this Security Instrument or the Qther Security Documents (hereinafter definedy

(c) the Prepayment Consideration (defined in the Note), if any;

(d)  all other monies agreed or provided to be paid by Borrower in the Note,
this Security Instrument or the Other Security Documents (hereinafier defined);

(¢)  all sums advanced pursuant to this Security Instrument to protect and
preserve the Property and the lien and the security interest created hereby; and

(D all sums advanced and costs and expenses incurred by Lender in
connection with the Debt or any part thereof, any renewal, extension, or change of or substitution
for the Debt or any part thereof, or the acquisition or perfection of the security therefor, whether
made or incurred at the request of Borrower or Lender; and

4
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(@ any and all additional udvances made by Lender to complete
Improvements or to preserve or protect the Property, or for taxes, assessments of insurance
premiums, or for the performance of any of Borrower’s obligations hereunder or under the Other
Security Documents (hereinafter defined).

Section 2.2. QTHER QBLIGATIONS. This Security Instrument and the grants, assignments
and transfers made pursuant to the terms hereof are also given for the purpose of securing the
performance of the following (the “Other Obligations™);

(a)  all other obligations of Borrower contained herein;

(b)  each obligation of Barrower contained in the Note and in the Other
Security Docupients; and

(¢) ' .each obligation of Borrower confained in any remewal, extension,
amendment, modification, consolidation, change of, or substitution or replacement for, all or any
part of the Note, this Sccurity Instrument or the Qther Security Documents.

(d)  any and all-ather indebtedness now or hereafter owing by Borrower to
Lender.

DEBT AND OTHER QP JGATIONS, Barrowsr’s abligations for the payment
of the Debt and the performance of the O.her Obligations shall be referred to collectively as the
“Obligations,”

Section 24, PAYMENTS, Unless payments are made in the required amount in immediately
available funds at the place where the Note is payable, <eaittances in payment of all or any part
of the Debt shall not, regardless of any receipt or credit issued therefor, constitute payment until
the required amount is actually received by Lender in funds imtaediately available at the place
where the Note is payable (or any other place as Lender, in Lender’s sole discretion, may have
established by delivery of written notice thereof to Borrower) atid“skall be made and accepted
subject to the condition that any check or draft may be handled for celizction in accordance with
the practice of the collecting bank or banks; provided, however, Lender sazll not be required to
accept payment for any Obligation in cash. Acceptance by Lender of any paymeat in an amount
less than the amount then due shall be deemed an acceptance on account only,ard the failure to
pay the entire amount then due shall be and continue to be an Event of Default.

ARTICLE 3. - BORROWER COVENANTS

Barrower covenants and agregs that:

Section 3.1, PAYMENT OF DEBT AND BERFORMANCE OF OBLIGATIONS, Borrower
will pay the Debt at the time and in the manner provided in the Note and in this Security
Instrument; without relief from valuation or appraisement laws, and shall promptly and fully
perform all of the Obligations in this Security Agreement and the Other Security Documents
(hereinafter defined).

Section 3.2, INCORPORATIQN _BY REFERENCE, All the covenants, conditions and
3
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agreements contained in (a) the Note and (b} all and any of the documents other than the Note or
this Security Instrument now or hereafter executed by Borrower and/or others and by or in favor
of Lender, which wholly or partially secure or guaranty payment of the Note or are otherwise
executed and delivered in connection with the Loan (the “Other Security Documents™) are
hereby made a part of this Security Instrument to the same extent and with the same force as if
fully set forth herein.

Segtion 3.3,

(@)  Borrower shall obtain and maintain, or cause to be maintained, insurance for
Poirower and the Property providing at least the following coverages:

(i) Property Insurance. Insurance with respect to the Improvements
and PersonalProverty insuring against any peril now or hereafter included within the
classification “Specia! Perils” or “All Risk” in amounts at all times sufficient to prevent
Borrower from becomirg a co-insurer within the terms of the applicable policies on an agreed
amount basis and undcr applicable insurance law, but in any event such insurance shall be
maintained in an amount wpich, after application of deductible, shall be equal to the full
insurable value of the Improvemcuits and Personal Property, the term “full insurable value” to
mean the actual replacoment coct.of the Improvements and Personal Property (without taking
info aceount any depreciation, and-exclusive of excavations, footings and foundations,
landscaping and paving) determined atiivally by an insurer, a recognized independent insurance
broker or an independent appraiser selected 2z paid by Borrower and in no event less than the
coverage required pursuant to the terms of any. Lease;

(i)  Liability Insurance. Corimercial general liability insurance on the
so-called “occurrence” form, including bodily injury.~death and property damage liability,
insurance against any and all claims, including all legai Tiability to the extent insurable and
imposed upon Lender and all court costs and attorneys’ febs and expenses, arising out of or
connected with the possession, use, leasing, operation, maintenaize or condition of the Property
in such amounts as are generally available at commercially reasorable premiums and are
generally required by institutional lenders for properties comparable 13 the Property but in any
event for a limit per occurrence of at least $1,000,000 and an annudl aggregate of at least
$3,000,000;

(i)  Workers’ Compensation _Insurance. Statntory -~ workers’
compensation insurance with respect to any work on or about the Property;
(iv)  Busingss Interruption. Business interruption and/or loss of “rental

income™ insuranee in an amount sufficient to avoid any ce-insurance penalty and to provide
proceeds which will cover a period of not less than twelve (12) months from the date of casualty
or loss, the term “rental income” to mean the sum of (A) the total then ascertainable Rents
payable under the Leases and (B) the total ascertainable amount of all other amounts to be
received by Borrower from third parties which are the legal obligation of the tenants, reduced to
the extent such amounts would not be received because of operating expenses not incurred
during a period of non-occupancy of that portion of the Property then not being occupied;

IS YATRR Loap No, 2024187
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(v}  Boiler and Machingry Insurance. Broad form boiler and
machinery insurance (without exclusion for explosion) covering all boilers or other pressure
vessels, machinery, and equipment located in, on or about the Property and insurance against
loss of occupancy or use arising from any breakdown in such amounts as are generally required
by institutional lenders for properties comparable to the Property;

(vi)  Flood Insurance. If required pursuant to the terms hereof, flood
insurance in an amount at least equal to the lesser of (a) the principal balance of the Note, or (b)
the maximum limit of coverage available for the Property under the National Flood Insurance
Act of 1968, The Flood Disaster Protection Act of 1973 and the National Flood Insurance
Reform.act of 1994, a5 each may be amended (the “Flood Insurance Acts”);

(vii) Builder’s Risk [nsurance. At all times during which structura!
construction, »epzirs or alterations are being made with respect to the Improvements (A) owner’s
contingent or prozective liability insurance covering claims not covered by or under the terms or
provisions of the abeve mentioned commercial general lability insurance policy; and (B) the
insurance provided foi m Subsection 3.3(a)(i) written in a so-called builder’s risk completed
value form (1) on a nor-rerorting basis, (2) against all risks insured against pursuant to
Subsection 3.3(a)(i), (3) including permission to occupy the Property, and (4) with an agreed
amount endorsement waiving co-insurance provisions; and

(viii) Other Insutzace. Such other insurance with respect to the Property
against loss or damage of the kinds from tirw-to time custemarily insured against and in such
amounts as required by institutional lenders fer properties comparable to the Property.

(b)  All insurance provided for-liecein shall be obtained under valid and
enforceable policies (the “Policies” or in the singular, the ‘Policy™), and shall be issued by either
the insurers who insure the Improvements on the date of tis Security Instrument or one or more
other domestic primary insurer(s) having a general policy reting of A or better and a financial
class of VIII or better by A.M. Best Company, Inc. (or if a rating 4§ A.M. Best Company Inc. is
no longer available, a similar rating from a similar or successor service) (each such insurer shall
be referred to below as a “Qualified Insurer”), All insurers providing ‘nsurance required by this
Security Instrument shall be authorized and admitted to issue insurance in'the state in which the
Property is located. The Policy referred to in Subsection 3.3(a)(ii) above skall name Lender as
an additional insured and the Policies referred to in Subsection 3.3(a)(i), (1v), (v}, (v1) and (vii),
and as applicable (viii), above shall provide that all proceeds be payable to Lender.” The Policies
referred to in Subsections 3.3(a)(i), (v), (vi) and (vii) shall also contain: {i) a standar¢ “non-
contributory mortgagee™ endorsement or its equivalent relating, inter alia. to recovery by Lender
notwithstanding the negligent or willful acts or omissions of Borrower; (i) a waiver of
subrogation endorsement as to Lender; and (iii) an endorsement providing for a deductible per
loss of an amount not more than that which is customarily maintained by prudent owners of
similar properties in the general vicinity of the Property, but in no event in excess of $5,000.
The Policy referred to in Subsection 3.3(a)(i) above shall provide coverage for contingent
liability from Operation of Building Laws, Demolition Costs and Increased Cost of Construction
Endorsements, together with an “Ordinance or Law Coverage” or “Enforcement” endorsement to
the extent available in the jurisdiction in which the Property is located. All Policies shall contain
(i) a provision that such Policies shall not be denied renewal, materially changed (other than to

9
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increase the coverage provided), canceled or terminated, nor shail they expire, without at least
thirty (30) days’ prior written notice to Lender in each instance; and (i) include effective waivers
by the insurer of all claims for applicable premiums (“Insurance Premiums”) against any
mortgagee, loss payees, additional insureds and named insureds (other than Bortrower),
Certificates of insurance with respect to all renewal and replacement Policies shall be delivered
to Lender not less than twenty (20) days prior to the expiration date of any of the Policies
required to be maintained hereunder which certificates shall bear notations evidencing payment
of Insurance Premiums. Originals or certificates of such replacement Policies shall be delivered
to Lender promptly after Borrower’s receipt thereof but in any case within thirty (30) days after
the effective date thereof. If Borrower fails to maintain and deliver to Lender the original
Policies“or certificates of insurance required by this Security Instrument, upon ten (10) days’
prior notic¢ to Borrower, Lender may procure such insurance at Borrower’s sole cost and
expense.

(¢) -~ Borrower shall comply with all insurance requirements and shall not bring
or keep or permit to be brought or kept any article upon any of the Property or cause or permit
any condition to exist theresn which would be prohibited by an insurance requirement, or would
nvalidate the insurance covérage required hereunder to be maintained by Borrower on or with
respact to any part of the Property.

{(d)  Inthe event ol 2 fureclosure of the Security Instrument or other transfer of
fitle to the Property in extinguishment in“hole or in part of the Debt, all right, title and interest
of Borrower in and to the Policies then in forze toncerning the Property and all proceeds payable
thereunder shall thereupon vest in Lender or the jurchaser at such foreclosure or other transferee
in the event of such other transfer of title.

Section 3.4. PAYMENT OF TAXES, ETC.

(a)  Borrower shall promptly pay by the Hate same are initially payable all
taxes, assessments, impact fees, levies, inspection and license feec. water rates, sewer rents and
other governmental impositions, including, without limitation, v2dlv‘and meter charges and
license fees for the use of vaults, chutes and similar areas adjoining the Iand, now or hereafter
levied or assessed or imposed against the Property or any part thereof'Ghe “Taxes”) not paid
from the Escrow Fund (hereinafter defined), all ground rents, maintenance *harges and similar
charges, now or hereafter levied or assessed or imposed against the Property or.any part thereof
(the “Other Charges™), and all charges for utility services provided to the Propety as same
become due and payable. Borrower will deliver to Lender, receipts or other, @ridence
satisfactory to Lender that the Taxes, Other Charges and utility service charges have been so paid
or are not then delinquent. Borrower shall not suffer and shall promptly cause to be paid and
discharged any lien or charge whatsoever, which may be or become a lien or charge against the
Property, except to the extent sums sufficient to pay all Taxes and Other Charges have been
deposited with Lender in accordance with the terms of this Security Instrument.

(b)  After prior written notice to Lender, Borrower, at its own expense, may
conlest by appropriate legal proceeding, promptly initiated and conducted in good faith and with
due diligence, the amount or validity or application in whole or in part of any of the Taxes,
provided that (i} no Event of Default has occurred and is continuing under the Note, this Security

8
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Instrument or any of the Qther Security Documents, (ii) Barrower is permitted to do so under the
provisions of any other morigage, deed of trust or deed to secure debt affecting the Property,
(iii) such proceeding shall suspend the collection of the Taxes from Borrower and from the
Property or Borrower shall have paid all of the Taxes under protest, (iv) such proceeding shall be
permitted under and be conducted in accordance with the provisions of any other instrument to
which Borrower is subject and shall not constitute a default thereunder, (v) neither the Property
nor any part thereof or interest therein will be in danger of being sold, forfeited, terminated,
canceled or lost and (vi) Borrower shall have deposited with Lender adequate reserves
(determined by Lender in its sole discretion) for the payment of the Taxes, together with all
interest and penalties thereon, unless Borrower has paid all of the Taxes under protest, and
Borrowzr shall have furnished such other security as may be required in the proceeding, or as
may be rezsonably requested by Lender to insure the payment of any contested Taxes, together
with all interesrand penalties thereon, taking into consideration the amount in the Escrow Fund
available for payircnt of Taxes.

Section 3.5, ESCROV, FUND. In addition to the iitial deposits with respect to Taxes and
Insurance Premiums made 5y Borrower to Lender on the date hereof to be held by Lender in
escrow, Borrower shall pay to-Lender on the first day of each calendar month (a) one-twelfth of
an amount which would be sufficien: to cover the payment of the Taxes payable, or estimated by
Lender to be payable, during the rext ensuing twelve (12) months and (b) one-twelfth of an
amount which would be sufficient to pay the Insurance Premiums due for the renewal of the
coverage afforded by the Policies upon ths expiration thereof (the amounts in (a) and (b) above
shall be called the “Escrow Fund”). Borrawel agrees to notify Lender immediately of any
changes to the amounts, schedules and instructions for payment of any Taxes and Insurance
Premiums of which if has or obtains knowledge ard 2uthorizes Lender or its agent to obtain the
bills for Taxes directly from the appropriate taxing anthority. The Escrow Fund and the
payments of interest or principal or both, payable pursuart to the Note shall be added together
and shall be paid as an aggregate sum by Borrower to Lender, Provided there are sufficient
amounts in the Escrow Fund and no Event of Default exists, Lend<r shall be obligated to pay the
Taxes and Insurance Premiums as they become due on their respestive due dates on behalf of
Borrower by applying the Escrow Fund to the payments of such Taxez and Insurance Premiums
required to be made by Borrower. [f the amount of the Escrow Fund shaih exceed the amounts
reasonably necessary for the payment of Taxes and Insurance Premiums, Lender shall, in its
discretion, return any excess to Borrower or credit such excess against future pryments to be
made to the Escrow Fund. In allocating such excess, Lender may deal with the pezsen shown on
the records of Lender to be the owner of the Property. If the Escrow Fund is not sufficient to pay
the items set forth in (a) and (b) above as and when they are due, Borrower shall promptly pay to
Lender, upon demand, an amount which Lender shall reasonably estimate as sufficient to make
up the deliciency, Unless otherwise required by applicable state or federal law, the Escrow Fund
shall not constitute a trust fund and may be commingled with other monies held by Lender.
Unless otherwise required by applicable state or federal law, no earnings or interest on the
Escrow Fund shall be payable to Borrower. Upon payment in full of the Debt, and full
performance of the Obligations, the funds remaining in the Escrow Fund, if any, shall be paid to
the record owner of the. Land encumbered by the lien of this Security Instrument within a
reasonable time following the date of such full payment and performance.

Section 3.6. CONDEMNATION. Borrower shall promptly give Lender notice of the actual or
9
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theeatened commencement of any condemnatien ar eminent domain proceeding and shall deliver
to Lender copies of any and all papers, documents, surveys and cotrespondence served or
received in connection with such proceedings. Notwithstanding any taking by any public or
quasi-public authority through eminent domain or otherwise (including, but not limited to any
transfer made in lieu of or in anticipation of the exercise of such taking), Borrower shall continue
to pay the Debt at the time and in the manner provided for its payment in the Note and in this
Security Instrument and the Debt shall not be reduced until any award or payment therefor shall
have been actually received and applied by Lender, after the deduction of expenses of collection,
to the reduction or discharge of the Debt. Lender shall not be limited to the interest paid on the
award by the condemning authority but shall be entitled to receive out of the award interest at the
rate or zates provided in the Note. Borrower hereby assigns and shall cause all awards and
payments raade in any condemnation or eminent domain proceeding, to be paid directly to
Lender. Lender-may apply any award or payment to the reduction or discharge of the Debt
whether or not thea due and payable. If the Property is sold, through foreclosure or otherwise,
prior to the receipi by T.ender of the award or payment, Lender shall have the right, whether or
not a deficiency judgraeiton the Note shall have been sought, recovered or denied, to receive the
award or payment, or a paition thereof sufficient to pay the Debt. In addition, Borrower
authorizes Lender, at Lende:’s option but without any obligation, as attorney-in-fact for
Borrower to commence, appear ‘n ard prosecule, in Borrower’s or Lender’s name, any action or
progeeding relating to any condemuaiion (which term for purposes hereunder shall mean any
action regarding damage or taking by «ny governmental authority, quasi-governmental authority,
any party having power of condemnatior, or any transfer by private sale in lieu thereof) or other
taking of the Property and to settle or rompromise any claim in connection with such
condemnation or other taking. Notwithstanding any application of condemnation proceeds by
Lender to the Debt, Borrower shall repair, restcie and rebuild the Property affected by the
condemnation to a condition as close to that existing jrist to such condemnation as is reasonable
practicable, and otherwise sufficient for the use and enjojm.ent thereof as determined by Lender.

Section 3.7 CASUALTY.

{a}  If all or any part of the Property shall be daniaged or destroyed hy a
casualty covered by insurance, Lender is authorized and empowercd (hut not obligated or
required) to make proof of loss, damage or destruction under any policies of insurance required
under this Mortgage. All proceeds of insurance shall be paid to Lender and shall be applied first
to the payment of all costs and expenses (including without limitation reasonable piiomeys’ fees
and expenses) incurred by Lender in obtaining such proceeds, and second, at it option of
Lender, either to the payment of the Debt, whether or not due, in such order as Lender may elect,
or to the restoration, repair or replacement of the Property. If Lender elects, in its sole discretion,
to apply the insurance proceeds to the restoration, repair or replacement of the Property, such
proceeds shall be disbursed to or for Borrower's account as work progresses pursuant to a
construction and disbursing agreement in form and content satisfactory to Lender in its sole
discretion. 'The election by Lender to apply the insurance proceeds to the restoration, repair or
replacement of the Property shall not affect the lien of this Security Instrument or affect or
reduce the sums secured hereby (including but not limited to the continuing accrual of interest
under the Note); and this Security Instrument shall remain in full force and effect, and Borrower
shall not be excused in the payment aor performance thereof,

10

HURY ATHH Loan Ng. 2024187




0321933007 Page: 12 of 52

UNOFFICIAL COPY

(o) It all or any part of the Property shall be damaged or destroyed by a
casualty (whether or not covered by insurance), Borrower shall immediately give written notice
thereof to Lender and the appropriate insurer, if any, and Borrower shall promptly and diligently,
at Borrower's sole cost and expense and regardless of whether the insurance proceeds, if any,
shall be sufficient or available for the purpose, restore, repair and rebuild the Property to the
equivalent of its condition immediately prior to the casualty.

(@)  If any work required to be performed under this Section shall involve an
estimated expenditure of more than Ten Thousand and No/100 Dollars ($10,000,00), no such
work shall be undertaken until plans and specifications thereof, prepared by an architect
satisfactzry o Lender, have been submitted to and approved in writing by Lender.

Section 3.8, \_LEASES AND RENTS.

(a) . Borrower may from time {o time enter into proposed Leases (including the
renewals or extensions of existing Leases (*‘a Renewal Lease™) without the prior written consent
of Lender, so long as () there is no Event of Default (or other default, but for the passing of any
applicable grace period or curs period would be an Event of Default) and (B) such proposed
Lease or Renewal Lease (i) provides for rental rates and terms comparable to existing local
market rates and terms (taking ime-azeount the type and quality of the tenant) as of the date such
Lease is executed by Borrower (unluss, in the case of a Renewal Lease, the rent payable during
such renewal, or a formula or other meinz2-to compute such rent, is provided for in the original
Lease), (i1) is an arms-length transaction wit'i a bona fide, independent third party tenant, (jii)
does not have a materially adverse effect on thevalue of the Property taken as a whole, (iv) is
subject and subordinate to the Security Instrurient and the lessee thereunder agrees to
subordinate the Lease or Renewal Lease to the iiex of this Security Instrument, and (v) if
required by Lender, is written on the standard form of lzase approved by Lender. All proposed
Leases which do not satisfy the requirements set forth i this paragraph shall be subject to the
prior approval of Lender and its counsel, at Borrowet’s expense. Borrower shall promptly
deliver to Lender copies of all Leases which are entered into pursuant to this Subsection together
with Borrower’s certification that it has satisfied all of the conditions’of this Subsection.

(b)  Borrower (i) shall observe and perform all the oblizations imposed upon
the lessor under the Leases and shall not do or permit to be done anything toimpair the value of
any of the Leases as security for the Debt; (ii) upon request, shall promptly send eories to Lender
of all notices of default which Borrower shall send or receive thereunder; (i) shall-éxforce all of
the material terms, covenants and conditions contained in the Leases upon the part of <€ tenant
thereunder to be observed or performed; (iv) shall not collect any of the Rents more than one (1)
month in advance (security deposits shall not be deemed Rents collected in advance); (v) shall
not execute any other assignment of the lessor’s interest in any of the Leases or the Rents; and
{v1) shall not cansent to any assignment of or subletting under any Leases not in accordance with
their terms, without the prior written consent of Lender.

(¢}  Borrower may, without the consent of Lender, amend, modify or waive
any provisions of any Lease or terminate, reduge rents under, accept a surrender of space under,
or shorten the term of, any Lease (including any guaranty, letter of credit or other credit support
with respect thereto) provided that such action (taking into account, in the case of a termination,
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reduction in rent, surrender of space or shortening of term, the planned alternative use of the
affected space) does not have a materially adverse effect on the value of the Property taken as a
whole, and provided that such Lease, as amended, modified or waived, is otherwise in
compliance with the requirements of this Security Instrument and any subordination agreement
binding upon Lender with respect to such Lease. A termination of a Lease with a tenant who 1s
in default beyond applicable notice and grace periods shall not be considered an action which has
a materially adverse effect on the value of the Property taken as a whole. Any amendment,
modification, waiver, termination, rent reduction, space surrender or term shortening which does
not satisty the requirements set forth in this Subsection shall be subject to the prior approval of
Lender and its counsel, at Borrower’s expense. Borrower shall promptly deliver to Lender
copies or.2mendments, modifications and waivers which are entered into pursuant to this
Subsection together with Borrower’s certification that it has satisfied all of the conditions of this
Subsection.

(d) -~ 1Jotwithstanding anything contained herein to the contrary, Borrower shall
not, without the prior written consent of Lender, enter into, renew, extend, amend, modify, waive
any provisions of, terminate; reduce rents under, accept a surrender of space under, or shorten the
term of, any Major Lease. Tpc term “Major Lease” shall mean any Lease under which the base
rents will contribute in excess ol twenty percent (20%) of the gross cash flow of the Property,
together with any instrument guarantéeing or providing credit support therefor,

Section 3.9. MAINTENANCE ANL A/SE _OF PROPERTY. Borrower shall cause the
Property to be maintained in a good and safe condition and repair. The Improvements and the
Personal Property shall not be removed, dewsolished or materially altered (except for normal
replacement of the Personal Property with replacement property of equal or greater value)
without the consent of Lender. Borrower shall promip:iy repair, replace or rebuild any part of the
Property which may be destroyed by any casualty, or técome damaged, worn or dilapidated or
which may be affected by any condemnation or taking procesding and shall complete and pay
for any structure at any time in the process of construction or :epaiz on the Land. Borrower shall
not initiate, join in, acquiesce in, or consent to any change in ary private restrictive covenant,
zoning law or other public or private restriction, limiting, defining or Changing the uses which
may be made of the Property or any part thereof. If under applicable zoning provisions the use
of all or any portion of the Property is or shall become a nonconforming use, Rorrower will not
cause or permit the nonconforming use to be discontinued or the nonconforming 'mprovement to
be abandoned without the express written consent of Lender, and Borrower shall tzxe such other
steps as Lender may require to establish the legality of such non-conforming use.

Section 3.10. WASTE. Borrower shall not commit or suffer any waste of the Property or make
any change in the use of the Property which will in any way materially increase the risk of fire or
other hazard arising out of the operation of the Property, or take any action that might invalidate
or give cause for cancellation of any Policy, or substantially increase the rates thereunder, or do
or permit to be done thereon anything that may in any way impair the value of the Property or
the security of this Security Instrument. Borrower will not, without the prior written consent of
Lender, permit any drilling or exploration for or extraction, removal, or production of any
minerals from the surface or the subsurface of the Land, regardless of the depth thereof or the
method of mining or extraction thereof
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Section 3.11. COMPLIANCE WITH LAWS,

(a)  Borrower shall promptly eomply with all existing and future federal, state
and local laws, orders, ordinances, governmental rules and regulations or court orders affecting
the Property, and the use thereof, including any Environmental Law (hereinafter defined)
(“Applicable Laws”).

(b}  Borrower shall from time to time, upon Lender’s request, provide Lender
with evidence reasonably satisfactory to Lender that the Property complies with all Applicable
Laws or is exempt from compliance with Applicable Laws.

(¢)  Notwithstanding any provisions set forth herein or in any document
regarding Lender's approval of alterations of the Property, Borrower shall not alter the Property
in any mannerwhich would materially increase Borrower’s responsibilities for compliance with
Applicable Laws ‘without the prior written approval of Lender. Lender’s approval of the plans,
specifications, or working drawings for alterations of the Property shall create no responsibility
or liability on behalf'ci Lender for their completeness, design, sufficiency or their compliance
with Applicable Laws. Theidoregoing shall apply to tenant improvements constructed by
Borrower or by any of its tenanfs. Lender may condition any such approval upon receipt of a
certificate of compliance with Apnlicable Laws from an independent architect, engineer, or other
person acceptable to Lender.

(d)  Borrower shall give prompt notice to Lender of the recoipt by Rorrower of
any notice related to a violation or threateaed violation of any Applicable Laws and of the
commencement or threatened commencement of 2py proceedings or investigations which relate
to compliance with Applicable Laws,

(e) After prior written notice to Lendes; Borrower, at its own expense, may
contest by appropriate legal proceedings, promptly initiated arid conducted in good faith and with
due diligence, the Applicable Laws affecting the Property, provided that (i) no Event of Default
has occurred and is continuing under the Note, this Security Instruivent or any of the Other
Security Documents; (ii) Borrower is permitted to do so under the provisions of any other
mortgage, deed of trust or deed to secure debt affecting the Property; (iii) such proceeding shall
be permitted under and be conducted in accordance with the provisions of afy (ther instrument
to which Borrower or the Property is subject and shall not constitute a defaui theceunder; (iv)
neither the Property, any part thereof or interest therein, any of the tenants or occupants thereof,
Borrower, nor Lender shall be affected in any material adverse way as a result"of such
proceeding; (v) non-compliance with the Applicable Laws shall not impose civil or criminal
liability on Borrower or Lender; and (vi) Borrower shall have furnished to Lender all other items
reasonably requested by Lender,

Section 3.12. BOOKS AND RECQRDS

(a) Borrower and any Guarantors (hereinafter defined) and Indemnitor(s)
(hereinafter defined), if any, shall keep adequate books and records of account in accordance
with generally accepted accounting principles (“GAAP”), or in accordance with other methods
acceptable to Lender in its sole discretion, consistently applied and furnish to Lender:
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() manthly (or if the Loan (defingd helow) has been securitized or
sold as a whole loan by Lender, quarterly) and annual certified rent rolls signed and dated by
Borrower, detailing the names of all tenants of the Improvements, the portion of Improvements
occupied by each tenant, the base rent and any other charges payable under each Lease and the
term of each Lease, including the expiration date, the extent to which any tenant is in default
under any Lease, and any other information as is reasonably required by Lender, within twenty
(20) days after the end of each calendar month, thirty (30) days after the end of each fiscal
quarter or sixty (60) days after the close of each fiscal year of Borrower, as applicable;

(i) quarterly and annual operating statements of the Property, prepared
and certitied by Borrower in the form required by Lender, detailing the revenues received, the
expenses icurred and the net operating income before and after debt service (principal and
interest) ana.major capital improvements for each month and containing appropriate year to date
information, withri twenty (20) days after the end of each calendar month, thirty (30) days after
the end of each fiscal'grarter or sixty (60) days after the close of each fiscal year of Borrower, as
applicable;

(i) 7 annual operating statement of the Property detailing the total
revenues received, total expensés incurred, total cost of all capital improvements, total debt
service and total cash flow, to be nrepared and certified by Borrower in the form required by
Lender, or if required by Lender, an ai:diied annual operating statement prepared and certified by
an independent certified public accounta:i:acceptable to Lender, within sixty (60) days after the
close of each fiscal year of Borrower; and

(i¥)  quarterly and annuaitalance sheet and profit and loss statements
of Barrower, any Guarantors and any Indemnitor(s) in'th form required by Lender, prepared and
certified by the respective Borrower, Guarantors and/or/irdemnitor(s), or if required by Lender,
audited financial statements prepared by an independent certificd public accountant acceptable to
Lender, within thirty (30) days after the end of each fiscal quartzr or sixty (60) days after the
close of each fiscal year of Borrower, Guarantors and Indemnitor(s, as the case may be; and

(v)  within sixty (60) days after the close of ezch fiscal year, copies of
each Borrower’s, Guarantor’s and Indemnitor’s state and federal income ta. returngs, as same had
been filed, and certified by such party as true and complete.

(b)  Upon request from Lender, Borrower, any Guarantor and anv-indemnitor
shall furnish in a timely manner to Lender:

(1) 4 property management report for the Property, any information
reasonably requested by Lender, in reasonable detail and certified by Borrower (or an officer,
general partner, member or principal of Borrower if Borrower is not an individual) to be true and
complete, but no more frequently than quarterly; and

(i) an aceounting of all security depesits held in conneetion with any
Lease of any part of the Property, including the name and identification number of the accounts
in which such security deposits are held, the name and address of the financial institutions in
which such security deposits are held and the name of the person to contact at such financial
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institution, along with any authority or release necessary for Lender to obtain information
regarding such accounts directly from such financial institutions,

(©) Borrower, any Guarantor and any Indemnitor shall furnish Lender with
such other additional financial or management information (including State and Federal tax
returns) as may, from time to time, be reasonably required by Lender in form and substance
satisfactory to Lender.

(d)  Borrower, any Guarantor and any Indemnitor shall furnish to Lender and
its agents convenient facilities for the examination, copying and audit of any such books and
records,

Sgction 3,130 PAYMENT FQ : ) MATERIALS, Borrower will promptly pay
when due all kills and costs for labor mater:als and specifically fabricated materials incurred in
connection with the Property and never permit to exist in respect of the Property or any part
thereof any lien or secuiity interest, even though inferior to the liens and the security interests
hereof, and in any even never permit to be created or exist in respect of the Property or any part
thereof any other or additionaldien or security interest other than the liens or security interests
hereof, except for the Permitted Fxceptions (defined below).

Section 3.14. PERFORMANCE CE CTHER AGREEMENTS. Borrower shall observe and
perform each and every term to be obsaivad or performed by Borrower pursuant to the terms of
any agreement or recorded instrument uffecting or pertammg to the Property, or given by
Borrower to Lender for the purpose of funher securing an Obligation and any amendments,
modifications or changes thereto.

Section 3.15. CHANGE OF NAME, IDENTITY OR 52 UCTURE, Borrower shall not change
Borrower’s name, identity (including its trade name ‘si names) or, if not an individual,
Borrower’s corporate, partnership or other structure or jurisdiction where the Borrower is
organized without notifying the Lender of such change in writing »¢least thirty (30) days prior to
the effective date of such change and, in the case of a change in Garrower’s structure or the
jurisdiction where Borrower is organized, without first obtaining the prior written consent of the
Lender.

Section 3.16. EXISTENCE. Borrower will continuously maintain (a) ifs exiswnse snd shall not
dissolve ot permit its dissolution, (b) its rights to do business in the state whereth<¢ Property is
located and (¢} its franchises and trade names.

Seetion 1.17. MANAGEMENT. The Property shall be managed by either: (a) Borrower or an
entity affiliated with Borrower and approved by Lender for so long as Barrower or said affiliated
entity is managing the Property in a first class manner; or (b) a professional property
management company approved by Lender. Management by an affiliated entity or a
professional property management company shall be pursuant to a written agreement approved
by Lender which shall be in all respects subordinate to this Security Instrument. In no event
shall any manager be removed or replaced or the terms of any management agreement modified
or amended without the prior written consent of Lender. In the event (x) of default hereunder or
under any management contract then in effect, which default is not cured within any applicable
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graee or cure period or (y) of the bankruptey or insolvency of the manager, Lender shall have the
right to immediately terminate, or to direct Borrower to immediately terminate, such
management contract and to retain, or to direct Borrower to retain, a new management agent
approved by Lender. All Rents generated by or derived from the Property shall first be utilized
solely for current expenses directly attributable to the ownership and operation of the Property,
including, without limitation, current expenses relating to Borrower’s liabilities and obligations
with respect to the Note, this Security Instrument and the Other Security Documents, and none of
the Rents generated by or derived from the Property shall be diverted by Borrower and utilized
for any other purpose unless all such current expenses attributable to the ownership and
operation of the Property have been fully paid and satisfied.

Section 3127 PRINCIPAL PLACE OF BUSINESS. Borrower shall not change the principal
place of busivess.ar chief executive office, or, in the event Borrower is one or more natural persons,
the location of 1isermanent residence, all as set forth herein without the consent of Lender, which
consent shail not be nizeasonably withheld. Lender’s consent shall be conditioned upon, among
other things, the executioa and delivery of additional financing statements, security agreements and
other instruments which may be necessary to effectively evidence or perfect Lender’s security
interest in the Property as a resvicof such change of principal place of business.

ARTICLE 4. - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lender that:

Section 4.1, ik Horrower has good and marketable title o the
Property and has the right to mortgage, grant, burgain, sell, pledge, assign, warrant, transfer and
convey the same and that Borrower possesses an unsisambered fee simple absolute estate in the
Land and the Improvements and that it owns the” Fioperty free and clear of all liens,
encumbrances and charges whatsoever except for those exceptions shown in the title insurance
policy insuring the lien of this Security Instrument (the “Permittec Exceptions”). Borrower shall
forever warrant, defend and preserve the title and the validity axd, priority of the lien of this
Security Instrument and shall forever warrant and defend the same to T.¢nder against the claims
of all persons whomsoever, and shall make such further assurances to pertect fee simple title to
the Property as Lender may reasonably require.

Scction4.2.  LEGAL STATUS AND AUTHQRITY. Borrower (a) is duly urganized, validly
existing and in good standing under the laws of its state of organization or incorpeiztion; (b) is
duly qualified to transact business and is in good standing in the state where the Praperty is
located; and (c) has all necessary approvals, governmental and otherwise, and full power and
authority to own, operate and lease the Property. Borrower (and the undersigned representative
of Borrower, if any) has full power, authority and legal right to execute this Security Instrument,
and to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the Property
pursuant to the terms hereof and to keep and observe all of the terms of this Security Instrument
on Borrower’s part to be performed.

Segtion 4.3, VALIDITY OF DOCUMENTS, (a) The execution, delivery and performance of
the Note, this Security Instrument and the Other Security Documents and the borrowing
evidenced by the Note (i) are within the power and authority of Borrower; (ii) have been
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authorized by all requisite organizational action; (iii) have received all necessary approvals and
consents, corporate, governmental or otherwise; (iv) will not violate, conflict with, result in a
breach of or constitute (with notice or lapse of time, or both) a default under any provision of
law, any order or judgment of any court or governmental authority, the articles of incorporation,
by-laws, partnership or trust agreement, articles of organization, operating agreement, or other
governing instrument of Borrower, or any indenture, agreement or other instrument to which
Borrower is a party or by which it or any of its assets or the Property is or may be bound or
affected; (v) will not result in the creation or imposition of any lien, charge or encumbrance
whatsoever upon any of its assets, except the lien and security interest created hereby; and (v1)
will not require any authorization or license from, or any filing with, any governmental or other
body (eacent for the recordation of this Security Instrument in appropriate land records in the
State wher< tne Property is located and except for Uniform Commercial Code filings relating to
the security inweast created hereby), and (b) the Note, this Security Instrument and the Other
Security Documcris constitute the legal, valid and binding obligations of Borrower, enforceable
in accordance with their terms.

Section 4.4, LITIGATIOM. There is no action, suit or proceeding, judicial, administrative or
otherwise (including any condemnation or similar proceeding), pending or, to the best of
Borrower’s knowledge, threatercd or contemplated against Borrower, a Guarantor, if any, an
Indemnitor, if any, or against or aifzciing the Property that has not been disclosed to Lender by
Borrower in writing.

Section4,5. STATUS OF PROPERTY,

(a)  Borrower has obtained 2!l necessary certificates, licenses and other
approvals, governmental and otherwise, necessary fur the operation of the Property and the
conduct of its business and all required zoning, building<cde, land use, environmental and other
similar permits or approvals, all of which are in full force'and effect as of the date hereof and not
subject to revocation, suspension, forfeiture or modification,

(b)  The Property and the present and contemplaies use and occupancy thereof
are in full compliance with all applicable zoning ordinances, buildiag codes, land use laws,
Environmental Laws and other similar laws,

(¢)  The Property is served by all utilities required for tne- current or
contemplated use thereof. All utility service is provided by public utilities and the Property has
accepied or is equipped to accept such utility service.

(d)  All public roads and streets necessary for service of and access to the
Property for the current or contemplated use thereof have been completed, are serviceable and
all-weather and are physically and legally open for use by the public, and have been dedicated to
and accepted for public maintenance by the applicable municipal or county authorities.

()  The Property is served by public water and sewer systems.

(f) The Property is free from damage caused by fire or other casualty.
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(g)  All costs and expenses of any and all labor, materials, supplies and
equipment used in the construction of the Improvements have been paid in full.

(h)  Borrower has paid in full for, and is the owner of, all furnishings, fixtures
and equipment (other than tenants’ property) used in connection with the operation of the
Property, free and clear of any and all security interests, liens or encumbrances, except the lien
and security interest created hereby.

(i) All liquid and solid waste disposal, septic and sewer systems located on
the Property are in a good and safe condition and repair and in compliance with all Applicable
Laws.

i No portion of the Improvements is located in an area tdentified by the
Federal Emergencv. Management Agency or any successor thereto as an area having special
flood hazards pursuart to the Flood Insurance Acts or, if any portion of the Improvements is
located within such area, Borrower has obtained and will maintain the insurance required
pursuant to the terms hcreof,

(k)  All thelmprovements lic within the boundaries of the Land.

Section 4.6. NQ FOREIGN PERSOMN. Borrower is not a “foreign person” within the meaning
of Section 1445(f)(3) of the Internal Revapie Code of 1986, as amended and the related Treasury
Department regulations.

Section4.7. SEPARATE TAX LOT. The Property is assessed for real estate tax purposes as
one or more wholly independent tax lot or lofs.. separate from any adjoining land or
improvements not constitting a part of such lot or 1ofs.and no other land or improvements is
assessed and taxed together with the Property or any poruicn-thereof.

Section4.8. LEASES. Except as disclosed in the rent roli-for'the Property delivered to and
approved by Lender, (a) Borrower is the sole owner of the entire lessor’s interest in the Leases;
(b) the Leases are valid and enforceable and in full force and effect; (¢} all of the Leases are
arms-length agreements with bona fide, independent third parties; (d) no party under any Lease
is in default; (e) all Rents due have been paid in full; (f) the terms of all alterations, modifications
and amendments to the Leases are reflected in the certified occupancy statement-dziivered to and
approved by Lender; (g) none of the Rents reserved in the Leases have been assigned or
otherwise pledged or hypothecated; (h) none of the Rents have been collected for more.than one
(1) month in advance (except a security deposit shall not be deemed rent collected in advance);
(i) the premises demised under the Leases have been completed in accordance with the Leases,
and the tenants under the Leases have accepted the same and have taken possession of the same
on a rent-paying basis; (j) there exist no offsets or defenses to the payment of any portion of the
Rents and Borrower has no monetary obligation to any tenant under any Lease; (k) Borrower has
received no notice from any tenant challenging the validity or enforceability of any Lease; (1)
there are no agreements with the tenants under the Leases other than expressly set forth in each
Lease; (m) the Leases are valid and enforceable against Borrower and the tenants set forth
therein; (n) no Lease contains an option to purchase, right of first refusal to purchase, right of
first refusal to relet, or any other similar provision; (0) no person or entity has any possessory
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Interest in, or right te eccupy, the Property exeept undsr and pursuant to a Lease; (p) cach Lease
1s subordinate to this Security Instrument, either pursuant to its terms or a recordable
subordination agreement; (q) no Lease has the benefit of a non-disturbance agreement that would
be considered unacceptable to prudent institutional lenders; (r) all security deposits relating to
the Leases reflected on the certified rent roll delivered to Lender have been collected by
Borrower; and (s) no brokerage commissions or finders fees are due and payable regarding any
Lease.

Section 4.9, FINANCIAL CONDITION.

(a) (i) Borrower is solvent and no proeeeding under Creditors Rights Laws
(herematier defined) with respect to Borrower has been initiated, and (ii) Borrower has received
reasonably equivalent value for the granting of this Security Instrument.

(1) No petition in bankruptey has been filed by or against Borrower, any
Guarantor, any Indemiitor or any related entity, or any principal, general partner or member
thereof, in the last sever {7) years, and neither Borrower, any Guarantor, any Indemnitor nor any
related entity, or any principal, general partner or member thereof, in the last seven (7) years has
ever made any assignment for the benefit of creditors or taken advantage of any Creditors Rights
Laws.

Section 4.10. BUSINESS BURPOSES. The loan evidenced by the Note secured by the
Security Instrument and the Other Secunty Documents (the “Loan™) is solely for the business
purpose of Borrower, and is not for personal, tamily, household, or agricultural purposes.

Sectiond4.11. TAXES, Borrower, any Guaranio: and any Indemnitor have filed all federal,
state, county, municipal, and city income, personal property and other tax returns required to
have been filed by them and have paid all taxes and rcla’ed liabilities which have become due
pursuant to such refurns or pursuant to any assessments received by them, Neither Borrower,
any Guarantor nor any Indemnitor knows of any besis for any addiiional assessment in respect of
any such taxes and related liabilities for prior years.

Section 4.12. MAILING ADDRESS. Borrower's mailing address, as set forth in the opening
paragraph hereof or as changed in accordance with the provisions hereof, is trus-and correct.

Section 4.13. NO_CHANGE IN_FACTS OR CIRCUMSTANCES. All infsrmiation in the
application for the Loan submitted to Lender and in all financial statements, rent 5113, reports,
certificates and other documents submitted in connection with the application or in s4tisfaction
of the terms thereof, are accurate, complete and correct in all respects. There has been no
adverse change in any condition, fact, circumstance or event that would make any such
information inaccurate, incomplete or otherwise misleading.

chtion 4.14, DISCLOSURE. Borrower has disclosed to Lender all material facts and has not
failed to disclose any material fact that could cause any representation or warranty made herein
to be materially misleading.

Section 4,15, THIRD PARTY REPRESHNTATIONS. Each of the representations and the
warranties made by each Guarantor and Indemnitor in any Other Security Document(s) 1s true
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and corrget in all material respects.

Section 4.16. 1LLEGAL ACTIVITY. No portion of the Property has been or will be purchased,
improved, equipped or furnished with proceeds of any illegal activity and to the best of
Borrower’s knowledge, there are no illegal activities or activities relating to controlled

substances at the Property.

Section 4,17. PERMITTED EXCEPTIONS. None of the Permitted Exceptions, individually or
in the aggregate, materially interfere with the benefits of the security intended to be provided by
the Security Instrument, the Note, and the Other Security Documents, materially and adversely
affect tb< value of the Property, impair the use or the operation of the Properfy or impair
Borrower’s ability to pay its obligations in a timely manner.

Section 4.18. .YBNCIPAL PLACE QF BUSINESS. Borrower's principal place of business 1s
as set forth in the onoring paragraph to this Security Instrument.

Section 4,19, ERISA.

(a)  As of tlie date hereof and throughout the term of this Security Instrument,
(1) Borrower is not and will no! be an “employee benefit plan” as defined in Section 3(3) of
ERISA, which is subject to Title I ¢f LRISA, and (ii) the assets of Borrower do not and will not
constitute “plan assets” of one or more snch plans for purposes of Title I of ERISA; and

(b)y  As of the date hereof «nd ihroughout the term of this Security Instrument
(1) Borrower is not and will not be a “governmerial plan” within the meaning of Section 3(32) of
ERISA and (1) transactions by or with Borrower are4nt and will not be subject to state statutes
applicable to Borrower regulating investments of apa {iduciary obligations with respect to
governmental plans.

Section 4.20. PROPERTY USE. The Rropesty shall cantinug-to-0e vsed in accordance with its
present use, and for no other use without the prior written consent o' ander,

ARTICLE §, - OBLIGATIONS AND RELIANCE

section 5.1, RELATIONSHIP OF BORROWER AND LENDER. The rclationship between
Borrower and Lender 1s solely that of debtor and creditor, and Lender has no fidiciary ar other
special relationship with Borrower, and no term or condition of any of the Note, ‘nis Security
Instrument and the Other Security Documents shall be construed so as to deem the relationship
between Borrower and Lender to be other than that of debtor and creditor.

Section 5.2.  NO RELIANCE. The members, general partners, principals and (if Borrower is a
trust) beneficial owners of Borrower are experienced in the ownership and operation of
properties similar to the Property, and Borrower and Lender are relying solely upon such
expertise in connection with the ownership and operation of the Property. Borrower is not
relying on Lender’s expertise, business acumen or advice in connection with the Property.

Section 5.3, NO_LENDER OBLIGATIONS. Notwithstanding anything to the contrary

contained herein, Lender is not undcrtakmg the performance of (a) any obligations under the
20
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Leases; or (b) any obligations with respect to such agreements, contracts, certificates,
instruments, franchises, permits, trademarks, licenses and other documents. By accepting or
approving anything required to be observed, performed or fulfilled or to be given to Lender
pursuant to this Security Instrument, the Note or the Other Security Documents, including
without limitation, any officer’s certificate, balance sheet, statement of profit and loss or other
financial statement, survey, appraisal, or insurance policy, Lender shall not be deemed to have
warranted, consented to, or affirmed the sufficiency, the legality or effectiveness of same, and
such acceptance or approval thereof shall not constitute any warranty or affirmation with respect
thereto by Lender.

Sectionf4, RELIANCE. Borrower recognizes and acknowledges that in accepting the Note,
this Security Instrument and the Other Security Documents, Lender is expressly and primarily
relying on the wruth and accuracy of the warranties and representations set forth herein without
any obligation o investigate the Property and notwithstanding any investigation of the Property
by Lender; that suchreliance existed on the part of Lender prior to the date hereof; that the
warranties and represen.ations are a material inducement to Lender in accepting the Note, this
Security Instrument and the Other Security Documents; and that Lender would not be willing to
make the Loan and accept fias Security Instrument in the absence of the warranties and
representations as set forth hereir.,

ARTICLEF, - FURTHER ASSURANCES

Section 6.1. RECQRDING QF SECURITY INSTRUMENT, ETC. Borrower forthwith upon
the execution and delivery of this Security Tnstrument and thereafter, from time to time, will
cause this Security Instrument and any of the Other Security Documents creating a lien or
security interest or evidencing the lien hereof uponthé Property and each instrument of further
assurance to be filed, registered or recorded in suck :nanner and in such places as may be
required by any present or future law in order to publish-notice of and fully to protect and perfect
the lien or security interest hereof upon, and the interest of Lender in, the Property. Borrower
will pay all taxes, filing, registration or recording fees, and ail #rpenses incident to the pre-
paration, execution, acknowledgment and/or recording of the Note, tnis'Security Instrument, the
Other Security Documents, any note or mortgage supplemental heretc, any security instrument
with respect to the Property and any instrument of further assurance, and anv modification or
amendment of the foregoing documents, and all federal, state, county ard nunicipal taxes,
duties, imposts, assessments and charges arising out of or in connection with thé 4%ecution and
delivery of this Security Instrument, any mortgage supplemental hereto, any security instrument
with respect to the Property or any instrument of further assurance, and any modification or
amendment of the foregoing documents, except where prohibited by law so to do.

Section 6.2. FURTHER ACTS, ETC. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignments, transfers and assurances as
Lender shall, from time to time, reasonably require, for the better assuring, conveying, assigning,
transferring, and confirming unto Lender the Property and rights hereby mortgaged, granted,
bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred or intended
now or hereafter so to be, or which Borrower may be or may hereafter become bound to convey
or assign to Lender, or for carrying out the intention or facilitating the performance of the terms
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of this Security Instrument or for filing, registering or recording this Security Instrument, or for
complying with all applicable state or federal law. Borrower, on demand, will execute and
deliver and hereby authorizes Lender, following 10 days’ notice to Borrower, to execute in the
name of Borrower or without the signature of Borrower to the extent Lender may lawtully do so,
one or more financing statements, chattel mortgages or other instruments, to evidence or perfect
more effectively the security interest of Lender in the Property. Borrower grants to Lender an
irrevocable power of attorney coupled with an interest for the purpose of exercising and
perfecting any and all rights and remedies available to Lender hereunder.

Section 6.3.  CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMP LAWS.

(a)  Ifany law is enacted or adopted or amended after the date of this Security
Instrument whizh deducts the Debt from the value of the Property for the purpose of taxation or
which impose:_# tax, either directly or indirectly, on the Debt or Lender’s interest in the
Property, Borrower will pay the tax, with interest and penalties thereon, if any. If Lender is
advised by counsel cliosen by it that the payment of tax by Borrower would be unlawful or
taxable to Lender or uuenforaeable or provide the basis for a defense of usury, then Lender shall
have the option, exercisab.e 0y written notice of not less than ninety (90) days, to declare the
Debt immediately due and payab'e.

(b)  Borrower willuist claim or demand or be entitled to any credit or credits
on account of the Debt for any part of iie” Taxes or Other Charges assessed against the Property,
or any part thereof,

(c)  If at any time the Uniled States of America, any State thereof or any
subdivision of any such State shall require revenue o sther stamps to be affixed to the Note, this
Security Instrument, or any of the Other Security Documents or impose any other tax or charge
on the same, Borrower will pay for the same, with interest'and nenalties thereon, if any.

Section 6.4.  ESTOPPEL CERTIFICATES.

(a)  After request by Lender, Borrower, within teit (19) days, shall furnish
Lender or any proposed assignee with a statement, duly acknowledged and certified, setting forth
(i) the original principal amount of the Note, (i) the unpaid principal amowit of the Note, (iii)
the rate of interest of the Note, (iv) the terms of payment and maturity date ol the Mote, (v) the
date installments of interest and/or principal were last paid, (vi) that, except as piovidad in such
statement, there are no defaults or events which with the passage of time or the giviagof notice
or both, would constitute an event of default under the Note or the Security Instrument, (vii) that
the Note and this Security Instrument are valid, legal and binding obligations and have not been
modified or if modified, giving particulars of such modification, (vili) whether any offsets or
defenses exist against the obligations secured hereby and, if any are alleged to exist, a detailed
description thereof, (ix) that all Leases are in full force and effect and (provided the Property is
not a residential multifamily property) have not been modified (or if modified, setting forth all
modifications), (x) the date to which the Rents thereunder have been paid pursuant to the Leases,
(x1) whether or not, to the best knowledge of Borrower, any of the lessees under the Leases are in
default under the Leases, and, if any of the lessees are in default, setting forth the specific nature
of all such defaults, (xii) the amount of security deposits held by Borrower under each Lease and
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that sueh amounts are consistent with the amounts required under each Lease, and (xiil) as to any
other matters reasonably requested by Lender and reasonably related to the Leases, the
obligations secured hereby, the Property or this Security Instrument.

(b)  Borrower shall use its best efforts to deliver to Lender, promptly upon
request, duly executed estoppel certificates from any one or more lessees as required by Lender
attesting to such facts regarding the Lease as Lender may require, including, but not limited to
attestations that each Lease covered thereby is in full force and effect with no defaults thereunder
on the part of any party, that none of the Rents have been paid more than one month in advance,
except as security, and that the lessee claims no defense or offset against the full and timely
performance of its obligations under the Lease.

fc)  Upon any transfer or proposed transfer of the Property at Lender’s request,
Borrower, any Guarantors and any Indemnitor(s) shall provide an estoppel certificate in such
form, substance and détail as Lender may require.

Section 6.5, FLOOD INSURANCE. After Lender’s request, Borrower shall deliver evidence
satisfactory to Lender that ng nortion of the Improvements is situated in a federally designated
“special flood hazard area” or./il\it is, that Borrower has obtained insurance meeting the
requirements hereof,

Section 6.6. REPLACEMENT DOCUMENTS., Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, destruction or inutilation of the Note or any Other Security Document
which is not of public record, and, in the «ase of any such mutilation, upon surrender and
cancellation of such Note or Other Security Dccument, Borrower will issue, in lieu thereof, a
replacement Note or Other Security Document, dawd the date of such lost, stolen, destroyed or
mutilated Note or Other Security Document in the same principal amount thereof and otherwise

of like tenor.

ARTICLE 7. - DUE ON SALE/ENCUMERANCE

Section 7.1.  TRANSFER DEFINITIONS. For purposes of this Axticle, an “Affiliated
Manager” shall mean any managing agent in which Borrower, any Guararnfor or Indemnitor has,
directly or indirectly, any legal, beneficial or economic interest; a “Restricted Party” shall mean
Borrower, any Guarantor, any Indemnitor, or any Affiliated Manager or any shace’iolder, partner,
member or non-member manager, or any direct or indirect legal or beneficial ownér.of Borrower,
any Guarantor, any Indemnitor, any Affiliated Manager or any non-member manages and a
“Sale” shall mean a voluntary or involuntary sale, conveyance, transfer or pledge of & legal or
beneficial interest.

Section 7.2.  NQ SALE/ENCUMBRANCE

{(a) Borrower shall not sell, convey, mortgage, grant, bargain, encumber,
pledge, assign, grant options with respect to, or otherwise transfer or dispose of (directly or
indirectly, voluntarily or involuntarily, by operation of law or otherwise, and whether or not for
consideration or of record) the Property or any part thereof or any legal or beneficial interest
therein (collectively a “Transfer”), other than pursuant to Leases of space in the Improvements to
tenants in accordance with the provisions hereof without the prior written consent of Lender.
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(b) A Transfer shall inslude, but not be limited to, (i) an installment sales
agreement wherein Borrower agrees to sell the Property or any part thereof for a price to be paid
in installments; (ii) an agreement by Borrower leasing all or a substantial part of the Property for
other than actual occupancy by a space tenant thereunder or a sale, assignment or other transfer
of, or the grant of a security interest in, Borrower’s right, title and interest in and to any Leases or
any Rents; (iii) if a Restricted Party is a corporation, any merger, consolidation or Sale or Pledge
of such corporation’s stock or the creation or issuance of new stock in one or a series of
transactions, by which such corporation’s stock shall be vested in a party or parties who are not
now shareholders; (iv) if a Restricted Party is a limited or general partnership or joint venture,
any merger or consolidation or the change, removal, resignation or addition of a general partner
or the Sulejor Pledge of the partnership interest of any general partner or any profits or proceeds
relating to-such partership interest, or the Sale or Pledge of limited partnership interests or the
creation or issuznee of new limited partnership interests in one or a series of transactions, by
which such Limiied partership interests shall be vested in a party or parties who are not now
limited partners; (v) *f a Restricted Party is a limited liability company, any merger or
consolidation or the change, removal, resignation or addition of a managing member or non-
member manager (or if ro managing member, any member) or the Sale or Pledge of the
membership interest of a mianaging member (or if no managing member, any member) or any
profits or proceeds relating to sich inembership interest, or the Sale or Pledge of non-managing
membership interests or the creatiod or issuance of new non-managing membership interests in
one or a series of transactions, by which such non-managing membership interests shall be
vested in a party or parties who are not (W non-managing members: (vi) if a Restricted Party is
a trust or nominee trust, any merger, consolication or the Sale or Pledge of the legal or beneficial
interest in a Restricted Party or the creation or ssuince of new legal or beneficial interests in one
or a series of transactions, by which such beneficiai o legal interests shall be vested in a party or
parties who are not now legal or beneficial owners; or (vi?) the removal or the resignation of the
managing agent (including, without limitation, an Affiliated Manager) other than in accordance
herewith.

Section 7.3, PERMITTED TRANSFERS. Natwithstanding anytiiog to the contrary contained
herein, the following transfers shall not be deemed to be a Transfer: (2} 2 transfer by devise or
descent or by operation of law upon the death of a member, partner or sharzholder of a Restricted
Party; and (b) the Sale or Pledge of stock or limited partnership or non-maraging membership
interests in a Restricted Party by which, in one or a series of transactions, irthe aggregate, not
more than forty-nine percent (49%) of the stock, limited partnership interests or non-managing
membership interests (as the case may be) in a Restricted Party, shall be vested ih_perties not
now having an ownership interest; provided, however, no such transfer shall result in the change
of voting control in the Restricted Party, and as a condition to each such transfer, Lender shall
receive not less than ten (10) days prior written notice of such proposed transfer.

Section 7.4 NE-TIME_ NSFER RIGHT. Notwithstanding anything to the contrary
contained in this Article 7, and in addition to the transfers permitted hereunder, Lender may
(subject to Lender’s sole discretion) permit a one-time sale, assignment, or other transfer of the
Property; provided that Lender receives sixty (60) days prior written notice of such transfer
hereunder; no Event of Default has occurred and is continuing; and the following additional
requirements are satisfied:
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(a) Borrower shall pay Lendgr a transfer fee equal to 1% of the outstanding pringipal
balance of the Loan at the time of such transfer;

{b) Borrower shall pay any and all out-of-pocket costs incurred in connection with the
transfer of the Property (including, without limitation, Lender's counsel fees and disbursements
and all recording fees, title insurance premiums and mortgage and intangible taxes);

{c) The proposed transferee (the "Transferee") or Transferee's principals must have
demonstrated expertise in owning and operating properties similar in location, size and operation
to the Property, which expertise shall be determined by Lender, in Lender’s sole discretion;

(d) Fzansferee and Transferee's principals shall, as of the date of such transfer, have an
aggregate ne’ worth and liquidity acceptable to Lender, in Lender’s sole discretion;

(¢} Transfire2 shall assume all of the obligations of Borrower under the Loan Documents
in all respects, including, without limitation, by entering into an assumption agreement in form
and substance satisfactcty to Lender (in Lender’s sole discretion) and one or more Transferee's
principals shall execute itt fuver of Lender a Guaranty and ean Affidavit and Indemnity of
Borrower and Guarantor Regarding-Hazardous and Toxic Materials;

(f) No Event of Defanlt orlevant which, with the giving of notice, passage of time or
both, shall constitute an Event of Defunl;, shall otherwise occur as a result of such transfer, and
Transferee and Transferce's principals shall deliver (A) all organization documentation requested
by Lender, which shall be satisfactory to ‘ender (in Lender’s sole discretion), and (B) all
certificates, agreements and covenants required by Lender; and

(g) Barrower shall deliver, at its sole cost and <¥pense, an endorsement to the existing
title poliey insuring the Security Instrument, as modified byv-the assumption agreement, as a valid
first lien on the Property and naming the Transferee as owner of the Property, which
endorsement shall insure that, as of the date of the recording of <he assumption agreement, the
Property shall not be subject to any additional exceptions or lienz ¢ther than those contained in
the title policy issued on the date hereof.

ARTICLE 8, - DEFAULT

Section 8.1, EVENTS QF DEFAULT. The ocourrence of any ane or more of the following
events shall constitute an “Event of Default™:

_ (8 if'any portion of the Debt is not paid on or prier to the date the same is due
or if the entire Debt is not paid on or before the Maturity Date;

(b)  if Borrower fails to repay any sum paid or advanced by Lender under the
terms of this Security Instrument or any Qther Loan Document;

(e}  if Barrower fails to repay any sum paid, advanced ar loaned by Lender to

Borrower under the terms of any other Security Instrument, promissory note or other loan
document in connection with any other loan;
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(d)  ifany of the Taxes or Other Charges is not paid when the same is due and
payable except to the extent sums sufficient to pay such Taxes and Other Charges have been
deposited with Lender in accordance with the terms of this Security Instrument;

(e)  ifthe Policies are not kept in fuall force and effect, or if the Policies are not
delivered to Lender as provided herein;

() it Borrower violates or does not gomply with any of the provisions of this
Security Instrument or any Other Loan Document,

(@)  if any representation or warranty of Borrower, any Indemnitor or any
person guarziateeing payment of the Debt or any portion thereof or performance by Borrower of
any of the t¢rms. of this Security Instrument (a “Guarantor”), or any member, general partner,
principal or bezeficial owner of any of the foregoing, made herein or in any guaranty, or in any
certificate, report, fiuencial statement or other instrument or document furnished to Lender shall
have been false or mis'¢ading in any material respect when made;

(hy  if (i) Barrower or any managing member or general partner of Borrower,
or any Guarantor or Indemnitor skall commence any case, proceeding or other action (A) under
any existing or future law of wny iurisdiction, domestic or foreign, relating to bankruptcy,
insolvency, reorganization, conservatorship, arrangement, adjustment, winding-up, liquidation,
dissolution, composition or other relief v/ith respect to its debts or debtors (“Creditors Rights
Laws™), seeking to have an order for relief entzved with respect to it, or seeking to adjudicate it a
bankrupt or insolvent, or seeking reorganization, or (B) seeking appointment of a receiver,
trustee, custodian, conservator or other similar ¢fficial for it or for all or any substantial part of
its assets, or the Borrower or any managing meniber-or general partner of Borrower, or any
Guarantor or Indemnitor shall make a general assignmeri for the benefit of its creditors; or (ji)
there shall be commenced against Borrower or any masaging member or general partner of
Borrower or any Guarantor or Indemnitor any case, proce:ding. or other action of a nature
referred to in clause (i) above which (A) results in the entry of 2:i-order for relief or any such
adjudication or appointment or (B) remains undismissed, undischargzd or unbonded for a period
of sixty (60) days; or (iii) there shall be commenced against the Bcrrower or any managing
member or general partner of Borrower, or any Guarantor or Indemnitor ary case, proceeding or
other action seeking issuance of a warrant of attachment, execution, distrain or similar process
against all or any substantial part of its assets which results in the entry of any orderdor any such
relief which shall not have been vacated, discharged, or stayed or bonded pending arpeal within
sixty (60) days from the entry thereof; or (iv) the Borrower or any managing member 4z zeneral
partner of Borrower or any Guarantor or Indemnitor shall take any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clause (i),
(i), or (iii) above; or (v) the Borrower or any managing member or general partner of Borrower,
or any Guarantor or Indemnitor shall generally not, or shall be unable to, or shall admit in
writing its inability to, pay its debts as they become due;

(i) if Borrower shull be in default beyond applicable notice and grace periods

under any other mortgage, deed of trust, deed to secure debt or other security agreement covering
any part of the Property whether it be superior or junior in lien to this Security Instrument;
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§); if the Property becomes subject to any mechanic’s, materialman’s or other
lien other than a lien for any Taxes not then due and payable and the lien shall remain
undischarged of record (by payment, bonding or otherwise) for a period of thirty (30) days;

(k) if any federal or state tax lien is filed against Borrower, any member or
general partner of Borrower, any Guarantor, any Indemnitor or the Property and same is not
discharged of record within thirty (30) days after same is filed;

(1) if any default occurs under any guaranty or indemnity executed in
connection herewith, and such default continues after the expiration of applicable grace periods,
if any; or

fm) if Borrower files of record, without the prior written consent of Lender
which Lender xia; grant or withhold for any reason in its sole and absolute discretion, any notice
limiting the maxitat:p principal amount that may be secured hereunder; or

(n) if-Borrower sells, transfers (whether voluntary or by operation of law),
pledges, hypothecates or further-encumbers all or any part of the Property or any interest therein
or any interest in the Borrower (except as otherwise expressly provided herein), or additionally
assigns all or any part of the reniz. income or profits arising therefrom, in either case without the
prior written consent of Lender, whick-may be withheld for any reason in Lender’s sole and
absolute discretion; or

(o) it Borrower or any Cuaranter or Indemnitor is dissolved, merges into
another entity, or otherwise terminates its existenes (other than as specifically allowed pursuant
to the terms hereof}) or if the person(s) controlling sush 2ntity shall take any action authorizing or
leading to the same; or

(p)  if for more than ten (10) days after notice from Lender, Borrower shall
continue to be in default under any other term, covenant or condition of the Note, this Security
Instrument or the Other Security Documents in the case of any deiauit which can be cured by the
payment of a sum of money or for thirty (30} days after notice from‘r.ender in the case of any
other default, provided that if such default cannot reasonably be cured within such thirty (30) day
period and Borrower shall have commenced to cure such default within sich thirty (30) day
period and thereafter diligently and expeditiously proceeds to cure the same, such (hirty (30) day
period shall be extended for so long as it shall require Borrower in the exercise of 20= diligence
to cure such default, it being agreed that no such extension shall be for a period in exeessof sixty
(60) days.

ARTICLE 9, - RIGHTS AND REMEDIES

Section 9.1  REMEDIES. Upon the occurrence of any Event of Default, to the extent
permitted by applicable law, Borrower agrees that Lender may take any action available at law,
in equity, and as otherwise provided in this Security Instrument, without notice or demand, as it
deems advisable to protect and enforce its rights against Borrower in and to the Property,
including, but not limited to the following actions, each of which may be pursued concurrently or
otherwise, at such time and in such order as Lender may determine, in its sole discretion, without
impairing or otherwise affecting the other rights and remedies of Lender:
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(a)  declare the entire unpaid Debt to be immediately due and payable;

(b)  Institute proceedings, judicial or otherwise, for the complete foreclosure of
this Security Instrument under any applicable state or federal law in which case the Property or
any interest therein may be sold for cash or upon credit in one or more parcels or in several
interests or portions and in any order or manner;

(¢)  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable state or federal law, institute proceedings for the partial
foreclosure of this Security Instrument for the portion of the Debt then due and payable, subject
to the coutinuing lien and security interest of this Security Instrument for the balance of the Debt
not then dug, unimpaired and without loss of priority;

¢V sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, righc-title and interest of Borrower therein and rights of redemption thereof,
pursuant to power of sule or otherwise, at one or more sales, in one or more parcels, at such time
and place, upon such teims and after such notice thereof as may be required or permitted by law;

(e)  institute anaction, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note or in the
Other Security Documents;

() recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Security Instrument or the Other Security Documents;

(g)  apply for the appointment ol 2 receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for tiie adequacy of the security for the Debt
and without regard for the solvency of Borrower, any (i'ziantor, Indemnitor or of any person,
firm or other entity liable for the payment of the Debt;

(h)  subject to any applicable state or federa. iav, .the license granted to
Borrower to collect and receive rents hereunder shall automatically bs rcvoked and Lender may
enter into or upon the Property, either personally or by its agents, nominees or attorneys and
dispossess Borrower and its agents and servants therefrom, without liakiliy for trespass,
damages or otherwise and exclude Borrower and its agents or servants wholly flierefrom, and
take possession of all rent rolls, leases (including the form lease) and amendments snd exhibits,
subleases (including the form sublease) and amendments and exhibits and rental and-license
agreements with the tenants, subtenants and licensees in possession of the Property or any part or
parts thereof; tenants’, subtenants’ and licensees’ money deposits or other property (including,
without limitation, any letter of credit) given to secure tenants’, subtenants’ and licensees’
obligations under leases, subleases or licenses, together with a list of the foregoing; all lists
pertaining to current rent and license fee arrears; any and all architects’ plans and specifications,
licenses and permits, documents, books, records, accounts, surveys and property which relate to
the management, leasing, operation, occupancy, ownership, insurance, maintenance, or service
of or construction upon the Property and Borrower agrees to surrender possession thereof and of
the Property to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the
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Property and condugt the busingss thereat; (i) complete any construction on the Property in such
manner and form as Lender deems advisable; (jii) make alterations, additions, renewals,
replacements and improvements to or on the Property; (iv) exercise all rights and powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including
without limitatton, the right to make, cancel, enforce or modify Leases, obtain and evict tenants,
and demand, sue for, collect and receive all Rents of the Property and every part thereof; (v)
either require Borrower (A) to pay monthly in advance to Lender, or any receiver appointed to
collect the Rents, the fair and reasonable rental value for the use and occupation of such part of
the Property as may be occupied by Borrower, or (B) to vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by
summary proceedings or otherwise; and (vi) apply the receipts from the Property to the payment
of the Deb?, in.such order, priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expenses (including reasonable attorneys’ fees) incurred
in connection Wik ihe aforesaid operations and all amounts necessary to pay the Taxes, Other
Charges, Insurance Piertiums and other expenses in connection with the Property, as well as just
and reasonable compensstion for the services of Lender, its counsel, agents and employees;

(1) exercise/any and all rights and remedies granted to a secured party upon
default under the Uniform Comercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Personal Property or any part thereof, and to take
such other measures as Lender may deen recessary for the care, protection and preservation of
the Personal Property, and (ii) request Bermower at its expense to assemble the Personal Property
and make it available to Lender at a convenicnt place acceptable to Lender. Any notice of sale,
disposition or other intended action by Lender with respect to the Personal Property sent to
Borrower in accordance with the provisions herect 2t least five (5) days prior to such action,
shall constitute commercially reasonable notice to Borioyver;

§)) apply any sums then deposited in the Fscrow Fund and any other sums
held in escrow or otherwise by Lender in accordance with the fernis of this Security Instrument
or any Other Security Document to the payment of the following it:ms in any order in its sole
discretion: (i) Taxes and Other Charges; (i) Insurance Premiums; (i*i) interest on the unpaid
principal balance of the Note; (iv) amortization of the unpaid principal ba'ance of the Note; and
(v) all other sums payable pursuant to the Note, this Security Instrument and the Other Security
Documents, including, without limitation, advances made by Lender pursuant to fie-terms of this
Security Instrument;

(k) surrender the Policigs maintained pursuant hereto, collect the (uzearned
Insuranee Premiums and apply such sums as a credit on the Debt in such priority and propartion
as Lender in its discretion shall deem proper, and in connection therewith, Borrower hereby
appoints Lender as agent and attorney-in-fact (which is coupled with an interest and is therefore
irrevacable) for Borrower to colleet such unearned Insurance Premiums;

(1) apply the undisbursed balance of any net proceeds deficiency deposit,
logather with interest thereon, o the payment of the Debt in such order, priority and proportions
as Lender shall deem to be appropriate in its discretion; or
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{m)  pursug such other remedies as Lender may have under applicable state or
federal law.

In the gvent of a sale, by foreclosure, to the extent permitted by applicable law, power of sale, or
otherwise, of less than all of the Property, this Security Instrument shall continue as a lien and
security interest on the remaining portion of the Property unimpaired and without loss of priority.
Notwithstanding the provisions of this Section to the contrary, if any Event of Default shall
occur, and the Lender elects to declare the entire unpaid Debt to be automatically due and
payable, such remedy may be pursued without any further notice, demand or other action by
Lender,

Section 8.2 APPLICATION OF BPROCEEDS. The purchase money, procecds and avails of
any dispositior of the Property, or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Security Instrument or the Other Security Documents, may be applied
by Lender to the payrient of the Debt in such priority and proportions as Lender in its discretion
shall deem proper anc which are in accordance with applicable law or as shall be required by a
court of competent jurisdictien.

Section 9.3.  RIGHT TO CURFLEFAULTS. Upon the occurrence of any Event of Default or
il Borrower fails to make any payment or to do any act as herein provided, Lender may, but
without any obligation to do so and without notice to or demand on Borrower and without
releasing Borrower from any obligatiorn éreunder, make or do the same in such manner and to
such extent as Lender may deem necessary to prctect the security hereof. Lender is authorized to
enter upon the Property for such purposes,-osappear in, defend, or bring any action or
proceeding to protect its interest in the Property ¢4 foreclose this Security Instrument or collect
the Debt. The cost and expense of any cure hereurdzr (including reasonable attorneys’ fees to
the extent permitted by law), with interest at the Defavlt Rate (defined in the Note), shall
constitute a portion of the Debt and shall be due and payaole to-Lender upon demand. All costs
and expenses incurred by Lender in remedying any Event of Defalt or failed payment or act or
in appearing in, defending, or bringing any such action or procesding shall bear interest at the
Default Rate defined in the Note, for the period after notice froni “ender that such cost or
expense was incurred to the date of payment to Lender. All such costs anc-expenses incurred by
Lender together with interest thereon calculated at the Default Rate shall v< deemed to constitute
a portion of the Debt and be secured by this Security Instrument and ‘he Other Security
Documents and shall be immediately due and payable upon demand by Lender thereior.

Section 9.4.  ACTIONS AND PROCEEDINGS. At any time, Lender has the right to appear in
and defend, compromise or settle any action or proceeding brought with respect to the Property,
and after the occurrence and during the continuance of an Event of Default, to bring any action
or proceeding, in the name and on behalf of Borrower, which Lender, in its discretion, decides
should be brought to protect its interest in the Property,

Sgetion 9.3, RECOVERY OF SUMS REQUIRED T BE PAID. Lender shall have the right
from time to time to take action (o recover any sum or sums which constitute a part of the Debt
as the same become due, without regard to whether or not the balance of the Debt shall be due,
and without prejudice to the right of Lender thereafier to bring an action of foreclosure, or any
other action, for a default or defaults by Borrower existing at the time such earlier action was
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sommenged,

Section 9.6.  EXAMINATION OF BOOKS AND RECORDS. Lender, its agents, accountants

and attorneys shall have the right upon prior written notice to Borrower (unless an Event of
Default exists, in which case no notice shall be required), to examine and audit, during
reasonable business hours, the records, books, management and other papers of Borrower and its
affiliates or of any Guarantor or Indemnitor which pertain to their financial condition or the
income, expenses and operation of the Property, at the Property or at any office regularly
maintained by Borrower, its affiliates or any Guarantor or Indemnitor where the books and
records are located. Lender and its agents shall have the right upon netice to make copies and
extracts 011 the foregoing records and other papers at no cost to Lender.

Section 9.7. (_ OTHER RIGHTS, ETC.

(8)'_ _The failure of Lender to insist upon strict performance of any term hereof
shall not be deemed to'te a waiver of any term of this Security Instrument. Borrower shall not
be relieved of Borrowe:'s obligations hereunder by reason of (i) the failure of Lender to comply
with any request of Borrov:er, siny Guarantor or any Indemnitor to take any action to foreclose
this Security Instrument or otheryviss enforce any of the provisions hereof or of the Note or the
Other Security Documents, (ii) tie release, regardless of consideration, of the whole or any part
of the Property, or of any person liacls for the Debt or any portion thereof, or (iii) any agreement
or stipulation by Lender extending ti¢fime of payment, changing the rate of interest, or
otherwise modifying or supplementing the teuws of the Note, this Security Instrument or the
Other Security Documents,

(b) I is agreed that the risk of luss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline m value of the Property, for failure to
maintain the Policies, or for failure to determine whether lisurance in force is adequate as to the
amount of risks insured. Possession by Lender shall not be déemed an election of judicial relief,
if any such possession is requested or obtained, with respect to ar¥ Property or collateral not in
Lender’s possession,

(8} Lender may reser for the payment of the Debt toany other security held
by or guaranties given to Lender in such order and manner as Lender, in its discretion, may elect.
Lender may lake action to recover the Debt, or any portion thereof, or to entuice zny covenant
hereof without prejudice to the right of Lender thereafter to foreclose this Security Tnstrument.
The rights of Lender under this Security Instrument shall be separate, distinet and-cralative
and none shall be given effect to the exclusion of the others. No act of Lender shall be construed
as an election to proceed under any one provision herein to the exclusion of any other provision.
Lender shall not be limited exclusively to the rights and remedies herein stated but shall be
entitled to every right and remedy now or hereafter afforded at law or in equity.

Section 9.8, RIGHT TO RELEASE ANY PORTION QF THE PROPERTY. Lender may
release any portion of the Property for such consideration as Lender may require without, as to
the remainder of the Property, in any way impairing or affecting the lien or priority of this
Security Instrument, or improving the position of any subordinate lienholder with respect thereto,
except 1o the exfent that the obligations hereunder shall have been reduced by the actual
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monetary consideration, if any, received by Lender for such release, and may accept by
assignment, pledge or otherwise any other property in place thereof as Lender may require
without being accountable for so doing to any other lienholder. This Security Instrument shall
continue as a lien and security interest in the remaining portion of the Property.

Section 9.9, VIOLATION OF LAWS. If the Property is not in compliance with Applicable
Laws, Lender may impose additional requirements upon Borrower in connection herewith
including, without limitation, monetary reserves or financial equivalents.

Section 9.10, RIGHT OF ENTRY. Lender and its agents shall have the right to enter and
inspect the Property at all reasonable times,

Section 9.11 SEUBROGATION. If any or all of the proceeds of the Note have been used to
extinguish, ext<nd or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens,
titles, and interests existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness and ‘such former rights, claims, liens, titles, and interests, if any, are not
waived but rather are continnzdin full force and effect in favor of Lender and are merged with
the lien and security interest created herein as cumulative security for the repayment of the Debt,
the performance and discharge of Rorrower’s obligations hereunder, under the Note and the
Other Security Documents and the per{rimance and discharge of the Other Obligations.

ARTICLE 10. - ENVIPONMENTAL HAZARDS

Section 10.1. ENVIRONMENTAL DEFINITTONS.  For the purpose of this Section,
“Environmental Law” means any present and futvie federal, state and local laws, statutes,
ordinances, tules, regulations, standards, policies /asd other government directives or
requirements, as well as common law, including but'sot limited to the Comprehensive
Environmental Response, Compensation and Liability Act aud the Resource Conservation and
Recovery Act, that apply to Borrower or the Property and xélate to Hazardous Materials.
“Environmental Liens” means all Liens and other encumbrances tmposed pursuant to any
Environmental Law, whether due to any act or omission of Borrowe™ of any other person or
entity. “Environmental Report” means the written reports resulting from: the environmental site
assessments of the Property delivered to Lender. “Hazardous Materials” sh«il mean petroleum
and petroleum products and compounds containing them, including gasoline, Giesei fuel and oil;
explosives, flammable materials; radioactive materials; polychlorinated biphenyls (“PCBs”) and
compounds containing them; lead and lead-based paint; asbestos or asbestos-containilg cfaterials
in any form that is or could become friable; underground or above-ground storage tanks, whether
empty or containing any substance; any substance the presence of which on the Property is
prohibited by any federal, state or local authority; any substance that requires special handling;
and any other material or substance now or in the future defined as a “hazardous substance,”
“hazardous material,” “hazardous waste,” “toxic substance,” “toxic pollutant,” “contaminant,” or
“pollutant” within the meaning of any Environmental Law. “Release” of any Hazardous
Materials includes but is not limited to any release, deposit, discharge, emission, leaking,
spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping,
disposing or other movement of Hazardous Malterials.
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Section 10.2. ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES. Borrower
represents and warrants that: (a) there are no Hazardous Materials or underground storage tanks
in, on, or under the Property, except those that are both (i) in compliance with Environmental
Laws and with permits issued pursuant thereto (if such permits are required), if any, and (ii)
either (A) in amounts not in excess of that necessary to operate the Property or (B) fully
disclosed to and approved by Lender in writing pursuant to an Environmental Report; (b) there
are no past, present or threatened (defined below) Release of Hazardous Materials in violation of
any Environmental Law and which would require remediation by a governmental authority in,
on, under or from the Property except as described in the Environmental Report; (c) there is no
threat of any Release of Hazardous Materials migrating to the Property except as described in the
Environ:iertal Report; (d} there is no past or present non-compliance with Environmental Laws,
or with perinits issued pursuant thereto, in connection with the Property except as described in
the Environmeital Report; (¢) Borrower does not know of, and has not received, any written or
oral notice or Gtz communication from any person or entity (including but not limited to a
governmental entity)r¢'ating to Hazardous Materials in, on, under or from the Property; and (f)
Borrower has truthfuliy and fully provided to Lender, in writing, any and all information relating
to environmental conditions'in, on, under or from the Property known to Borrower or contained
in Borrower’s files and records, including but not limited to any reports relating to Hazardous
Materials in, on, under or migrating to or from the Property and/or to the environmental
condition of the Property.

Section 10.3. ENVIRONMENTAL COYVENANTS. Borrower covenants and agrees that so
long as Borrower owns, manages, is in possession of, or otherwise controls the operation of the
Property: (a) all uses and operations on or o ihe Property, whether by Borrower or any other
person or entity, shall be in compliance with ali Environmental Laws and permits issued
pursuant thereto; (b) there shall be no Releases of Hazarlous Materials in, on, under or from the
Property; (c) there shall be no Hazardous Materials in, ‘or, or under the Property, except those
that are both (i) in compliance with all Environmental Laws-aud with permits issued pursuant
thereto, if and to the extent required, and (ii) (A) in amounts nof-in excess of that necessary to
operate the Property or (B) fully disclosed to and approved by Letaer in writing; (d) Borrower
shall keep the Property free and clear of all Environmental Liens; {¢) arrower shall, at its sole
cost and expense, fully and expeditiously cooperate in all activities purSvant to this Section,
including but not limited to providing all relevant information and making- knowledgeable
persons available for interviews; (f) Borrower shall, at its sole cost and expense perform any
environmental site assessment or other investigation of environmental conditions ir connection
with the Property, pursuant to any reasonable written request of Lender, upen Lender’s
reasonable belief that the Property is not in full compliance with all Environmental Laws, and
share with Lender the reports and other results thereof, and Lender and other Indemnified Parties
(hereinafter defined) shall be entitled to rely on such reports and other results thereof: {(g)
Borrower shall, at its sole cost and expense, comply with all reasonable written requests of
Lender to (i) reasonably effectuate remediation of any Hazardous Materials in, on, under or from
the Property; and (ii) comply with any Environmental Law; (h) Borrower shall not allow any
tenant or other user of the Property to violate any Environmental Law: and (i) Borrower shall
immediately notify Lender in writing after it has become aware of (A) any presence or Release
or threatened Releases of IHazardous Materials in, on, under, from or migrating towards the
Property; (B) any non-compliance with any Environmental Laws related in any way to the
Property, (C) any actual or potential Environmental Lien; (D) any required or proposed
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remediation of enviranmentsl conditions velating 1o the Property; or (E) any written or oral
notice or other communication of which Borrower becomes aware from any source whatsoever
(including but not limited to a governmental entity) relating in any way to Hazardous Materials.
Any failure of Borrower to perform its obligations pursuant to this Section 10.3 shall constitute
bad faith waste with respect to the Property.

Section 10.4. LENDER'S RIGHTS. Lender and any other person or entity designated by
Lender, including but not limited to any representative of a governmental entity, and any
environmental consultant, and any receiver appointed by any court of competent jurisdiction,
shall have the right, but not the obligation, to enter upon the Property at all reasonable times to
assess any #nd all aspects of the environmental condition of the Property and its use, including
but not limiied to conducting any environmental assessment or audit at Borrower’s expense (the
scope of whiclichall be determined in Lender’s sole discretion) and taking samples of soil,
groundwater or-oflicr water, air, or building materials, and conducting other invasive testing.
Borrower shall courcrete with and provide access to Lender and any such person or entity
designated by Lender.

Section 10.5. QPERATIONS AND MAINTENANCE PROGRAMS. If recommended by the
Environmental Report or any othér environmental assessment or audit of the Property, Borrower
shall establish and comply with ap-unerations and maintenance program with respect to the
Property, in form and substance reasorably. acceptable to Lender, prepared by an environmental
consultant reasonably acceptable to Lend<i, which program shall address any asbestos containing
material or lead based paint that may now or u: the future be detected at or on the Property.
Without limiting the generality of the preceding, sentence, Lender may require (a) periodic
notices or reports to Lender in form, substance and at-such intervals as Lender may specify, (b)
an amendment to such operations and maintenance program to address changing circumstances,
laws or other matters, (c) at Borrower’s sole expense, siprlemental examination of the Property
by consultants specified by Lender, (d) access to the Property by Lender, its agents or servicer, to
review and assess the environmental condition of the Property. anZ Borrower’s compliance with
any operations and maintenance program, and (e) variation of tHe anerations and maintenance
program in response to the reports provided by any such consultants.

ARTICLE 11. - INDEMNIFICATION

Section 11.1. GENERAL INDEMNIFICATION. Borrower shall, at its sole cest und expense,
protect, defend, indemmify, release and hold harmless the Indemnified Parties (defined below)
from and against any and all Losses (defined below) imposed upon or incurred by o asserted
against any Indemnified Parties and directly or indirectly arising out of or in any way relating to
any one or more of the following (a) any accident, injury to or death of persons or loss of or
damage to property occurring in, on or about the Property or any part thereof or on the adjoining
sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (b)any use, nonuse
or condition in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (¢) performance of any labor or
services or the furnishing of any materials or other property in respect of the Property or any part
thereof; (d) any failure of the Property to be in compliance with any Applicable Laws; (¢) any
and all claims and demands whatsoever which may be asserted against Lender by reason of any
alleged obligations or undertakings on its part to perform or discharge any of the terms,
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covenants, oF agreements containgd in any Lease; (f) Barrower’s breagh of any term, covenant,
condition, representation or warranty contained herein; or (g) the payment of any commission,
charge or brokerage fee to anyone which may be payable in connection with the funding of the
Loan evidenced by the Note and secured by this Security Instrument. Any amounts payable to
Lender by reason of the application of this Section shall become immediately due and payable
and shall bear interest at the Default Rate from the date loss or damage is sustained by Lender
until paid. The term “Losses” shall mean any and all claims, suits, liabilities (including, without
limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs,
expenses, fines, penalties, charges, fees, judgments, awards, amounts paid in settlement of
whatever kind or nature (including but not Hmited to attorneys’ fees and other costs of defense).
The terr “Lidemnified Parties” shall mean (a) Lender, (b} any prior owner or holder of the Note,
(c) any servizcer or prior servicer of the Loan, (d) any Investor (defined below) or any prior
Investor in any Participations (defined below), (e) any trustees, custodians or other fiduciaries
who hold or whu have held a full or partial interest in the Loan for the benefit of any Investor or
other third parly, (I)«any receiver or other fiduciary appointed in a foreclosure or other Creditors
Rights Laws proceeding. £g) any officers, directors, shareholders, partners, members, employees,
agents, servants, representatives. contractors, subcontractors, affiliates or subsidiaries of any and
all of the foregoing, and (h) the heirs, legal representatives, successors and assigns of any and all
of the foregoing (including, without limitation, any successors by merger, consolidation or
acquisition of all or a substantial partion of the Indemnified Parties’ assets and business), in all
cases whether during the term of the Loar. or as part of or following a foreclosure of the Loan.

Section 11.2, MORTGAGE, DOCUMENTAR/ STAMPS AND/OR INTANGIBLE TAX.
Borrower shall, at its sole cost and expense, protect, defend, indemnify, release and hold
harmless the Indemnified Parties from and againstany and all Losses imposed upon or incurred
by or asserted against any Indemnified Parties and dirent!y or indirectly arising out of or in any
way relating to any tax or fee on the making and/or recording of this Security Instrument, the
Note or any of the Other Security Documents.

Section 11,3, DUTY _TQ DEFEND: ATTORNEYS' FEES AND OTHER FEES AND
EXPENSES. Upon written request by any Indemnified Party, Boriower shall defend such
Indemnified Party (if requested by any Indemnified Party, in the name 'of the Indemnified Party)
by attorneys and other professionals approved by the Indemnified Parties: Nstwithstanding the
foregoing, any Indemnified Parties may, in their sole discretion, engage theil .own.-attorneys and
other professionals to defend or assist them, and, at the option of Indemnifiéd  Parties, their
attorneys shall control the resolution of any claim or proceeding. Upon demand, Bcrrower shall
pay or, in the sole discretion of the Indemnified Parties, reimburse, the Indemnified Pardes for
the payment of reasonable fees and disbursements of attorneys, engineers, environmental
consultants, laboratories, surveyors, title searches and other professionals in connection
therewith, which any Indemnified Parties may engage as a result of any Losses.

Section 1.4, VIRONMENTAL NITY. As between Borrower and Lender, all risk
of loss associated with non-compliance with Environmental Laws, or with the presence of any
Hazardous Material at, upon, within, contiguous to or otherwise affecting the Property, shall lie
solely with Borrower, Accordingly, Borrower shall bear all risks and costs associated with any
logs (including any loss in value attributable to Hazardous Materials), damage or liability
therefrom, including all costs of removal of Hazardous Materials or other remediation required
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by Lender or by law, Borrowsr shall indemnify, defend and hold Lender harmless from and
against all loss, liabilities, damages, claims, costs and expenses (including reasonable costs of
defense) arising out of or associated, in any way, with the non-compliance with Environmental
Laws, or the existence of Hazardous Materials in, on, or about the Property, or a breach of any
representation, warranty or covenant contained in Article 10 hereof, whether based in contract,
tort, implied or express warranty, strict liability, criminal or civil statute or common law,
including those arising from the joint, concurrent, or comparative negligence of Lender;
however, Borrower shall not be liable under such indemnification to the extent such loss,
liability, damage, claim, cost or expense results solely from Lender's gross negligence or willful
misconduct, Borrower's obligations hereunder shall arise upon the discovery of the presence of
any Hazardsus Material, whether or not any governmental authority has taken or threatened any
action in cornaction with the presence of any Hazardous Material, and whether or not the
existence of anv'such Hazardous Material or potential liability on account thereof is disclosed in
any site assessmer. snd shall continue notwithstanding the repayment of the Note or any transfer
or sale of any right, itz and interest in the Property (by foreclosure, deed in lieu of foreclosure
or otherwise). Of evep cate herewith, Borrower and other persons or entities (collectively,
Borrower and such other punies, the “Indemnitors™) may as circumstances require execute and
deliver a certain environmental indemnity agreement in favor of the Lender incorporating the
environmental indemnities set fo'th Lerein as well as additional provisions and requirements with
respect to environmental matters” (the “Environmental Indemnity”). In the event an
Environmental Indemnity is executed, it shall be included in the definition of “Other Security
Documents”.

ARTICLE 12/ WAIVERS

Segtion 12.1. W _ - ERCLAIM, Bamawer hereby waives the right to assert a
counterclaim, other than a mandatory or compulsory ceurterclaim, in any action or proceeding
brought against it by Lender arising out of or in any way. connected with this Security
Instrument, the Note, any of the Other Security Documents, or the Gbligations.

Section 12.2. : THER MATTERS. Borrower hereby waives, to the
extent permitted by law the ‘benefit of all appralsement valuation, stay, extension, reinstatement
and redemption laws now or hereafter in force and all rights of marshalling in-the event of any
sale hereunder of the Property or any part thereof or any interest therein, | Further, Borrower
hereby expressly waives any and all rights of redemption from sale under any orde: or decree of
foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each and every
person acquiring any interest in or title to the Property subsequent to the date of this Security
Instrument and on behalf of all persons to the extent permitted by applicable state or federal law.

Section 12.3. WAIVER QF NOTICE. Borrower shall not be entitled to any notices of any
nature whatsoever from Lender except (a) with respect to matters for which this Security
Instrument specifically and expressly provides for the giving of notice by Lender to Borrower
and (b) with respect to matters for which Lender is required by applicable state or federal law to
give notice, and Borrower hereby expressly waives the right to receive any notice from Lender
with respect to any matter for which this Security Instrument does not specifically and expressly
provide for the giving of notice by Lender to Borrower.
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Section 12.4. WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby expressly
waives and releases to the fullest extent permitted by law, the pleading of any statute of
limitations as a defense to payment of the Debt or performance of its Other Obligations.

Section 12.5. SOLE_DISCRETION OF LENDER. Wherever pursuant to this Security
Instrument (a) Lender exercises any right given to it to approve or disapprove, (b) any
arrangement or term is to be satisfactory to Lender, or (¢} any other decision or determination is
to be made by Lender, the decision to approve or disapprove all decisions that arrangements or
terms are satisfactory or not satisfactory, and all other decisions and determinations made by
Lender, shall be in the sole discretion of Lender, except as may be otherwise expressly and
specificaily provided herein.

Section 12.6. _WAIVER OF FORECLOSURE DEFENSE. Borrower hereby waives any
defense Borrower might assert or have by reason of Lender’s failure to make any tenant or lessee
of the Property a paity defendant in any foreclosure proceeding or action instituted by Lender.

ARTICLE 13, - NOTICES

Section 13,1, NOTICES. All nuiices or other written communications hereunder shall be
deemed to have been properly given (a) upon delivery, if delivered in person with receipt
acknowledged by the recipient thercei-(h) one (1) Business Day (defined below) after having
been deposited for overnight delivery witlany reputable overnight courier service, or (c) three
(3) Business Days after having been deposited in any post office or mail depository regularly
maintained by the U.S. Postal Service and sent by registered or certified mail, postage prepaid,
return receipt requested, addressed to Borrower oz Lender, as the case may be, at the addresses
set forth on the first page of this Security Instrumeni-oraddressed as such party may from time to
time designate by written notice to the other parties.

Either party by notice to the other may designate additional of diflerent addresses for subsequent
notices or communications. For purposes of this Subsection, “Busizess Day” shall mean a day on
which commercial banks are not authorized or required by law to close in Mew York, New York.

ARTICLE 14, - CHOICE OF LAW
Section 14.1.  CHOQICE OF LAW. This Security Instrument and any determinatioi of deficiency

Judgments shall be governed, construed, applied and enforced in accordance with e laws of the
state in which the Property is located and applicable federal law.

Section 14.2. PRQVISIONS SUBJECT TO LAW. All rights, powers and remedies provided in
this Security Instrument may be exercised only to the extent that the exercise thereof does not
violate any applicable state or federal law and are intended to be limited to the extent necessary
so that they will not render this Security Instrument invalid, unenforceable or not entitled to be
recorded, registered or filed under any applicable state or federal law.

ARTICLE 15. - SECONDARY MARKET

Section 15.1. TRANSFER OF LOAN. Lender may, at any time, sell, transfer or assign the
Note, this Security Instrument and the Other Security Documents, and any or all servicing rights
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with respect thersto, or granl participations therein (the “Participations™) or issue mortgage
passthrough certificates or other securities evidencing a beneficial interest in a rated or unrated
public offering or private placement (the “Securities”). Lender may forward to each purchaser,
transferee, assignee, servicer, participant, or investor in such Participations or Securities
(collectively, the “Investor”) or any Rating Agency rating such Securities, each prospective
Investor, and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and information which Lender now has or may
hereafter acquire relating to the Debt and to Borrower, any Guarantor, any Indemnitor(s) and the
Property, whether furnished by Borrower, any Guarantor, any Indemnitor(s) or otherwise, as
Lender determines necessary or desirable. Borrower irrevocably waives any and all rights it may
have under.upplicable state or federal law to prohibit such disclosure, including but not limited to
any tight of privacy.

Section 15.2. "COGPERATION. Borrower, any Guarantor and any Indemnitor agree 1o
cooperate with Lendsr in connection with any transfer made pursuant to this Section, including,
without limitation, the delivery of an estoppel certificate required pursuant to the terms hereof
and such other documents-az may be reasonably requested by Lender. Borrower shall also
furnish and Borrower, any Grarantor and any Indemnitor consent to Lender furnishing to such
Investors or such prospective (investors or such Rating Agency any and all information
concerning the Property, the Leases/ the financial condition of Borrower, any Guarantor and any
Indemnitor as may be requested by Lerder, any Investor or any prospective Investor or any
Rating Agency in connection with any sale, wransfer or Participations or Securities.

ARTICLE-G. - COSTS

Section 16.1. PERFORMANCE AT BORROWEK'S EXPENSE. Borrower acknowledges and
confirms that Lender shall impose certain administrative processing and/or commitment fees in
connection with (a) the extension, renewal, modificaticn, amendment and termination of the
Loan, (b) the release or substitution of collateral therefor, (c) 2btajning certain consents, waivers
and approvals with respect to the Property, or (d) the review of'auy Lease or proposed Lease or
the preparation or review of any subordination, non-disturbance agresment (the occurrence of
any of the above shall be called an “Event”). Borrower further acknov/ledges and confirms that
it shall be responsible for the payment of all costs of reappraisal of the Promerty or any part
thereof, whether required by law, regulation, Lender or any governmental or uasi-covernmental
authority. Borrower hereby acknowledges and agrees to pay, immediately, witi: or without
demand, all such fees (as the same may be increased or decreased from time to tini€), and any
additional fees of a similar type or nature which may be imposed by Lender from tire Jo time,
upon the occurrence of any Event or otherwise. Wherever it is provided for herein that Borrower
pay any costs and expenses, such costs and expenses shall include, but not be limited to, all
reasonable counsel fees of Lender.

Section 16.2. COUNSEL FEES FOR ENFORCEMENT. (a) Borrower shall pay all reasonable
counsel fees incurred by Lender in connection with (i) the preparation of the Note, this Security
Instrument and the Other Security Documents; and (ii) the items set forth in this Article, and (b)
Borrower shall pay to Lender on demand any and all expenses, including legal fees incurred or
paid by Lender in protecting its interest in the Property or in collecting any amount payable
under the Note, this Security Instrument or the Other Security Documents, or in enforcing its
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rights hereunder with respest to the Property, whether or not any legal proceeding is commenced
hereunder or thereunder, together with interest thereon at the Default Rate from the date paid or

incurred by Lender until such expenses are paid by Borrower.
ARTICLE 17. - DEFINITIONS

Section 17.1. GENERAL DEFINITIONS. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Security Instrument may be
used interchangeably in singular or plural form and the word “Borrower” shall mean “each
Borrower and any subsequent owner or owners of the Property or any part thereof or any interest
therein,” th» word “Lender” shall mean “Lender and any subsequent holder of the Note,” the
word “Not<™ shall mean “the Note and any other evidence of indebtedness secured by this
Security Insiruzp=nt,” the word “person” shall include an individual, corporation, limited liability
company, pannership, trust, unincorporated association, government, govermmental authority,
and any other eniitv, the word “Property” shall include any portion of the Property and any
interest therein, and the phrases “counsel fees” shall include any and all attorneys’, paralegal and
law clerk fees and disbursersents, including, but not limited to fees and disbursements at the pre-
trial, trial and appellate levels iucurred or paid by Lender in protecting its interest in the Property,
the Leases and the Rents and eiifoicing its rights hereunder, whether with respect to retained
firms, the reimbursement for the expenses of in-house staff or otherwise.

Section 17.2. HEADINGS. ETC. The hecdings and captions of various Articles and Sections of
this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way, the scope or intent of the provisions hereof.

ARTICLE 18, - MISCELLAN£SUS PROVISIONS

Section 8.1, NO ORAL CHANGE. This Security Instrainent. and any provisions hereof, may
not be modified, amended, waived, extended, changed, dischirged or terminated orally or by any
act or failure to act on the part of Borrower or Lender, but culv by an agreement in writing
signed by the party against whom enforcement of any modiiicaiion, amendment, waiver,
extension, change, discharge or termination is sought.

Section 18.2. [JIABILITY, If Borrower consists of mare than one person, the obligations and
liabilities of each such person hereunder shall be joint and several. This ScCuiity Instrument
shall be binding upon and inure to the benefit of Borrower and Lender and ihzir-respective
successors, assigns, heirs, personal representatives, executors and administrators forever

Section 18.3. INAPPLICABLE PROVISIONS. If any term, covenant or condition of the Note
or this Security Instrument is held to be invalid, illegal or unenforceable in any respect, the Note
and this Security Instrument shall be construed without such provision.

Section 18.4. DUPLICATE ORIGINALS: CQUNTERPARTS, This Security Instrument may
be executed in any number of duplicate originals and each duplicate original shall be deemed to
be an original. This Security Instrument may be executed in several counterparts, each of which
counterparts shall be deemed an original instrument and all of which together shall constitute a
single Security Instrument. The failure of any party hereto to execute this Security Instrument,
or any counterpart hereof, shall not relieve the other signatories from their obligations hereunder.
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Section 18.5. NUMBER AND GENDER. Whenever the coniext may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

Section 18.6. LEGAL DESCRIPTION. Borrower represents to Lender that it has reviewed and
delivered to Lender a copy of the legal description set forth in Exhibit “A”; that such legal
description is the accurate and proper legal description of the Land; and Borrower further
acknowledges that neither Lender nor Lender’s counsel prepared or reviewed such legal
description. Borrower shall indemnify, defend and hold Lender harmless from and against any
and all losses, liabilities, claims, damages, expenses, obligations, penalties, actions, judgments,
suits, cesis or disbursements of any kind or nature whatsoever, including the reasonable fees and
actual expeases of Lender’s counsel, in connection with any claim that title to the Property is
impaired due to or based upon an inaccurate or improper legal description set forth herein.

Section 18.7. INCONZISTENCIES. In the event of any inconsistencies between the terms and
conditions of this Article 2nd the other provisions of this Security Instrument, the terms and
conditions of this Article sh4il control and be binding.

Section 18.8. WAIVER OF TR{AL BY JURY. BORROWER BY ACCEPTANCE OF THIS
SECURITY INSTRUMENT, HERESY WAIVES TO THE FULLEST EXTENT PERMITTED
BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR OTHERWISE, RELATING
DIRECTLY OR INDIRECTLY TO THE LOAN, THE APPLICATION FOR THE LOAN, THE
NOTE, THIS SECURITY INSTRUMENT GR/THE OTHER SECURITY DOCUMENTS OR
ANY ACTS OR OMISSIONS OF LENDER OR BORROWER.

[NO FURTHER TEXT ~ SIGNATURES APMEAR ON NEXT PAGE]

THIS INSTRUMENT INCLUDES A RIDER, THE TEPMS OF WHICH ARE
ATTACHED HERETO AND BY THIS REFERENCE MaDE A PART HEREOF
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IN WITNESS WHEREOF, this Security Instrument has been executed by barrower the
day and year first above written.

Signed, sealed and delivered
in the presence of!

Borrower;

Prini Name: _

Print Nanig__

This Instivraent prepared by:  Antonio Chimient, Esq.

Upon recording return to:  InterBay Funding, LLC
124 Washington Street, Suite 201
Foxborough, MA 02035
Attention: Post Closing Department
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ACKNOWLEDGMENT
STATE OF ILLINQIS )
) ss:
COUNTY QF COOK )
The foregoing instrument was acknowledged before me on July 10, 2003 by Asena Nelson.
She is personally known to me or produced L STHE T ¢ as identification, and
did/did not take an oath.
| | s
_ Print Name: _ i
Notary Public, State of Tlinosd
: L My Commission Expires:

[Official Notary Seal]
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EXHIBIT “A”

LEGAL DESCRIPTION
(To be attached)

Jee
](?) [ [ DU/E.{L? /7(?7/
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STREET ADDRESS: 11OOUN.QEHETI C IA L C O PY

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 20-08-215-043-0000

LLEGAL DESCRIPTION:

LOTS 2 AND 3 IN THE SUBD{VISION OF LOTS 17 TO 23, INCLUSIVE, iN BLOCK 1 IN LEECH'S SUBDIVISION OF THE
WEST 10 ACRES OF THE SOUTH 20 ACRES OF THE WEST 1 /2 OF THE NORTHEAST 1/4 OF SECTION 8, TOWNSHIP
38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

e
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RIDER TO MORTGAGE AND SECURITY AGREEMENT
{ ILLINOIS }

THIS RIDER is made as of July 10, 2003, and is incorporated into and shall be deemed
to amend and supplement the Mortgage and Security Agreement (the “Security Instrument”) of
the same date hereof, given by Asena Nelson, a single woman, (the “Borrower”) to secure that
certain Promissory Note in the amount of Two Hundred Fifty Two Thousand and No/100 Dollars
($252,009.60) (the “Note”) given to InterBay Funding, LLC, a Delaware Limited Liability
Company (flic “Lender”), on the same date hereof and covering the Property described in the
Security Instrurnent and located at 1100-1104 West 51st Street, Chicago, Hlinois 60609 (the
“Property Adacess”). The Security Instrument is also referred to as “Mortgage, Security
Agreement and Fixture Filing.”

In additian to e covenants and agresments made in the Security Instrument, Borrower
and Lender further covenant.sni agree as follows:

1. The first paragraph of the Seuurity Instrument before the recitals section is hereby deleted in
its entirety and replaced as follows:

THIS INSTRUMENT IS EFFECTIVE~-AND SHALL REMAIN EFFECTIVE AS A
FINANCING STATEMENT FILED AS A FIXTURE FILING WITH RESPECT TO ALL
GOODS WHICH ARE OR ARE TO BECGME FIXTURES ON THE REAL ESTATE
HEREIN DESCRIBED AND IS TO BE FILER £2R RECORD OR REGISTERED IN THE
REAL ESTATE RECORDS OF Cook COUNTY, [Li.INOIS. THE MAILING ADDRESS
OF LENDER AND THE ADDRESS OF BORRQYER ARE SET FORTH WITHIN. A
PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INSTRUMENT OR ANY
FINANCING STATEMENT RELATING TO THIS RNSTRUMENT SHALL BE
SUFFICIENT AS A FINANCING STATEMENT.

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (the
“Security Instrument”) is made as of July 10, 2003, by Asena Nelson, ¢ sinzle woman and
Tanya English, a single woman, whose address is 9944 S Lowe, Chicage, '.. 60628 as
mortgagor (“Borrower”) to InterBay Funding, L.LC, a Delaware Limited Liabilir;Company,
whose address is 124 Washington Street, Suite 201, Foxborough, Massachusefis (112035 as

mortgagee (“Lender”).

2. ARTICLE 19 SPECIAL ILLINOIS PROVISIONS ARE added to the Security Instrument
and reads as follows:

Section 19.1. / UNT SECURED EBY. The Debt secured hereby
shall in no event exceed an amount equal to [three hundred percent (300%)] of the face
amount of the Note.
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Sgetion 19,2, WAIVER OF STATUTQORY RIGHTS. Borrower hereby waives, to the
extent now or hereafter permitted by law, all rights of redemption and reinstatement of this
Security Instrument pursuant to the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15 1101
et seq. (1992) (“IMFL”), on behalf of itself and all those taking by, through or under
Borrower. Borrower acknowledges that the Property does not constitute agricultural real
estate, as defined in Section }15-1201 of IMFL or residential real estate as defined in Section
15-1219 of IMFL.

Section 19.3. COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE LAW.

In the event that any provision of this Security Instrument or any Other Security Document
shall“be inconsistent with any provision of IMFL, the provisions of IMFL shall take
precedence over the provisions of this Security Instrument or such Other Security Document,
but shali_nct invalidate or render unenforceable any other provision of this Security
[nstrument ¢ euch Other Security Document that can be construed in a manner consistent
with IMFL. 1F auy. provision of this Securify Instrument or any Other Security Document
shall grant to Lender any rights or remedies upon any Event of Default by Borrower which
are more limited than tho rights that would otherwise be vested in Lender under IMFL in the
absence of said provisicii-Lender shall be vested with the rights granted in IMFL to the
fullest extent permitted by law. Without limiting the generality of the foregoing, all expenses
incurred by Lender to the extent-reimbursable under IMFL, whether incurred before or after
any decree or judgment of forec'osure, and whether or not enumerated in this Security
Instrument or any Other Security D’Goument, shall be added to the Debt secured by this
Security Instrument or by the judgment of toreclosure,

Section 12.4. ILLINQIS RESPONSIBLE PXOPERTY TRANSFER ACT. Borrower
covenants and agrees that the Property does not-coastitute “real property” as such term is
defined under the Illinois Responsible Property Trarsfir Act of 1998, 765 ILCS 90/3 (1992)
et seq., as now or hereafter amended or recodified (“RPTA™) and that neither the making of
the Loan secured hereby nor the granting of a lien or security interest in the Property to
Lender is subject to RPTA.

Section 19.5. F 1S . This Security Insirurient also constitutes a
financing statement for the purpose of Section 9-501 of the Illinois Uniferm Commercial
Code (Illinois Revised Statutes, Section 26) and shall constitute a “fixturc. filing” under such
statutes and shall be filed in the real estate records of Cook County, Illinois.

Name of Debtor: [Asena Nelson, a single woman |

Debtor’s Mailing Address: 9944  §  Lowe,  Chicago, 1L 00628

Address af Property; [1100:1104 Weat 51st Suept, Chicago, Ninois  60609]

Name af Secured Party: InterBay Funding, LLC, a Delaware Limited Liability

Company

Address of Secured Party: (124  Washington Strect, Suite 201, Foxborough,
Massachusetts 02035]
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This financing sialement Govers the following types or items of property: the property
described in this instrument, and all other items of personal property now or at any time
hereafter owned by Borrower and used in connection with the Property. Some of the above
goods are or ate to become fixtures on the real property described herein. Borrower is the
recard owner of the real property described herein upon which the foregoing fixtures and
other items and types of property are located.

Section 19.4. NEOF L ‘ s Borrower covenants and agrees
that all of the proceeds of the Nete secured by thls Security Instrument will be used solely for
business purposes and in furtherance of the regular business affairs of Borrower, and the
entirs principal obligation secured hereby constitutes: (i) a “business loan” as that term is
defined-ir._and for all purposes of, the Illinois Interest Act, Section 815 ILCS 205/4(1)(c);
and (i) “aican secured by a mortgage on real estate” within the purview and operation of
Section 813-11:CS 205/4(1)(1). All agreements between Borrower and Lender (including,
without limitation, those contained in this Security Instrument, the Note and any Other
Security Documerts) are expressly limited so that in no event whatsoever shall the amount
paid or agreed to be paid to Lender exceed the highest lawful rate of interest permissible
under the laws of the Siaie of Illinois. If, from any circumstances whatsoever, fulfillment of
any provision hereof or of the Note or any other documents securing the Debt, at the time
performance of such provisioisliall be due, shall involve the payment of interest exceeding
the highest rate of interest permit’ed by law which a court of competent jurisdiction may
deem applicable hereto, then, ipso faziu, the obligation to be fulfilled shall be reduced to the
highest lawful rate of interest permissibls under the laws of the State of Illinois; and if for
any reason whatsoever, Lender shall ever réceive as interest an amount which would be
deemed unlawful, such interest shall be apnlied to the payment of the last maturing
installment or instaltments of the indebtedness secured hereby (whether or not then due and
payable) and not to the payment of interest.

Section 19.9. INSURANCE, Wherever provision is 1aade/n this Security Instrument for
insurance policies to bear mortgage clauses or other loss payzule clauses or endorsements in
favor of Lender, or to confer authority upon Lender to settle or'priticipate in the settlement
of losses under policies of insurance or to hold and disburse or'otkerwise control use of
insurance proceeds, from and after the entry of judgment of foreclosure 2!l such rights and
powers of Lender shall continue in Lender as judgment creditor ‘or /mortgage until
confirmation of sale.

Sgetion 19.8,  PROTECTIVE ADVANCES,

(i} All advances, dishursements and expenditures made by Lender before and
during a foreclosure, and before and after judgment of foreclosure, and af any time prior to
sale, and, where applicable, after sale, and during the pendency of any related proceedings,
for the following purposes, in addition to those otherwise authorized by this Security
Instrument or by IMFL (collectively “Protective Advances”) shall have the benefit of all
applicable provisions of IMFL, including those provisions of IMFL hereinbelow referred to:

(A) all advances by Lender in accordance with the terms of this
Security Instrument to: (1) preserve or maintain, repair, restore or rebuild the improvements
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upon the Land; (2) preserve the lien of this Security Instrument or the priority thereof; or
(3) enforce this Security Instrument, as referred to in Subsection (b)(5) of Section 15-1302 of
IMFL,;

(B)  peyments by Lender of (1) when due installments of principal,
interest or other obligations in accordance with the terms of any prior lien or encumbrance;
(2) when due installments of real estate taxes and assessments, general and special and all
other taxes and assessments of any kind or nature whatsoever which are assessed or imposed
upon the Property or any party thereof, (3) other obligations authorized by Lender; or
(4) with court approval, any other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve the status of title, as referred to in Section 15-1505
of IMFL;

(C)  advances by Lender in settlement or compromise of any claims
asserted by ¢iaimants under any prior liens;

I\~ attorneys’ fees and other costs incurred: (1) in connection with the
foreclosure of this Secviity Instrument as referred to in Sections 15-1504(d)(2) and 15-1510
of IMFL; (2) in connection with any action, suit or proceeding brought by or against Lender
for the enforcement of this' Security Instrument or arising from the inferest of Lender
hereunder; or (3)in the prepsrasion for the commencement or defence of any such
foreclosure or other action related to this Security Instrument or the Property;

(E}  Lender’s fees and costs, including attorneys’ fees, arising between
the eniry of judgment of foreclosure and the confirmation hearing as referred to in
Subsection (b)(1) of Section 15-1508 of IMFL,;

(F)  expenses deductible from /proceeds of sale as referred to
subsections (a) and (b) of Section 15-1512 of IMFL,;

(G)  expenses incurred and expenditures mzde by Lender for any one or
more of the following: (1) if the Property or any portion therec!-constitutes one or more
units under a condominium declaration, assessments imposed upon (o unit owner thereof
which are required to be paid; (2) if Lender’s interest in the Property is-a leasehold estate
under a lease or sublease, rentals or other payments required to be made byahe lessee under
the terms of the lease or sublease; (3) premiums for casuvalty and liability msurance paid by
Lender whether or not Lender or receiver is in possession, if reasonably (rewwmired, in
reasonable amounts, and all renewals thereof, without regard to the limitation fo mauitaining
of existing insurance in etfect at the time any receiver or Lender takes possesston of the
Property imposed by Subsection (c)(1) of Section 15-1704 of IMFL; (4) repair or restoration
of damage or destruction in excess of available insurance proceeds or condemnation awards;
(5) payments required or deemed by Lender to be for the benefit of the Property or required
to be made by the owner of the mortgaged real estate under any grant or declaration of
gasement, easement agreement, agreement with any adjoining land owners or instruments
creating covenants or restrictions for the benefit of or affecting the Property; (6) shared or
common expense assessments payable to any association or corporation in which the owner
of the Property is a member in any way affecting the Property; (7) if the loan secured hereby
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is @ construction loan, costs incurred by Lender for demolition, preparation for and
completion of construction, as may be authorized by the applicable gommitment, loan
agreement or other agreement; (8) pursuant to any lease or other agreement for occupancy of
the Improvements for amounts required to be paid by Borrower; and (9)if this Security
Instrument is insured, payments of FHA or private mortgage insurance required to keep
insurance in force.

{lii  All Protective Advances shall be so much additional indebtedness secured
by this Security Instrument, and shall become immediately due and payable without notice
and with interest thereon from the date of the advance until paid at the rate due and payable
after’ad.fault under the terms of the Note.

(i) This Security Instrument shall be lien for all Protective Advances as to
subsequen( puichasers and judgment creditors from the time this Security Instrument is
recorded pursuan? t¢-Subsection (b)(1) of Section 15-1302 of IMFL.

(iv)  All Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary o or inconsistent with the provisions of IMFL, apply to and be
included;

(H)  if right ol redemption has not been waived by Borrower in this
Security Agreement, computation of imount required to redeem, pursuant to Subsections
(d)(2) and (e) of Section 15-1603 of IMFL;

() determination of the amsunt deductible from sale proceeds
pursuant to Section 15-1512 of IMFL;

(J)  application of income in the heads of any receiver or Lender in
possession; and

(K) computation of any deficiency. .judgment pursuant to
Subsections (b)(2) and (e) of Sections 15-1508 and 15-1511 of IMFZ.

Section 19.9, LENDER IN POSSESSION. In addition to any provision of this Security
Instrument authorizing Lender to take or be placed in possession of the 2reperty, or for the
appointment of a receiver, Lender shall have the right, in accordance with Seznons 15-1701
and 15-1702 of IMFL, to be placed in possession of the Property or at its requést to have a
receiver appointed, and such receiver, or Lender, if and when placed in possestion, shall
have, in addition to any other powers provided in this Security Instrument, all powers,
immunities, and duties as provided for in Sections 15-1701 and 15-1703 of IMFL.

[NO FURTHER TEXT - SIGNATURES AFPEAR ON NEXT PAGE]
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BY SIGNING BELOW, Borrower aceepts and agrees to the ferms and provisions
contained in this Rider to Illinois Mortgage and Security Agreement and agrees that the terms
hereof are hereby incorporated info and with the terms of the Security Instrument as if both the
Security Instrument and this instrument are one and the same document. Nothing contained
herein shall invalidate, modify or change any terms of the Security Instrument except to the
extent as is explicitly set forth heremn.

Signed, sealed and delivered
in the presence of;
Borrower:

Print Name: (Zi/m (74’/@"’7’/ .

Asena Nelson

Print Name: _
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ACKNOWLEDGMENT
STATE QF ILLINQOIS )
) ss:
COUNTY OF COOK )
The toregomg instrument was acknowledged before me on July 10, 2003 by Asena Nelson.
She is personally known to me or produced < S#hE Lo as
identification, and did/did not take an oath. / //
Print Name: _
e Notary Public, State of) lm(ﬁ/ s
Py * My Commission Expifes e
& e, [Official thary Seal
w : A ,ll(;ﬁwg(v {,,'}::'I*?‘ .
et
"o ! Gy S %
.00 ¢ &d .,
LI E/O ‘5}@ B "f() _«/ y By
v a {S, s ‘4/ s
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mn" s /4}‘)0' -n
72,5 [ @
a:awof 'nn
7

TEOLOTERS Loan No. 2024187




