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MORTGAGE, SECURITY AGREEMENT
AND FIXTURE FILING

{ILLINOIS }

Nicrie Booker and Johnny Johnson, As
Joint Tenants
as Mortgagor
(Borrower)

InterBay Funding, 1L.T4% a Delaware
Limited Liability Cop:pany
as Mortgagec
(Lender)

THIS INSTRUMENT IS EFFECTIVE AND SFALL REMAIN
EFFECTIVE AS A FINANCING STATEMENT FILED AS A
FIXTURE FILING WITH RESPECT TO ALL GOODS WHICH ARE
OR ARE TO BECOME FIXTURES ON THE REAL ESTATZ HFEREIN
DESCRIBED AND IS TO BE FILED FOR RECQLT OR
REGISTERED IN THE REAL ESTATE RECORDS Of  Cook
COUNTY, TLLINOIS. THE MAILING ADDRESS OF LENDEL AIND
THE ADDRESS OF BORROWER ARE SET FORTH WITHIN. ..
PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS
INSTRUMENT OR ANY FINANCING STATEMENT RELATING TO
THIS INSTRUMENT SHALL BE SUFFICIENT AS A FINANCING
STATEMENT.
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THIS MORTGAGE AND SECURITY AGREEMENT (the “Security Instrument’™) is made as of November
13, 2003, by Nicole Booker and Johnny Johnson, As Joint Tenants, whose address is 3567 W Palmer, Chicago, Illinois
60647, as mortgagor (“Borrower”) to InterBay Funding, LLC, a Delaware Limited Liability Company, whose address is
124 Washington Street, Suite 201, Foxborough, MA 020335, as mortgagee (“Lender”).

RECITALS:

Borrower by'i.s Promissory Note of even date herewith given to Lender is indebted to Lender in the principal sum of
One Hundred Forty-Four Thousand Dollars ($144,000.00) in lawful money of the United States of America (the Note
together with all ex ensions, renewals, modifications, substitutions and amendments thereof shall collectively be referred
to as the “Note™), vith interest from the date thereof at the rates set forth in the Note, principal and interest to be payable
in accordance wiin e ‘evms and conditions provided in the Note and with a maturity date of December 1, 2018.

By its execution hereof, Dorrower desires to secure the payment of the Debt (hereinafter defined) and the performance of

all of its obligations under'thy. Note and the Other Obligations (hereinafter defined) and any and all other indebtedness
now or hereafter owing by Zurrower to Lender.

ARTICLE 1. - GRANTS OF SECURITY

Section 1.1. PROPERTY MORTGAGED. Borrower titles, interests,

privileges, liberties, servitudes,
does hereby irrevocably mortgage, gram, Farpain, sell,

tenements, hereditaments and appurtenances of any
pledge, assign, warrant, transfer and convey /e Y.ender nature whatsoever, in any way now or hereafter
with mortgage covenants upon the Statutory Zor.didon belonging, relating or pertaining to the Land and the
and, as provided and/or authorized by applicabls iaw, Improvements and the reversion and reversions,
with the STATUTORY POWER OF SALE, and gran* remainder and remainders, and all land lying in the bed
a security interest to Lender in, the following property, of any street, road or avenue, opened or proposed, in
rights, interests and estates now owned, or hereaftes front of or adjoining the Land, to the center line thereof
acquired by Borrower to the fullest extent permitted by and all the estates, rights, titles, interests, dower and
applicable law {collectively, the “Property’): rights of dower, courtesy and rights of courtesy,

progeity, possession, claim and demand whatsoever,

(a) Land. The real property described in both/ar .aw and in equity, of Borrower of, in and to the
Exhibit “A” attached hereto and made a part hereof Land ‘and the Improvements and every part and parcel
(the “Land™); 5051-5053 W Chicago Avenue Chicago, thereos, with the appurtenances thereto;

Ilinois 60651.

¢a) Ifixtures and Perscnal Property. All

(b) Additional Tand. All additional machinery, eqdivzment, fixtures (including, but not
lands, estates and development rights hereafter limited to, all neatiGiz . air conditioning, plumbing,
acquired by Borrower for use in connection with the lighting, communicaticos and elevator fixtures} trade
Land and the development of the Land and all fixtures and other projerty of every kind and nature
additional lands and estates therein which may, from whatsoever owned by Bortwver, or in which Borrower
time to time, by supplemental mortgage or otherwise has or shall have an iateress, including without
be expressly made subject to the lien of this Security limitation, letter of credit r'ghts. deposit accounts,
Instrument; payment intangibles, investment’ploperty, electronic

chattel paper, timber to be cut ard farni animals and,

(c) Improvements. The buildings, now or hereafter located upon b7 Tand and the
structures, fixtures, additions, enlargements, Improvements, or appurtenant theret¢. apnd usable in
extensions, modifications, repairs, replacements and connection with the present or future (p= ation and
improvements now or hereafter erected or located on occupancy of the Land and the Improvements and all
the Land (the “Improvements”); building equipment, materials and supplies of any

nature whatsoever owned by Borrower, or in which

(d) Easements. All easements, Borrower has or shall have an interest, now or hereafter
servitudes rights-of-way or use, rights, strips and gores located upon the Land and the Improvements, or
of land, streets, ways, alleys, passages, sewer rights, appurtenant thereto, or usable in connection with the
water, water courses, water rights and powers, air present or future operation and occupancy of the Land
rights and development rights, and all estates, rights, and the Improvements (collectively, the “Personai

Property™), and the right, title and interest of Borrower
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in and to any of the Personal Property which may be
subject to any security interests, as defined in the
Uniform Commercial Code, as adopted and enacted by
the state or states where any of the Property is located
(the “Uniform Commercial Code”), superior in lien to
the lien of this Security Instrument, and all proceeds
and preducis of all of the above;

7r) _Leases and Rents. All leases,
subleases and/ other agreements affecting the use,
enjoyment or ucsapancy of the Land and/or the
Improvements hirer<fas= or hereafter entered into and
all extensions, amend m-nts and medifications thereto,
whether before or aftér ae filing by or against
Borrower of any petitiot. for_relief under Creditors
Rights Laws (hereinafter-7_imed) (the “Leases”) and
all right, title and interest of Brircwer, its successors
and assigns therein and thereundzi, licluding, without
limitation, any guaranties of the ‘lessess’ obligations
thereunder, cash or securities depositi:d thereunder to
secure the performance by the lesszess of their
obligations thereunder and all rents, add.tica2l rents,
revenues, room revenues, —accounts, [ ac .ounts
receivable, issues and profits (including all oil'ar\.zas
or other mineral royaities and bonuses) from the Land
and the Improvements whether paid or accruing before
or after the filing by or against Borrower of anj
petition for relief under the Creditors Rights Laws (the
“Rents”) and all proceeds from the sale or other
disposition of the Leases and the right to receive and
apply the Rents to the payment of the Debt;

(g) Insurance Proceeds. All proceeds of
and any unearned premiums on any insurance policies
covering the Property, including, without limitation,
the right to receive and apply the proceeds of any
insurance, judgments, or settlements made in lieu
thereof, for damage to the Property;

(h) Condemnation Awards. All awards
or payments, including interest thereon, which may
heretofore and hereafier 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;

(i) Tax Certiorari. All refunds, rebates
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;

1izu3

{ 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 or proceeding to
protect the interest of Lender in the Property;

(1) Agreements. All  agreements,
contracts, certificates, instruments, franchises, permits,
licenses, plans, specifications and cother documents,
now or hereafter entered into, and all rights therein and
thereto, respecting or pertaining to the use, occupation,
consiruction, management or operation of the Land and
any part thereof and any Improvements or respecting
any business or activity conducted on the Land and any
part thereof and all right, title and interest of Borrower
therein and thereunder, including, without limitation,
the right, upon the occurrence and during the
continuance of an Event of Default (hereinafter
defined), to receive and collect any sums payable to
Borrower thereunder;

(m) Intangibles. All trade names,
radzmarks, servicemarks, logos, copyrights, goodwill,
tocksyand records and all other intellectual property
right” 7:d general intangibles relating to or used in
conne ction_with the operation of the Property;

(n) Cash and _Accounts. Cash and
Accounts. 11 cesh funds, deposit accounts and other
rights and evidirce of rights to cash, all present and
future funds, accounts, instruments, accounts
receivable, documeiits. causes of action, or claims now
or hereafter held, created oi otherwise capable of credit
to the Debtor/Borrower; and!

{0) Other Right,. ./ny and all other
rights of Borrower in and to.th “ems set forth in
Subsections (a) through (n) above.

Section 1.2. ASSIGNMENT OF IEASES AND
RENTS. Borrower hereby  absolot:ly  and
uncenditionally assigns to Lender Borrower’s right,
title and interest in and to all current and future Leases
and Rents; it being intended by Borrower that this
assignment constitutes 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 the
Rents. Borrower shall hold a portion of the Rents
sufficient to discharge all current sums due on the
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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 a:.d personal property and all other rights and
interests,” wirzher tangible or intangible in nature, of
Borrower in e Property. By executing and delivering
this Security Tasttument, Borrower hereby grants to
Lender, as security for the Obligations (hereinafter
defined), a security futorest in the Personal Property as
well as all other property and interests set forth in
Section 1.1 herein to the fu'l extent that the same may
be subject to the Unifcrm Commercial Code. If
required by Lender, Bor='wer 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 OF 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 applied as provided in
this Security Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above grinted and described Property to the use and benefit of Lender, and the
successors and assigns of Lender, forever,

PROVIDED, HOWEVER, these presents are (1poa fiie express condition that, if Borrower shall well and truly pay to
Lender the Debt at the time and in the manner proyiisd in the Note and this Security Instrument, shail perform the Other
Obligations as set forth in this Security Instrument and skall abide by and comply with each and every covenant and
condition set forth herein and in the Note, these present: and the estate hereby granted shall cease, terminate and be void,
except to the extent any provision herein provides that it shallsurvive the repayment of the obligations.

ARTICLE 2. - DEBT AND OF LVGATIONS SECURED

Section 2.1. DEBT. This Security Instrument and the
grants, assignments and transfers made pursuant to the
terms hereafter are given for the purpose of securing
the payment of the following, in such order of priority
as Lender may determine in its sole discretion (the
“Debt”):

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

(b) interest, default interest, late charges
and other sums, as provided in the Note, this Security

Instrument or the Other Security Documents
(hereinafter defined);
(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
(hereinafter defined);

(e) all sums advanced pursuant to this
Security Instrument to protect and preserve the

111203

Proprty and the lien and the security interest created
herebs; nd

(H 'all sums advanced and costs and
expenses incurresl by Lender in connection with the
Debt or any partiinereof, any renewal, extension, or
change of or suhsutition for the Debt or any part
thereof, or the acquisition or perfection of the security
therefor, whether mad. or_incurred at the request of
Borrower or Lender; and

(g) any and all additiymal advances made
by Lender to complete Improvemip's ot to preserve or
protect the Property, or for taies, assessments or
insurance premiums, or for the perfororance of any of
Borrower’s obligations hereunder or linder the Other
Security Documents (hereinafter defined).

Section 2.2. QTHER OBLIGATIONS. This Security
Instrurnent and the grants, assignments and transfers
made pursuani to the terms hereof are also given for
the purpose of securing the performance of the
following (the “Other Obligations™):
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(a) all other obligations of Borrower
contained herein;

(b) each  obligation of Borrower
contained in the Note and in the Other Security
Documents; and

«€) each obligation of  Bormrower
contained ip’ any renewal, extension, amendment,
modificaticn, Confolidation, change of, or substitution
or replacement 1cf, wll or any part of the Note, this
Security Instrumenrtonihe Other Security Documents.

(d) any aid i) other indebtedness now
or hereafter owing by Bor'ovser to Lender.

Section 2.3. DEBT_AND OTHAR __OBLIGATIONS.
Borrower’s obligations for the puymout of the Debt and
the performance of the Other Oblig-ions shall be
referred to collectively as the “Obligations.’

Section 2.4. PAYMENTS. Unless payments are made
in the required amount in immediately available funds
at the place where the Note is payable, remittances 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 immediately 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 writien notice thereof to
Borrower) and shall be made and accepted subject to
the condition that any check or draft may be handled
for collection in accordance with the practice of the
coliecting bank or banks; provided, however, Lender
shall not be required to accept payment for any
Obligation in cash. Acceptance by Lender of any
payment in an amount less than the amount then due
shall be deemed an acceptance on account only, and
the failure to pay the entire amount then due shail be
and continue to be an Event of Default,

ARTICLI. 3. - LFORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1. PAYMENT OF DEBT AND
PERFORMANCE 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. INCORPORATION BY REFERENCE.
All the covenants, conditions and 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.

Section 3.3. INSURANCE.

Borrower shall maintain with respect to the Property at
all times, insurance against loss or damage by fire and
other casualties and hazards by insurance written on an
“31] risks” basis including specifically windstorm
and/or hail damage, in an amount not less than the
replacement cost thereof, naming Lender as loss payee

111203

and additional insured; (ii) if the Property is required to
b= insured pursuant to the National Flood Reform Act
of 1994, and the regulations promulgated there under,
1.07d insurance is required in the amount equal to the
lesses 24 the loan amount or the maximum available
undei thz National Flood Insurance Program, but in no
event-zsuould the amount of coverage be less than the
value of th: inproved structure, naming Lender as
additional insures and loss payee; and (iii) liability
insurance provw’ingy coverage in such amount as
Lender may requwas, but in no event less than
$1,000,000.00 naming _ender as an additional insured;
and (iv) such other insurances as Lender may
reasonably require from tin e'to time.

All casualty insurande pclicies shall contain
an endorsement or agreement by’ t'c insurer in form
satisfactory to Lender that any loss shall be payable in
accordance with the terms ‘of ~such policy
notwithstanding any act of negligerce of Borrower
and the further agreement of the insurer ‘vaiving rights
of subrogation against Lender, and rights of set-off,
counterclaim or deductions against Borrower.

All insurance policies shall be in form,
provide coverages, be issued by companies and be in
amounts satisfactory to Lender. At least 30 days prior
to the expiration of such policy, Borrower shall furnish
Lender with evidence satisfactory to Lender that such
policy has been renewed or replaced. All such policies
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shall provide that the policy will not be canceled or
materially amended without at least 30 days prior
written notice to Lender. In the event Borrower fails to
provide, maintain, keep in force and furnish to Lender
the policies of insurance in such amounts, at such
premium, for such risks and by such means as Lender
chooses, thon, Lender may procure such insurance at
Borrowe! s sule cost and expense, provided Lender
shall have no . e¢sponsibility to obtain any insurance, but
if Lender does obiain insurance, Lender shall have no
responsibility 1o’ sosure that the insurance obtained
shall be adequaie o= provide any protection to
Borrower.

In the event of . foreclosure of the Security
Instrument or other transfer 0t title to the Property in
extinguishment in whole or in/part of the Debt, all
right, title and interest of Borw.r in and to the
Policies then in force concerning ‘he Proverty, to the
extent assignable, and all proceeds parable thereunder
shall thereupon vest in Lender or the purchnzer at such
foreclosure or other transferee in the even’ of such
other transfer of title.

Section 3.4. PAYMENT OF TAXES, ETC.

(a) Borrower shall promptly pay by the
date same are initially payable all taxes, assessments,
impact fees, levies, inspection and license fees, water
rates, sewer rents and other governmenial impositions,
including, without limitation, vault and meter charges
and license fees for the use of vaults, chutes and similar
areas adjoining the Land, now or hereafter levied or
assessed or imposed against the Properiy or any part
thereof (the “Taxes™) not paid from the Escrow Fund
(hereinafter defined), all ground rents, maintenance
charges 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 Property as same
become due and payable. Borrower will deliver to
Lender, receipts or other, evidence 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 Secority Instrument.

(b) After prior written notice to Lender,

Borrower, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and

11203

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 Instrument 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 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 Borrower shall
have furnished such other security as may be required
in the proceeding, or as may be reasonably requested
by Lender to insure the payment of any contested
Taxes, together with all interest and penalties thereon,
taking into consideration the amount in the Escrow
“und available for payment of Taxes.

Siction 3.5. ESCROW FUND. In addition to the
initia? ¢ “posits with respect to Taxes and Insurance
Premiurs made by Borrower to Lender on the date
hereof t> pe held by Lender in escrow, Borrower shail
pay to Lend<r o the first day of each calendar month
(a) one-twel.th of in amount which would be sufficient
to cover the psyment of the Taxes payable, or
estimated by Lenacr to be payable, during the next
ensuing twelve (12)'msaths and (b) one-twelfth of an
amount which would o¢ sulficient to pay the Insurance
Premiums due for the renevval of the coverage afforded
by the Policies upon th: expiration thereof (the
amounts in (a) and (b) above shall be called the
“Escrow Fund”). Borrower cgress to notify Lender
immediately of any changes to the/apsionts, schedules
and instructions for payment of -nv Taxes and
Insurance Premiums of which it" ias! or obtains
knowledge and authorizes Lender or its az.cn) to obtain
the bills for Taxes directly from the appropriate taxing
authority. The Escrow Fund and the payments of
interest or principal or both, payable pursuant 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, Lender shall be obligated to
pay the Taxes and Insurance Premiums as they become
due on their respective due dates on behalf of Borrower
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by applying the Escrow Fund to the payments of such
Taxes and Insurance Premiums required to be made by
Borrower. If the amount of the Escrow Fund shall
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 suck’ercess against future payments to be made
to the E<cre= Fund. In allocating such excess, Lender
may deal wiin the person shown on the records of
Lender to be tie ¢wner of the Property. If the Escrow
Fund is not suificient to pay the items set forth in (a)
and (b) above ar'ans vshen they are due, Borrower shall
promptly pay to Lender, upon demand, an amount
which Lender shall reasonalily estimate as sufficient to
make up the deficiency. (UJr(ess otherwise required by
applicable state or federzl.law, the Escrow Fund shall
not constitute a trust fund ans rhay be commingled
with other monies held by Lendzr.. Unless otherwise
required by applicable state or federal 12w, no earnings
or interest on the Escrow Fund sha.l be payable to
Borrower. Upoen payment in full of the.Dzbt, and full
performance of the Obligations, the funds reraaining in
the Escrow Fund, if any, shall be paid to ‘he resord
owner of the Land encumbered by the lien ¢ 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 threatened
commencement of any condemnation or eminent
domain proceeding and shall deliver to Lender copies
of any and all papers, documents, surveys and
correspondence 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 cendemning authority but shall be
entitled to receive out of the award interest at the rate
or rates provided in the Note. Borrower hereby assigns
and shall cause all awards and payments made 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 then due and payable. If the Property is
sold, through foreclosure or otherwise, prior to the
receipt by Lender of the award or payment, Lender
shall have the right, whether or not a deficiency

111203

judgment on the Note shall have been sought,
recovered or denied, to receive the award or payment,
or a portion thereof sufficient to pay the Debt. In
addition, Bormrower authorizes Lender, at Lender’s
option but without any obligation, as attorney-in-fact
for Borrower to comimence, appear in and prosecute, in
Borrower’s or Lender’s name, any action or proceeding
relating to any condemnation {which term for purposes
hereunder shall mean any action regarding damage or
taking by any governmental authority, quasi-
governmental authority, any party having power of
condemnation, or any transfer by private sale in lieu
thereof) or other taking of the Property and to settle or
compromise any claim in connection with such
condemnation or other taking. Notwithstanding any
application of condemnation proceeds by Lender to the
Debt, Borrower shall repair, restore and rebuild the
Property affected by the condemnation to a condition
as close to that existing prior to such condemnation as
is reasonable practicable, and otherwise sufficient for

the use and enjoyment thercof as determined by
Lender.

Section 3.7. RESTORATION AFTER CASUALTY.

{a) In the event of loss, Borrower shall
give immediate written notice to the insurance carrier and
to Lender. Borrower hereby authorizes and appoints
Lender as attorney-in-fact for Borrower to make proof of
10se, to adjust and compromise any claims under policies
ol priprity damage insurance, to appear in and prosecute
any sction arising from such property damage insurance
policies, 1o collect and receive the proceeds of property
damage insirance, and to deduct from such proceeds
Lender's exnenses incurred in the collection of such
proceeds. This rower of attorney is coupled with an
interest and ther:fd e is irrevocable. However, nothing
contained in this Se<dor: 3.7 shall require Lender to incur
any expense or take any aciion. Lender may, at Lender's
option, (1) hold the balanc: of such proceeds to be used
to reimburse Borrower i~ the cost of restoring and
repairing the Property to the Zquiralent of its original
condition or to a condition ipprived by Lender (the
"Restoration™), or {2) apply the bal-nc of such proceeds
to the payment of the Debt, whether'or/not then due. To
the extent Lender determines to apply irisutance proceeds
to Restoration, Lender shall do so in acoorlance with
Lender's then-current policies relating to ihe restoration
of casualty damage on similar properties.

(b) Lender shall not exercise its option to
apply insurance proceeds to the payment of the Debt if
all of the following conditions are met: (1) no Event of
Default (or any event which, with the giving of notice
or the passage of time, or both, would constitute an
Event of Default) has occurred and is continuing; (2)
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Lender determines, in its discretion, that there will be
sufficient funds to complete the Restoration; (3) Lender
determines, in its discretion, that the net cash flow from
the Property after completion of the Restoration will be
sufficient to meet all operating costs and other
expenses, deposits to the Escrow Fund, deposits to
reserves ard loan repayment obligations relating to the
Property, (<) Lender determines, in its discretion, that
the Restoratirn will be completed before the earlier of
(A) one year birore the maturity date of the Note or (B)
one year after ilic Late of the loss or casualty; and (5)
upon Lender's /r2cuest, Borrower provides Lender
evidence of the avallubility during and after the
Restoration of the insuruncs required to be maintained
by Borrower pursuant to fec/ton 3.3.

Section 3.8. LEASES AND RE4IS.

Borrower shall maintain, enforce aixd cause to be
performed all of the terms and condidcpnrunder any
Lease or sublease, which may constitute'a portion of
the Property. Borrower shall not, without tke copsent
of Lender enter into any new Lease of ali ¢“.ony
portion of the Property, agree to the cancellation or
surrender under any Lease of all or any portion of the
Property, agree to prepayment of Rents, issues ur
profits (other than Rent paid at the signing of a lease or
sublease), modify any such Lease so as to shorten the
term, decrease the Rent, accelerate the payment of
Rent, or change the terms of any renewal option,
provided that such action (taking into account, in the
case of a termination, 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. Any such purported new Lease,
cancellation surrender, prepayment or modification
made without the written consent of Lender shall be
void as against Lender.

Section 3.9, MAINTENANCE AND USE OF PRO-
PERTY. 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, demolished 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 promptly repair,
replace or rebuild any part of the Property which may
be destroyed by any casualty, or become damaged,
worn or dilapidated or which may be affected by any
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condemnation or taking proceeding and shall complete
and pay for any structure at any time in the process of
construction or repair on the Land. Borrower shall not
initiate, join in, acquiesce in, or consent to any change
in any 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 porticn of the Property
is or shall become a nonconforming use, Borrower will
not cause or permit the nonconforming use to be
discontinued or the nonconforming Improvement to be
abandoned without the express written consent of
Lender, and Borrower shall take 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
‘Lerder, permit any drilling or exploration for or
catraction, removal, or producticn of any minerals
from t'z surface or the subsurface of the Land,
regardless of the depth thereof or the method of mining
or extrzuon thereof.

Section 3.11 COMPLIANCE WITH LAWS.

(a) Burrower shall promptly comply
with all existing aad uture federal, state and local
laws, orders, ordinances; governmental rules and
regulations or court orders afecting the Property, and
the use thereof, including anv. Environmental Law
(hereinafter defined) (“Appliceole Laws™).

(b) Borrower shall 4rein time to time,
upon Lender’s request, provide LeadcCrwith evidence
reasonably satisfactory to Lender that ihe Property
complies with all Applicable Laws or is/exe mpt 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 shail
not alter the Property in any manner which would
materially increase Borrower’s responsibilities for
compliance with Applicable Laws without the prior
written approval of Lender. Lender’s approval of the
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plans, specifications, or working drawings for
alterations of the Property shall create no responsibility
or liability on behalf of Lender for their completeness,
design, sufficiency or their compliance with Applicable
Laws. The foregoing shall apply to tenant
improvements constructed by Borrower or by any of its
tenants. Jenler may condition any such approval upon
receipt Of a-Certificate of compliance with Applicable
Laws from 24 independent architect, engineer, or other
person accept: ole to Lender.

(dy DOriower shall give prompt notice to
Lender of the receip. by Eorrower of any notice related
to a violation or threatened violation of any Applicable
Laws and of the comniercement or threatened
commencement of any pruceedings or investigations
which relate to compliance with  Ag plicable Laws.

(e} Afier prior written psice to Lender,
Borrower, at its own expense, 1nay contest by
appropriate legal proceedings, prompuy Jfitiated and
conducted in good faith and with due Jil‘gence, the
Applicable Laws affecting the Property, prcvidzd that
(i) no Event of Default has occurred and is copunuing
under the Note, this Security Instrument or any of ths
Other Security Documents; (ii) Borrower is permit{ad
to do so under the provisions of any other mortgags,
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
any other instrument to which Borrower or the
Property is subject and shall not constitute a default
thereunder; (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 shail have furnished to
Lender ail other items reasonably requested by Lender.

Section 3.12. BOOKS AND RECORDS

(a) Borrower shall keep and maintain at
all times at the Property or the management agent's
offices, and upon Lender's request shall make available at
the Property, complete and accurate books of account and
records (including copies of supporting bills and
invoices) adequate to reflect correctly the operation of the
Property, and copies of all written contracts, Leases, and
other instruments which affect the Property. Following a
default by Borrower, the books, records, contracts,
Leases and other instruments shall be subject to
examination and inspection at any reasonable time by
Lender.

111203

(b) Following a default by Borrower,
Borrower shall furnish to Lender all of the following:

(1) within ten (10) days following
Lender’s written request and thereafter annually within
120 days after the end of each fiscal year of Borrower,
a statement of income and expenses for Borrower's
operation of the Property for that fiscal year, a
statement of changes in financial position of Borrower
relating to the Property for that fiscal year and, when
requested by Lender, a balance sheet showing all assets
and liabilities of Borrower relating to the Property as of
the end of that fiscal year;

2) within ten (10) days following
Lender’s written request and thereafter annually within
120 days after the end of each fiscal year of Borrower,
and at any other time upon Lender's request, a rent
schedule for the Property showing the name of each
tenant, and for each tenant, the space occupied, the lease
expiration date, the rent payable for the current month,
the date through which rent has been paid, and any
related information requested by Lender;

(3) within ten (10) days following
Lender’s written request and thereafter annually within
120 days after the end of each fiscal year of Borrower,
and at any other time upon Lender's request, an
acrounting of all security deposits held pursuant to all
Tesses, including the name of the institution (if any) and
the raries and identification numbers of the accounts (if
any)(in/which such security deposits are held and the
name.~.the person to contact at such financial institution,
along with 7ny wuthority or release necessary for Lender
to access imnrmarion regarding such accounts;

@) within, ten (10) days following
Lender’s written request and thereafter annually within
120 days after the end of cach fiscal year of Borrower,
and at any other time upern Lender's request, a statement
that identifies all owners ¢f any interest in Borrower and
the interest held by each, if Bo/rowur is a corporation, all
officers and directors of Borrower, oud if Borrower is a
limited liability company, all munz_srs whe are not
members;

(5 within ten (10) azyz  following
Lender’s written request and thereaftes monthly a
property management report for the Property, showing
the number of inquiries made and rental applications
received from tenants or prospective tenants and deposits

received from tenants and any other information
requested by Lender;
(6) within ten (10) days following

Lender’s written tequest and thercafter monthly a
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balance sheet, a statement of income and expenses for
Borrower and a statement of changes in financial position
of Borrower for Borrower's most recent fiscal year; and

(€)] within ten (10) days following
Lender’s written request and thereafter monthly a
statement <1 income and expense for the Property for the
prior matheoy quarter.,

(<) Fach of the statements, schedules and
reports required lieveunder shall be certified o be
complete and accuroie- by an individual having authority
to bind Borrower, and ya!l be in such form and contain
such detail as Lender riay =asonably require; provided
that Lender, in Lender’s ssle discretion, may require that
any statements, schedul=s’“or reports be audited at
Borrower's expense by indeprsnaznt certified public
accountants acceptable to Lender.

{d) If Borrower fails to frovice in a timely
manner the statements, schedules and coprits required
hereunder, Lender shall have the right to have 3orrower's
books and records audited, at Borrower's el.pelise; by
independent certified public accountants seicci><. by
Lender in order to obtain such statements, schedul:s and
reports, and all related costs and expenses of Lender shall
become immediately due and payable and shall becorne
an additional part of the Debt.

(e) If an Event of Default has occurred
and is continuing, Borrower shall deliver to Lender upon
written demand all books and records relating to the
Property or its operation.

[§3)] Borrower authorizes Lender to obtain
a credit report on Borrower at any time,

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

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

Section 3.13. PAYMENT FOR LABOR AND

MATERIALS. Borrower will promptly pay when due
all bills and costs for labor, materials, and specifically
fabricated materials incurred in connection with the
Property and never permit to exist in respect of the
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Property or any part therecof any lien or security
interest, even though inferior to the liens and the
security interests hereof, and in any event never permit
to be created or exist in respect of the Property or any
part thereof any other or additional lien or security
interest other than the liens or security interests hereof,
except for the Permitted Exceptions (defined below).

Section 3.14. PERFQRMANCE OF OTHER AGREE-
MENTS. Borrower shall observe and perform each
and every term to be observed or performed by
Borrower pursuant to the terms of any agreement or
recorded instrument affecting or pertaining to the
Property, or given by Borrower to Lender for the
purpose of further securing an Obligation and any
amendments, modifications or changes thereto.

Section 3.15. CHANGE OF NAME. IDENTITY OR
STRUCTURE. Borrower shall not change Borrower’s
name, identity (including its trade name or 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 at least thirty (30) days prior to the effective
date of such change and, in the case of a change in
Borrower’s structure or the jurisdiction where
Borrower is organized, without first obtaining the prior
written consent of the Lender.

Seadon 3.16. EXISTENCE. Borrower will continu-
ously r.laintain (a) its existence and shall not dissolve
or permit its dissolution, (b) its rights to do business in
the st2e where the Property is located and (c) its
franchises zud tiade names.

Section 3.17. MANAGEMENT. The Property shall be
managed by eith=r: (<) Rorrower or an entity affiliated
with Borrower and apuroved by Lender for so long as
Borrower or said affilliated entity is managing the
Property in a first class nanner; or (b) a professional
property management coiupanv.approved by Lender.
Management by an affiliated ently or a professional
property management compar}. Si:’1 be pursuant to a
written agreement approved by Linscr “which shall be
in all respects subordinate to this secvsity Instrument.
Following a default by Borrower, no ‘manager shall be
removed or replaced or the terms of an] minagement
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
grace or cure period or (y) of the bankruptcy 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
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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 o
the Note. tois Security Instrument and the Other
Security’Dersuments, and none of the Rents generated
by or derives 1rom the Property shall be diveried by
Borrower and /atit'zed for any other purpose unless all
such current experses attributable to the ownership and
operation of ths Prozerty have been fully paid and
satisfied.

Section 3.18. PRINCIPAL PLACE OF
BUSINESS. In the event that Borrower shall change
the principal place of business or chief executive
office, or, in the event Borrower is one or more natural
persons, the location of its permanent residence, all as
set forth in Subsection 4.18 below, Borrower shall
immediately notify Lender in writing. Borrower shall
execute and deliver such 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
result of such change of principal place of business or
residence.

ARTICLE 4. - REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants ¢35 Jiender that:

Section 4,1. WARRANTY OF TITL!:i. Borrower has
good and marketable title to the Propeiiy dnd has the
right to mortgage, grant, bargain, sell, piad_e, assign,
warrant, fransfer and convey the same [ anl <hat
Borrower possesses an unencumbered fee Limaple
absolute estate in the Land and the Improvements and
that it owns the Property free and clear of all liers,
encumbrances and charges whatsoever except for thos=
exceptions shown in the title insurance policy insuring
the lien of this Security Instrument (the “Permitted
Exceptions™). Borrower shall forever warrant, defend
and preserve the title and the validity and priority of
the lien of this Security Instrument and shall forever
warrant and defend the same to Lender against the
claims of all persons whomsoever, and shall make such
further assurances to perfect fee simple title to the
Property as Lender may reasonably require.

Section 4.2. LEGAL STATUS AND AUTHORITY.
Borrower (a) is duly organized, validly existing and in
good standing under the laws of its state of
organization or incorporation; (b} is duly qualified to
transact business and is in good standing in the state
where the Property 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
morigage, 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 pait to be
performed.

Section 4.3. VALIDITY OF DOCUMENTS. (a) The
execution, delivery and performance of the Note, this
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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
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
conrt or governmental authority, the articles of
fucorporation, by-laws, partnership or trust agreement,
articles of organization, operating agreement, or other
govelnir.g instrument of Borrower, or any indenture,
agreemcnt 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 bourl or affected; (v} will not result in the
creation or #pjosition of any lien, charge or
encumbrance whatsorver upon any of its assets, except
the lien and securily iuterest created hereby; and (vi)
will not require any aithorization or license from, or
any filing with, any govcrnmental or other body
(except for the recordation of this Security Instrument
in appropriate land records (in tie State where the
Property is located and “eviepn  for  Uniform
Commercial Code filings relatug tc the security
interest created hereby), and (b) the Motz this Security
Instrument and the Other Seculity Documents
constitute the legal, valid and binding Gvligations of
Borrower, enforceable in accordance with their terms.

Section 4.4, LITIGATION. 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,
threatened or contemplated against Borrower, a
Guarantor, if any, an Indemnitor, if any, or against or
affecting the Property that has not been disclosed to
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Lender by Borrower in writing.
Section 4.5. STATUS QF PROPERTY.

(a) Borrower has obtained all necessary
certificates, licenses and other approvals, governmental
and otherrvis=, necessary for the operation of the
Property” an? the conduct of its business and ail
required zoaing, building  code, land  use,
environmental ‘anc other similar permits or approvals,
all of which are"1n ' Ivll force and effect as of the date
hereof and no! 'wwoizcct to revocation, suspension,
forfeiture or modific: tiva.

(b) The Préperty and the present and
contemplated use and o¢oupancy thereof are in full
compliance with all applicab’e zoning ordinances,
building codes, land use laws, Exnvirc umental Laws and
other similar laws.

(¢} The Property is served-by all utilities
required for the current or contemplated wvec thereof.
All utility service is provided by public utilitizs znd’the
Property has accepted or is equipped to accep: zuch
utility service.

(d) All public roads and streets necessai ;-
for service of and access to the Property for the current
or contemplated use thereof have been completed, arc
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.

(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.

() All liquid and solid waste disposal,
septic and sewer systems located on the Property are in

Lizua
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a good and safe condition and repair and in compliance
with all Applicable Laws.

(j) No portion of the Improvements is
located in an area identified by the Federal Emergency
Management Agency or any successor thereto as an
area having special flood hazards pursuant 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 hereof.

(k) All the Improvements lie within the
boundaries of the Land.

Section 4.6. NO FOREIGN PERSON. Borrower is
not a “foreign person” within the meaning of Section
1445(6)(3) of the Internal Revenue Code of 1986, as
amended and the related Treasury Department
regulations.

Section 4.7. SEPARATE TAX L.OT. The Property is
assessed for real estate tax purposes as one or more
wholly independent tax lot or lots, separate from any
adjoining land or improvements not constituting a part
of such lot or lots, and no other land or improvements
is assessed and taxed together with the Property or any
portion thereof.

Zecuon 4.8. LEASES. Except as disclosed in the rent
roll Zor the Property delivered to and approved by
Lend(r, /(a) Borrower is the sole owner of the entire
lessor’s interest in the Leases; (b) the Leases are valid
and enforce.ble and in full force and effect; (c) all of
the Leases ate arris-length agreements with bona fide,
independent thild ourties; (d) no party under any Lease
is in default; (e) «!1 Kents due have been paid in full; (f)
the terms of all siterations, modifications and
amendments to the Lezses are reflected in the certified
occupancy statement delirered to and approved by
Lender; (g) none of the Ronts reserved in the Leases
have been assigned or /(Otheiwise pledged or
hypothecated; (h) none of ‘the” Tents have been
collected for more than one (1) month in advance
(except a security deposit shall not /o= deemed rent
collected in advance); (i) the premise; 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
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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
interest in or right to occupy, the Property except
under ard pursuant to a Lease; (p) each Lease is
subordinate ¢ twiis Security Instrument, either pursuant
to its terms or a Jecordable subordination agreement;
(q) no Lease hias e benefit of a non-disturbance
agreement that «wvorid-he considered unacceptable to
prudent institutional (lerders; (r) all security deposits
relating to the Leases refiec’¢d on the certified rent roll
delivered to Lender have (oe/n collected by Borrower;
and (s) no brokerage comr.ssions or finders fees are
due and payable regarding any L Casz.

Section 4.9. FINANCIAL CONDJI (TOM.

{a) (1) Borrower is salvent and no
proceeding under Creditors Rights Laws  (hireinafter
defined) with respect to Borrower has beci. lnitiated,
and (ii} Borrower has received reasonably cavivalent
value for the granting of this Security Instrument.

(b) No petition in bankruptcy has becn
filed by or against Borrower, any Guarantor, any
Indemnitor or any related entity, or any principal,
general partner or member thereof, in the last seven (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 PURPOSES. The loan
evidenced by the Note secured by the Security
Instrument and the Other Security Deocuments (the
“Loan’) is solely for the business purpose of Borrower,
and is not for personal, family, househeold, or
agriculiural purposes.

Section 4.11. TAXES. Borrower, any Guarantor 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 related liabilities which
have become due pursuant to such returns or pursuant
to any assessments received by them. Neither
Borrower, any Guarantor nor any Indemnitor knows of
any basis for any additional 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 true and correct.

Section4.13.NO CHANGE 1IN FACTS _OR
CIRCUMSTANCES. All  information in the
application for the Loan submitted to Lender and in all
financial statements, rent rells, reports, certificates and
other documents submitted in connection with the
application or in satisfaction of the terms therecof, 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.

Section 4,14, DISCLLOSURE. 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 REPRESENTATIONS.
Each of the representations and the warranties made by
each Guarantor and Indemnitor in any Other Security
Document(s) is true and correct in all material respects.

Section 4.16. ILLEGAL ACTIVITY. No portion of the
Fiopeity has been or will be purchased, improved,
equirpe., or furnished with proceeds of any illegal
activily 7nd to the best of Borrower’s knowledge, there
are 1o illegal activities or activities relating to
controlled svosta wces at the Property.

Section 4.17. PERVOTTED EXCEPTIONS. None of
the Permitted Vxcertions, individually or in the
aggregate, materially irlcerfere with the benefits of the
security intended to e ‘provided by the Security
Instrument, the Note, . and the Other Security
Documents, materially and adversely affect the value
of the Property, impair the us or the operation of the
Property or impair Borrowers slality to pay its
obligations in a timely manner.

Borrower's principal place of business is (1s.s2t forth in
the opening paragraph to this Security Instrument.

Section 4.19. PROPERTY USE. The Property shall
continue to be used in accordance with its present use,

and for no other use without the prior written consent
of Lender.

ARTICLE 5. - OBLIGATIONS AND RELIANCE
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Section 5.1. RELATIONSHIP OF BORROWER
AND LENDER. The relationship between Borrower
and Lender is solely that of debtor and creditor, and
Lender has no fiduciary or other special relationship
with Borrower, and no term or condition of any of the
Note, this Security Instrument and the Other Security
Document; ‘shall be construed so as to deem the
relationzalp between Borrower and Lender to be other
than that of ¢Cotor and creditor.

Section 5.2. N LELIANCE. The members, general
partners, principals and (if Borrower is a trust)
beneficial owners o’ Rorrower are experienced in the
ownership and operativn /¢ properties similar to the
Property, and Borrower (nd Lender are relying solely
upon such expertise in coriection with the ownership
and operation of the Property. orrower is not relying
on Lender’s expertise, businesc.acumen or advice in
connection with the Property.

Section 5.3. NO LENDER OBLIGATTOMS.

Notwithstanding anything to the contriry/ contained
herein, Lender is not undertaking the perfcrms noz of
(a) any obligations under the Leases; or (¥i.any
obligations with respect to such agreements, con racts
certificates, instruments, franchises, perm s,
trademarks, licenses and other documents. v
accepting or approving anything required (o 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.

Section 5.4. 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 truth and
accuracy of the warranties and representations set forth
herein without any obligation to investigate the
Property and notwithstanding any investigation of the
Property by Lender; that such reliance existed on the
part of Lender prior to the date hereof; that the
warranties and representations are a  material
inducement to Lender in accepling the Note, this
Security Instrument and the Other Security Documents;
and that Lender would not be willing to make the Loan
and accept this Security Instrument in the absence of
the warranties and representations as set forth herein.

ARTICLE 6. - FURTHE R aSSURANCES

Section 6.1. RECORDING OF SECURITY

INSTRUMENT, ETC. Borrower forthwith upon the
execution and delivery of this Security Instrument 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 upon the Property and each instrument of
further assurance to be filed, registered or recorded in
such manner 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 all expenses incident
to the preparation, execution, acknowledgment and/or
recording of the Note, this Security Instrument, the
Other Security Documents, any note Or mortgage
supplemental hereto, any security instrument with
respect to the Property and any instrument of further
assurance, and any modification or amendment of the
foregoing documents, and all federal, state, county and
municipal taxes, duties, imposts, assessments and
charges arising out of or in connection with the
execution and delivery of this Security Instroment, any
mortgage supplemental hereto, any security instrument
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with(respect to the Property or any instrument of
furth=r'assurance, and any modification or amendment
of the foreLoiny documents, except where prohibited
by law so tc. do.

Section 6.2, FURTHER ACTS, ETC. Borrower will,
at the cost of Borrcwer; and without expense to Lender,
do, execute, acknowlcdge and deliver all and every
such further acts, deedt |conveyances, mortgages,
assignments, notices of -assigrments, transfers and
assurances as Lender shal, from time to time,
reasonably require, for the beiter’a-suring, conveying,
assigning, transferring, and confirinir.g unto Lender the
Property and rights hereby miorignged, granted,
bargained, sold, conveyed, confirmed. pledged,
assigned, warranted and transferred or in.c:vled 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 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
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Borrower or without the signature of Borrower to the
extent Lender may lawfully 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 wiin\an interest for the purpose of exercising
and periecting any and all rights and remedies
available to L Znder hereunder.

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

(a) If any lav. is enacted or adopted or
amended after the date (of this Security Instrument
which deducts the Debt freii the value of the Property
for the purpose of taxation or/which imposes a (ax,
either directly or indirectly, on-tle .Jebt or Lender’s
interest in the Property, Borrower will p23.the tax, with
interest and penalties thereon, if an;. I Lender is
advised by counsel chosen by it that the payvisent of tax
by Borrower would be unlawful or taxable to/Lsnder or
unenforceable or provide the basis for a defenss of
usury, then Lender shall have the option, excrriocble
by written notice of not less than ninety (90) days, to
declare the Debt immediately due and payable.

(b) Borrower will not claim or demand
or be entitled to any credit or credits on account of the
Debt for any part of the Taxes or Other Charges
assessed against the Property, or any part thereof.

(c) If at any time the United States of
America, any State thereof or any subdivision of any
such State shall require revenue or other 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 penalties thereon, if any.

Section 6.4. ESTOPPEL CERTIFICATES.

(a) After request by Lender, Borrower,
within ten (10) 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, (ii) the unpaid
principal amount of the Note, (iii) the rate of interest of
the Note, (iv) the terms of payment and maturity date
of the Note, (v) the date installments of interest and/or
principal were last paid, (vi) that, except as provided in
such statement, there are no defauits or events which
with the passage of time or the giving of 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
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obligations and have not been modified or if modified,
giving particulars of such modification, (viii} 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, (xi)
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 that such amounts are consistent with
the amounts required under each Lease, and (xiii} as to
any other matters reasonably requested by Lender and
reasonably related te 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,
out not limited to attestations that each Lease covered
nereby is in full force and effect with no defaults
itieriunder on the part of any party, that none of the
Rénts bive been paid more than one month in advance,
excep. is security, and that the lessee claims no

defense'~or offset against the full and timely
performance of 1s obligations under the Lease.
(¢ Spon any transfer or proposed

transfer of the Piopirty at Lender’s request, Borrower,
any Guarantors and/an* {ndemnitor(s) shall provide an
estoppel certificate i1 suck form, substance and detail
as Lender may require.

Section 6.5. FLOOD INSURANCE. After Lender’s
request, Borrower shall deliver.evidence satisfactory to
Lender that no portion of the Improvs ments is situated
in a federally designated “special fleosl bazard area” or,
if it is, that Borrower has obtained insurunce 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 mutilation of the Note
or any Other Security Document which is not of public
record, and, in the case of any such mutilation, upon
surrender and cancellation of such Note or Other
Security Document, Borrower will issue, in lieu
thercof, a replacement Note or Other Security
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Document, dated the date of such lost,
destroyed or mutilated Note or Other

stolen,
Security

Deocument in the same principal amount thereof and
otherwise of like tenor.

ARTICLE 7. - DUE ON SALEJENCUMBRANCE

Section 7.1. TRANSFER DEFINITIONS. For pur-
poses of ‘nis Article, an “Affiliated Manager” shall
mean 2ay.r.anaging agent in which Borrower, any
Guarantor or' indemnitor has, directly or indirectly, any
legal, beneficial jor economic interest; a “Restricted
Party” shall wiedn, Borrower, any Guarantor, any
Indemnitor, o7 | a4y Affiliated Manager or any
shareholder, partner 1n.mber or non-member manager,
or any direct or indirect [vgal or beneficial owner of
Borrower, any Guarauto’, any Indemnitor, any
Affiliated Manager or anyv /:on-member manager; and a
“Sale” shall mean a voluntary or involuntary sale,
conveyance, transfer or pledge o7 2 ‘egal or beneficial
interest.

Section 7.2. NO SAIL EFENCUMBRANTCE

(a) Borrower shall not sell, corwvey,
mortgage, grant, bargain, encumber, pledge, ‘e<ign,
grant options with respect to, or otherwise transfer or
dispose of (directly or indirectly, wvoluntarily ‘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.

{b) A Transfer shall include, 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 Sale
or Pledge of the partnership interest of any general
partner or any profits or proceeds relating to such
partnership interest, or the Sale or Pledge of limited
partnership interests or the creation or issuance of new
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limited partnership interests in one or a series of
transactions, by which such limited partnership
interests shall be vested in a party or parties who are
not now limited partners; (v) if 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 no
managing member, any member) or the Sale or Pledge
of the membership interest of a managing member (or
if no managing member, any member) or any profits or
proceeds relating to such membership interest, or the
Sale or Pledge of non-managing membership interests
or the creation 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 now
non-managing members; (vi) if a Restricted Party is a
trust or nominee trust, any merger, consolidation or the
Sale or Pledge of the legal or beneficial interest in a
Restricted Party or the creation or issuance of new
legal or beneficial interests in one or a series of
transactions, by which such beneficial or legal interests
shall be vested in a party or parties who are not now
epal or beneficial owners; or (vii) the removal or the
vcs’gnation of the managing agent (including, without
limitation, an Affiliated Manager) other than in
accordarice herewith.

Section 7.3/ PERMITTED TRANSFERS. Notwith-
standing an_thing to the contrary contained herein, the
following trarsfris, shall not be deemed to be a
Transfer: (a) a traasfer. by devise or descent or by
operation of law upop che death of a member, partner
or shareholder of a Resiricied Party; and (b) the Sale or
Piedge of stock or limited partnership or non-managing
membership interests in a Festricted Party by which, in
one or a series of transactiors, ir the aggregate, not
more than forty-nine percen: £+9%) of the stock,
limited partnership interests / o7 = ‘non-managing
membership interests (as the case’ may be) in a
Restricted Party, shall be vested in (paries not now
having an ownership interest; provided, 10 wever, no
such transfer shall result in the change of vuting 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 ONE-TIME__ TRANSFER 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
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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:

.a) Borrower shall pay Lender a transfer
fee equal to 7% of the outstanding principal balance of
the Loan at the tin e of such transfer;

(b} Rarrower shall pay any and all out-
of-pocket costs incutred in connection with the transfer
of the Property (includidig, vithout limitation, Lender's
counsel fees and disbursem¢ nts and all recording fees,
title insurance premiums=..d mortgage and intangible
taxes);

(¢) The ©proposed wmucferee (the
"Transferee”) or Transferee's princioals ‘'must have
demonstrated expertise in owning “ans operating
properties similar in location, size and oparziion to the
Property, which expertise shall be deternired” by
Lender, in Lender’s sole discretion;

{d) Transferee and Transfere:'s
principals shall, as of the date of such transfer, have a»
aggregate net worth and liquidity acceptable to Lender,
in Lender’s sole discretion;

(e) Transferee 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
satisfactory to Lender (in Lender’s sole discretion) and
one or more Transferee's principals shall execute in
favor of Lender a Guaranty and an Affidavit and
Indemnity of Borrower and Guarantor Regarding
Hazardous and Toxic Materials;

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

(g) Borrower shall deliver, at its sole
cost and expense, an endorsement to the existing title
policy insuring the Security Instrument, as modified by
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 the assumption agreement, the
Property shall not be subject to any additional
exreptions or liens other than those contained in the
i.ds policy issued on the date hereof.

ARTICLE 8. - DEFALLT

Section 8.1. EVENTS OF DEFAULT. The occur-
rence of any one or more of the following events shall
constitute an “Event of Default™:

(a) if any portion of the Debt is not paid
on or prior to the date the same is due or if the entire
Debt is not paid on or before the Maturity Daie;

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

(c) if Borrower fails to repay any sum
paid, advanced or 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;

(d) if any 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
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Charges have Deen deposited with Lender in
accordance witls #'1¢ terms of this Security Instrument;

(e) if thi Policies are not kept in full
force and effect, or if he Policies are not delivered to
Lender as provided herein;

(f) if Borrowe viclates or does mnot
comply with any of the provieions of this Security
Instrument or any Other Loan Docuarcnt;

(g) if any representatioiy_or warranty of
Borrower, any Indemnitor or any persor gvaranteeing
payment of the Debt or any portion thereof or
performance by Borrower of any of the terms of this
Security Instrument {(a “Guarantor™), or any member,
general partner, principal or beneficial owner of any of
the foregoing, made herein or in any guaranty, or in
any certificate, report, financial statement or other
instrument or document furnished to Lender shall have
been false or misleading in any material respect when
made;
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(h) if (i) Borrower or any managing
member or general partner of Borrower, or any
Guarantor or Indemnitor shall commence any case,
proceeding or other action (A) under any existing or
future law of any jurisdiction, domestic or foreign,
relating to bankruptcy, insolvency, reorganization,
conservato’suip, arrangement, adjustment, winding-up,
liguidation, issolution, composition or other relief
with respect *o its debts or debtors (“Creditors Rights
Laws™), seeking t¢ have an order for relief entered with
respect to it, o seiring to adjudicate it a bankrupt or
insolvent, or setkirg reorganization, or (B) seeking
appointment of 4a ‘veceiver, ftrustee, custodian,
conservator or other sipularofficial for it or for all or
any substantial part of its .ss/ts, or the Borrower or any
managing member or gene'ui partner of Borrower, or
any Guarantor or Indemnitor 4nzll make a general
assignment for the benefit of its.eles:tors; or (ii) there
shall be commenced against Borrower or.ony managing
member or general partner of Borrowsr or any
Guarantor or Indemnitor any case, prov==ding or other
action of a nature referred to in c¢lause (i) abr ve which
(A) results in the entry of an order for relicf or any
such adjudication or appointment or (B) reinains
undismissed, undischarged or unbonded for a period of
sixty (60) days; or (iii) there shall be commencs d
against the Borrower or any managing member ur
general partner of Borrower, or any Guarantor or
Indemnitor any case, proceeding or other action
seeking issuance of a warrant of attachment, execution,
distraint or similar process against all or any substantial
part of its assets which results in the entry of any order
for any such relief which shall not have been vacated,
discharged, or stayed or bonded pending appeal within
sixty (60) days from the entry thereof; or (iv} the
Borrower or any managing member or general 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 ({ii) 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 shall 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;

(j) 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
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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;

() 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

(m) if Borrower files of record, without
the prior written consent of Lender which Lender may
grant or withhold for any reason in its sole and absolute
discretion, any notice limiting the maximum 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
rents, income or profits arising therefrom, in either case
without the prior written consent of Lender, which may
oe ~withheld for any reason in Lender’s sole and
zossivte discretion; or

(o) if Borrower or any Guarantor or
Indera=.ior is _dissolved, merges into another entity, or
otherwise t:rminates its existence (other than as
specifically ollow<d pursuant to the terms hereof) or if
the person{s) ~oruvlling such entity shall take any
action authorizing o. lading to the same; or

(p) if for more than ten (10) days after
notice from Lender, Borraw:r shall continue to be in
default under any other teiin, covenant or condition of
the Note, this Security Instrumznt ¢ the Other Security
Documents in the case of any 2cfult which can be
cured by the payment of a sum of moacy or for thirty
(30) days after notice from Lender ir th= case of any
other default, provided that if such default cannot
reasonably be cured within such thirty (30} clay period
and Borrower shall have commenced  cure such
default within such thirty (30) day period and thereafter
diligently and expeditiously proceeds to cure the same,
such thirty (30) day period shall be extended for so
long as it shall require Borrower in the exercise of due
diligence to cure such default, it being agreed that no
such extension shall be for a period in excess of sixty
(60) days.
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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 #{ law, in equity, and as otherwise provided in
this Security“wmstrument, without notice or demand, as
it deems ad:isable to protect and enforce its rights
against Borrovrer 'n and to the Property, including, but
not limited to tiic foliowing actions, each of which may
be pursued concurmoly or otherwise, at such time and
in such order as Liénder may determine, in its sole
discretion, without impririrg or otherwise affecting the
other rights and remedies(of Lender:

(a) declare the eruire unpaid Debt to be
immediately due and payable;

(b) institute proceedinzs, judicial or
otherwise, for the complete foreclosureof tiiis Security
Instrument under any applicable state or iediral law in
which case the Property or any interest there(n rnayy be
sold for cash or upon credit in one or more parce’>-cr in
several interests or portions and in any order or
manner;

(¢) with or without entry, to the exlent
permitted and pursuvant 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 continuing lien and security interest of this Security
Instrument for the balance of the Debt not then due,
unimpaired and without loss of priority;

(d) sell for cash or upon credit the
Property or any part thereof and all estate, claim,
demand, right, title and interest of Borrower therein
and rights of redemption thereof, pursuant to power of
sale or otherwise, at one or more sales, in one or more
parcels, at such time and place, upon such terms and
after such notice thereof as may be required or
permitted by law;

~ (e) institute an action, 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;
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(g) apply for the appointment of a
receiver, trustee, liquidator or conservator of the
Property, without notice and without regard for the
adequacy of the security for the Debt and without
regard for the solvency of Borrower, any Guarantor,
Indemnitor or of any person, firm or other entity liable
for the payment of the Debt;

(h) subject to any applicable state or
federal law, the license granted to Borrower to collect
and receive rents hereunder shall automatically be
revoked and Lender may enter into or upon the
Property, either personally or by its agents, nominees
or attorneys and dispossess Borrower and its agenis
and servants therefrom, without liability for trespass,
damages or otherwise and exclude Borrower and its
agents or servants wholly therefrom, and take
possession of all rent rolls, leases (including the form
lease) and amendments and 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 letier of
credit) given to secure tenants’, subtenants’ and
licrucees’ obligations under leases, subleases or
licerse’. together with a list of the foregoing; all lists
perta‘nirig to current rent and license fee arrears; any
and 2!V architects’” plans and specifications, licenses and
permits, documents, books, records, accounts, surveys
and property whizn relate to the management, leasing,
operation, corapancy, ownership, insurance,
maintenance, or scrvice of or construciion upon the
Property and Borrcwer agrees to surrender possession
thereof and of the Fropeity to Lender upon demand,
and thereupon Lender m:y) (i) use, operate, manage,
control, insure, maintain, r:pair_restore and otherwise
deal with all and every part of the roperty and conduct
the business thereat; (ii) complets ony construction on
the Property in such manner and frir as Lender deems
advisable; (iii) make alterations, ad<itions, renewals,
replacements and improvements to or on the Property;
(iv) exercise all rights and powers ol Funower with
respect to the Property, whether in the name of
Borrower or otherwise, including without limitation,
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
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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 Debt, in such order, priority and proportions as
Lender skl deem appropriate in its sole discretion
after diductng therefrom all expenses {including
reasonable at.orneys’ fees) incurred in connection with
the aforesaid Operations and all amounts necessary to
pay the Taxes, Othics Charges, Insurance Premiums and
other expenses Zn.crpzection with the Property, as well
as just and reasonab e worapensation for the services of
Lender, its counsel, age(its ‘ad employees;

(i) exercise/any and all rights and
remedies granted to a secured partyy upon default under
the Uniform Commercial Cods, lacluding, without
limiting the generality of the foregoing:-{) the right to
take possession of the Personal Property or any part
thereof, and to take such other measurce.as Lender may
deem necessary for the «care, proterdon and
preservation of the Personal Property, and (i) ‘equest
Borrower at its expense to assemble the Prreanal
Property and make it available to Lender| at =
convenient place acceptable to Lender. Any notice of
sale, disposition or other intended action by Lencer
with respect to the Personal Property sent to Borrower
in accordance with the provisions hereof at least five
(5) days prior to such action, shall constitute
commercially reasonable notice to Borrower;

(j) apply any sums then deposited in the
Escrow Fund and any other sums held in escrow or
otherwise by Lender in accordance with the terms of
this Security Instrument or any Other Security
Document to the payment of the following items in any
order in its sole discretion: (i) Taxes and Other
Charges; (ii) Insurance Premiums; (iii) interest on the
unpaid principal balance of the Note; (iv) amortization
of the unpaid principal balance 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 the terms of this Security
Instrument;

(k) surrender the Policies maintained
pursuant hereto, collect the unearned Insurance
Premiums and apply such sums as a credit on the Debt
in such priority and proportion 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 irrevocable) for Borrower to collect
such unearned Insurance Premiums;
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(I) apply the undisbursed balance of any
net proceeds deficiency deposit, together with interest
thereon, to the payment of the Debt in such order,
priority and proportions as Lender shall deem to be
appropriate in its discretion; or

(m) pursue such other remedies as Lender
may have under applicable state or federal law,

In the event 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 9.2. APPLICATION OF PROCEEDS. The
purchase money, proceeds and avails of any disposition
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 payment of the Debt in such
priority and proportions as Lender in its discretion shall
4erany, proper and which are in accordance with
applicsile law or as shall be required by a court of
comjetent jurisdiction.

Section 9.3/ R1JHT TO CURE DEFAULTS. Upon
the occurrence of any Event of Default or if Borrower
fails to make «n; payment or to do any act as herein
provided, Lende: niay, but without any obligation to do
so and without notice/to or demand on Borrower and
without releasing ‘Sorrower from any obligation
hereunder, make or do the same in such manner and to
such extent as Lender may desm necessary to protect
the security hereof. Lender is autt orized to enter upon
the Property for such purposes, o7 ar/pear in, defend, or
bring any action or proceeding to/praect its interest in
the Property or to foreclose this Secviiry Instrument or
collect the Debt. The cost and expinsc_of any cure
hereunder (including reascnable attorney s’ lees to the
extent permitted by law), with interest ai the Default
Rate (defined in the Note), shall constitute a portion of
the Debt and shall be due and payable to Lender upon
demand. All costs and expenses incurred by Lender in
remedying any Event of Default or failed payment or
act or in appearing in, defending, or bringing any such
action or proceeding shall bear interest at the Default
Rate defined in the Note, for the period after notice
from Lender that such cost or expense was incurred to
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the date of payment to Lender. All such costs and
expenses incurred by Lender together with interest
thereon calculated at the Default Rate shall be deemed
to constitute a portion of the Debt and be secured by
this Security Instrument and the Other Security
Documents and shall be immediately due and payable
upon demzad by Lender therefor.

Section 9.4. /ACTIONS _AND PROCEEDINGS. At
any time, Lenuer has the right to appear in and defend,
compromise 0i“selie any action or proceeding brought
with respect to/ibe/2voperty, and after the occurrence
and during the continuw.nce of an Event of Default, to
bring any action or proceiding, in the name and on
behalf of Borrower, which Lender, in its discretion,
decides should be brought i protect its interest in the
Property.

Section 9.5. RECOVERY OF SUMS RTQUIRED TO
BE PAID. Lender shall have the rizht f-om time to
time to take action to recover any sun.or.cums which
constitute a part of the Debt as the same beiome due,
without regard to whether or not the balauce of the
Debt shall be due, and without prejudice to the right of
Lender thereafter to bring an action of foreclosure, or
any other action, for a default or defaults by Borrover
existing at the time such earlier action was
commenced.

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 notice to make copies and
extracts from the foregoing records and other papers at
no cost to Lender.

Section 9.7. OTHER RIGHTS. ETC.

(a) The failure of Lender to insist upon
strict performance of any term hereof shall not be
deemed to be a waiver of any term of this Security
Instrument. Borrower shall not be relieved of
Borrower's obligations hereunder by reason of (i) the
failure of Lender to comply with any request of
Borrower, any Guarantor or any Indemnitor to take any
action to foreclose this Security Instrument or
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otherwise enforce any of the provisions hereof or of the
Note or the Other Security Documents, (ii) the release,
regardless of consideration, of the whole or any part of
the Property, or of any person liable for the Debt or any
portion thereof, or (iii) any agreement or stipulation by
Lender extending the time of payment, changing ihe
rate of interest, or otherwise modifying or
supplementing the terms of the Note, this Security
Instrument or the Other Security Documents.

(b} It is agreed that the risk of loss or
damage to the Property is on Borrower, and Lender
shall have no liability whatsoever for decline in value
of the Property, for failure to maintain the Policies, or
for failure to determine whether insurance in force is
adequate as to the amount of risks insured. Possession
by Lender shall not be deemed an election of judicial
relief, if any such possession is requested or obtained,

with respect to any Property or collateral not in
Lender’s possession.

(c) Lender may resort for the payment of
the Debt to any other security held by or guaranties
given to Lender in such order and manner as Lender, in
its discretion, may elect. Lender may take action to
recover the Debt, or any portion thereof, or to enforce
any covenant hereof without prejudice to the right of
Lender thereafter to foreclose this Security Instrument.
bz rights of Lender under this Security Instrument
“urlivbe separate, distinct and cumulative and none
shall'o/ given effect to the exclusion of the others. No
act «f _ender shall be construed as an clection to
procee” under any one provision herein to the
exclusion o7 any other provision. Lender shall not be
limited exclusively to the rights and remedies herein
stated but shal' ko entitled to every right and remedy
now or hereafter a1forded at law or in equity.

Section 9.8. RIGHT 70 RELEASE ANY PORTION
OF THE PROPERTY. lexder may release any portion
of the Property for such consideration as Lender may
require without, as to the remuinder of the Property, in
any way impairing or affecting tliciien or priority of
this Security Instrument, or impruving the position of
any subordinate lienholder with respelt thereto, except
to the extent that the obligations hercuncer shall have
been reduced by the actual monetary cqacideration, 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.
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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 9.1, RIGHT QF ENTRY. Lender and its
agents siali-liave the right to enter and inspect the
Property at al’ reasonable times.

Section 9.11. SUSROGATION. If any or all of the
proceeds of the/ITole~have been used to extinguish,
extend or renew any iwdebtedness heretofore existing
against the Property, thea, i~ 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 continued in 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 Borrower’s obligations hereunder, under the Note
and the Other Security Documents and the performance
and discharge of the Other Obligations.

ARTICLE 10. - ENVIRONMENTAL HAZARDS

Section 10.1. ENVIRONMENT AL Y,EFINITIONS.
For the purpose of this Section, “Envircumental Law”
means any present and future federal stat: and local
laws, statutes, ordinances, rules, regulaticns; standards,
policies and other direslives

government or
requirements, as well as common law, includir.g out
not limited to the Comprehensive Environi:zntal

Response, Compensation and Liability Act and the
Resource Conservation and Recovery Act, that apply (o
Borrower or the Property and relate to Hazardous
Materials. “Environmental Liens” means all Liens and
other encumbrances imposed pursuant to any
Environmental Law, whether due to any act or
omission of Borrower or 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” shall mean petroleum and petroleum
products and compounds containing them, including
gasoline, diesel fuel and oil; explosives, flammable
materials; radioactive materials; polychlorinated
biphenyls (“PCBs”) and compounds containing them,
lead and lead-based paint; asbestos or asbestos-
containing materials in any form that is or could
become friable; underground or above-ground storage
tanks, wheiher 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 Materials.
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Section 10.2. ENVIRONMENTAL  REPRESENTA-
TIONS AND WARRANTIES. Bormrower 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
.reatened  (defined below) Release of Hazardous
Fupterials in violation of any Environmental Law and
whicli “vould require remediation by a governmental
authoity’ in, on, under or from the Property except as
describ.d in the Environmental Report; (c) there is no
threat of any Relrase of Hazardous Materials migrating
to the Piopert; except as described in the
Environmental ¢~ uort; (d) there is no past or present
non-compliance 'wi.he Environmental Laws, or with
permits issued pursuan? thereto, in connection with the
Property except as described in the Environmental
Report; (e) Borrower doses 10t know of, and has not
received, any written ‘2r oral notice or other
communication from any per,on Or entity (including
but not limited to a governmentsi catity) relating to
Hazardous Materials in, on, vadsn: «or from the
Property; and (f) Borrower has tutufully and fully
provided to Lender, in writing, any and al. information
relating to environmental conditions in, ¢q. 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 COVENANTS.
Borrower covenants and agrees that so long
Borrower owns, manages, is in possession of,

as
or
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otherwise controls the operation of the Property: (a) all
uses and operations on or of the Property, whether by
Borrower or any other person or entity, shall be in
compliance with all Environmental Laws and permits
issued pursuant thereto; (b) there shall be no Releases
of Hazardous Materials in, on, under or from the
Property; /<) there shall be no Hazardous Materials in,
on, or urides-tae Property, except those that are both (i)
in compliancé with all Environmentai Laws and with
permits issued pursuant thereto, if and to the extent
required, and (i} £{A) in amounts not in excess of that
necessary to opcrate’the Property or (B) fully disclosed
to and approved by Leonder in writing; (d) Borrower
shall keep the Propirty free and clear of all
Environmental Liens; (e] Forrower shall, at its sole
cost and expense, fully and expeditiously cooperate in
all activities pursuant to this Sesacon, including but not
limited to providing all relevzat information and
making knowledgeable persons _cvailable for
interviews; (f) Borrower shall, at ifs soe cost and
expense, perform any environmental sii>-assassment of
other investigation of environmental copuifions in
connection with the Property, pursuant , cany
reasonable written request of Lender, upon rLeid=r’s
reasonable belief that the Property is not i full
compliance with all Environmental Laws, and sheve
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 Hazardous 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
remediation of environmental conditions relating to the
Property; or (B) 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 1o

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 and all aspects of the environmental
condition of the Property and its use, including but not
limited to conducting any environmental assessment or
audit at Borrower’s expense (the scope of which shall
be determined in Lender’s sole discretion) and taking
samples of soil, groundwater or other water, air, or
building materials, and conducting other invasive
testing. Borrower shall cooperate with and provide
access to Lender and any such person or entity
designated by Lender.

Section 10.5. OPERATIONS AND MAINTENANCE
PROGRAMS. If recommended by the Environmental
Report or any other environmental assessment or audit
of the Property, Borrower shall establish and comply
with an operations and maintenance program with
respect to the Property, in form and substance
itasonably acceptable to Lender, prepared by an
envirorinental consultant reasonably acceptable to
LendGr,” which program shall address any asbestos
conteirig material or lead based paint that may now or
in the future be 'etected at or on the Property. Without
limiting the gerérality of the preceding sentence,
Lender may re{ia (a) periodic notices or reports to
Lender in form, suabstance and at such intervals as
Lender may specify.” (b) an amendment to such
operations and malrtenance program to address
changing circumstances, 1av's or other matters, (¢) at
Borrower’s sole expense, capplemental examination of
the Property by consultants /pecified by Lender, (d)
access to the Property by Lender. Lisagents or servicer,
to review and assess the environmint{i condition of the
Property and Borrower’s complidnce with any
operations and maintenance program, anc (e) variation
of the operations and maintenance progrs (1 1n response
to the reports provided by any such consuitants.

ARTICLE 11. - INDEMNIFICATION

Section 11.1. GENERAL INDEMNIFICATION.

11203
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defend, indemnify, release and hold harmless the
Indemnified Parties (defined below) from and against
any and all Losses (defined below) imposed upon or
incurred by or 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, iigury to or death of persons or loss of or
damage <to..zroperty occurring in, on or about the
Property or /aiy part thereof or on the adjoining
sidewalks, cur'ss, adjacent property or adjacent parking
areas, streets o wuya; (b)any use, nonuse or condition
in, on or about.ire Troperty or any part thereof or on
the adjoining sidewalis,, curbs, adjacent property or
adjacent parking arsas, | streets or ways; (c)
performance of any labor or services or the fumishing
of any materials or other zioperty in respect of the
Property or any part thereof; (a) any failure of the
Property to be in compliance.svit.. any Applicable
Laws; (e) any and all claims and demards whatsoever
which may be asserted against Lender oy rcason of any
alleged obligations or undertakings ~n _its part to
perform or discharge any of the terms, (ov:nants, or
agreements contained in any Lease; (f) Forrrwer’s
breach of any term, covenant, condition, represer ation
or warranty contained herein; or (g) the payment ¢ f any
commission, charge or brokerage fee to anyone whith
may be payable in connection with the funding of tie
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 limited to attorneys’ fees and
other costs of defense). The term “Indemnified
Parties” shall mean (a) Lender, (b) any prior owner or
holder of the Note, (¢} any servicer 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 whe hold or
who have held a full or partial interest in the Loan for
the benefit of any Investor or other third party, (f) 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, conselidation or acquisition of

all or a substantial portion of the Indemnified Parties’
assets and business), in all cases whether during the
term of the Loan or as part of or following a
foreclosure of the Loan.

Section 11.2. MORTGAGE., DOCUMENTARY

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 against any and all Losses imposed
upon or incurred by or asserted against any
Indemnified Parties and directly 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 TOQ DEFEND: ATTORNEYS’
FEES AND OTHER FEES AND EXPENSES. Upon
written request by any Indemnified Party, Borrower
shall defend such Indemmified Party (if requested by
any Indemnified Party, in the name of the Indemnified
Party) by attorneys and other professionals approved
by the Indemnified Parties. Notwithstanding the
foregoing, any Indemnified Parties may, in their sole
discretion, engage their own attorneys and other
professionals to defend or assist them, and, at the
option of Indemnified Parties, their attorneys shall
control the resolution of any claim or proceeding.
Jpon demand, Borrower shall pay or, in the sole
disciction of the Indemnified Parties, reimburse, the
Inderiaricied Parties for the payment of reasonable fees
and ¢ dsbursements of  attorneys, engineers,
envirar.nental consultants, laboratories, surveyors, title
scarches awd other professionals in connection
therewith, which iny Indemnified Parties may engage
as a result of anyy Y.osses.

Section 11.4,. ENVIKOMNMENTAL INDEMNITY. As
between Borrower ‘and ‘Lender, all risk of loss
associated with non-complinnce with Environmental
Laws, or with the presence of any Hazardous Material
at, upon, within, contiguous t) or otherwise affecting
the Property, shall lie suclely Cwith Borrower.
Accordingly, Borrower shall bear ali risks and costs
associated with any loss (including siur-loss in value
attributable to Hazardous Material;), damage or
liability therefrom, including all costs oc wrmoval of
Hazardous Materials or other remediation required by
Lender or by law. Borrower 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
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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, c’aim, cost or expense results solely from
Lender's’ gross negligence or willful misconduct.
Borrower's oiigations hereunder shall arise upon the
discovery of the jresence of any Hazardous Material,
whether or not aav/governmental authority has taken or
threatened any ncliciin connection with the presence
of any Bazardous Mat:rial, and whether or not the
existence of any such Fazs:dous Material or potential
liability on account ther:of is disclosed in any site

assessment and shall continue notwithstanding the
repayment of the Note or any transfer or sale of any
right, title and interest in the Property (by foreclosure,
deed in lieu of foreclosure or otherwise). Of even date
herewith, Borrower and other persons or entities
(collectively, Borrower and such other parties, the
“Indemnitors™) may as circumstances require execute
and deliver a certain environmental indemnity
agreement in favor of the Lender incorporating the
environmental indemnities set forth herein as well as
additional provisions and requirements with respect to
environmental matters {the “Environmental
Indemnity™). In the event an Environmenta! Indemnity
is executed, it shall be included in the definition of
“Other Security Documents”.

ARTICLE 12. - WAIVERS

Section 12.1. WAIVER OF COUINTERCT.AIM.
Borrower hereby waives the riglt tc assert a
counterclaim, other than a mandatory o1 <ampulsory
counterclaim, in any action or proceeding, brought
against it by Lender arising out of or inlan’ swvay
connected with this Security Instrument, the Not: cny
of the Other Security Documents, or the Obligatios.

Section 12.2. MARSHATLING AND OTHER
MATTERS. Borrower hereby waives, to the extent
permitted by law, the benefit of all appraisement,
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 order 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 OF 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.

Section 12.4. WAIVER OF STATUTE OF LIMITA-
TIONS. 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
Jbligations.

Sectior :2.5.SOLE DISCRETION OF LENDER.
Wher>ver pursuant to this Security Instrument (a)
Lender’exercizses any right given to it to approve or
disapprove, ((b) any arrangement or term is to be
satisfactory ‘o Lznder, or (¢) any other decision or
determination iv i e made by Lender, the decision to
approve or disapprove. all decisions that arrangements
or terms are satisfuctoiv or not satisfactory, and all
other decisions and de¢terininations made by Lender,
shall be in the sole discretivn of Lender, except as may
be otherwise expressly “and _opecifically provided
herein.

Section 12.6. WAIVER OF FORECLOSURE
DEFENSE. Borrower hereby waires~any defense
Borrower might assert or have by reason of Lender’s
failure to make any tenant or lessee of tlie Vroperty a
party defendant in any foreclosure proceeding or action
instituted by Lender.

ARTICLE 13. - NOTICES

111203
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Section 13.1. NOTICES. All notices 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
thereof, (b) one (1) Business Day (defined below)
after having been deposited for overnight delivery
with any riputable overnight courier service, or (<)
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 ceidZied mail, postage prepaid, return
receipt requestesd, asdr=ssed to Borrower or Lender,

as the case may be, at the addresses set forth on the
first page of this Security Instrument or addressed 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 or different addresses for subsequent notices
or communications. For purposes of this Subsection,
“Business Day” shall mean a day on which commercial
banks are not authorized or required by law to close in
New York, New York.

ARTICLE 14, - CHOICE OF LAW

Section 14,1, CHOICE QF 1. AW. This Security
Instrument and any determiration of deficiency
judgments shall be govemed, ceonstrued, applied and
enforced in accordance with the laws of.the state in

which the Property is located and apblicalble federal
law.

Section 14.2. PROVISIONS SUBJECT TC T AYY.
All rights, powers and remedies provided 1n/this

Security Instrument may be exercised only io 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. - GECONDARY 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 with respect thereto, or grant
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 raling 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

anplicable state or federal law to prohibit such
disziosure, including but not limited to any right of
Eoi7acy.

Sectitn 1 5.2. COOPERATION. Borrower, any
Guarzn.or and any Indemnitor agree to cooperate with
Lender in ¢osnnestion with any transfer made pursuant
to this Section.including, without limitation, the
delivery of an Zs*opoel certificate required pursuant to
the terms hereof and =uch other documents as may be
reasonably requestcd by Lender. Borrower shall also
furnish and Borrow:r, “any Guarantor and any
Indemnitor censent to  lLender furnishing to such
Investors or such prospeciive Investors or such Rating
Agency any and all information concerning the
Property, the Leases, the finunial condition of
Borrower, any Guarantor and an; Indemnitor as may
be requested by Lender, any® Juvestor or any
prospeclive Investor or any Rating Agency in
connection with any sale, transfer or Pa tic'pations or
Securities.

ARTICLE 16. - COSTS

Section 16.1. PERFORMANCE AT BORROWER’S
EXPENSE. Borrower acknowledges and confirms that
Lender shall impose certain administrative processing
and/or commitment fees in connection with (a) the

111203

extension, renewal, modification, amendment and
termination of the Loan, (b) the release or substitution
of collateral therefor, (¢) obtaining certain consents,
waivers and approvals with respect to the Property, or
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(d) the review of any Lease or proposed Lease or the Section 16.2. COUNSEL FEES FOR ENFORCE-

preparation or review of any subordination, non- MENT. (a) Borrower shall pay all reasonable counsel
disturbance agreement (the occurrence of any of the fees incurred by Lender in connection with (i) the
above shall be called an “Event”). Borrower further preparation of the Note, this Security Instrument and
acknowledges and confirms that it shall be responsible the Other Security Documents; and (ii} the items set

for the payment of all costs of reappraisal of the forth in this Article, and (b} Borrower shall pay to
Property o sny part thereof, whether required by law, Lender on demand any and all expenses, including
regulatica, . Jender or any governmental or guasi- legal fees incurred or paid by Lender in protecting its

governmenta’ authority. Borrower hereby
acknowledges an¢ agrees to pay, immediately, with or
without demarnd, il such fees (as the same may be
increased or decrersed from time to time), and any

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 rights
hereunder with respect to the Property, whether or not
additional fees of a(suvilar type or nature which may any legal proceeding is commenced hereunder or
be imposed by Lender froon time to time, upon the thereunder, tegether with interest thereon at the Default
occurrence of any Eventor/otherwise. Wherever it is Rate from the date paid or incurred by Lender until
provided for herein that Biirower pay any costs and such expenses are paid by Borrower.

expenses, such costs and expenses shall include, but

not be limited to, all reasonable ~cur. 2| fees of Lender.

ARTICLE 17. - DEFINITIONS

Section 17.1. GENERA]I. DEFINITIONS. “Juawess the the Property and any interest therein, and the phrases
context clearly indicates a contrary intent or valess “counsel fees” shall include any and all attorneys’,

otherwise specifically provided herein, words ussd in paralegal and law clerk fees and disbursements,
this Security Instrument may be used interchangeab’y including, but not limited to fees and disbursements at
in singular or plural form and the word “Borrower” the pre-trial, trial and appellate levels incurred or paid
shall mean “each Borrower and any subseguent ownel by Lender in protecting its interest in the Property, the
or owners of the Property or any part thereof or any Y.eases and the Rents and enforcing its rights
interest therein,” the word “Lender” shall mean heceander, whether with respect to retained firms, the
“Lender and any subsequent holder of the Note,” the rembarsement for the expenses of in-house staff or
word “Note” shall mean “the Note and any other othcryiiss.

evidence of indebtedness secured by this Security

Instrument,” the word “person” shall include an Section 17.2 IiFADINGS, ETC. The headings and
individual, corporation, limited liability company, captions o! vaiicus Articles and Sections of this
partnership, trust, unincorporated association, Security Insuurient are for convenience of reference
government, governmental authority, and any other only and are not .o .t e construed as defining or limiting,
entity, the word “Property” shall include any portion of in any way, the scop< Crantent of the provisions hereof.

ARTICLE 18. - MISCELLANEOUS PROVISIONS

Section 18.1.NO QRAL CHANGE. This Security and their respective suciesso's, assigns, heirs,
Instrument, and any provisions hereof, may not be personal representatives, :xkecutors and
modified, amended, waived, extended, changed, administrators forever.
discharged or terminated orally or by any act or
failure to act on the part of Borrower or Lender, but Section 18.3. INAPPLICABLE PROVISTONS. If
only by an agreement in writing signed by the party any term, covenant or condition of th¢ Note or this
against whom enforcement of amy modification, Security Instrument is held to be invalid, illegal or
amendment, waiver, extension, change, discharge or unenforceable in any respect, the Note and this
termination is sought. Security Instrument shall be construed without such
provision.

Section 18.2. LIABTLITY. If Borrower consists of
more than one person, the obligations and liabilities Section 18.4. DUPLICATE ORIGINALS;
of each such person hereunder shall be joint and COUNTERPARTS. This Security Instrument may
several. This Security Instrument shall be binding be executed in any number of duplicate originals and
upon and inure to the benefit of Borrower and Lender
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each duplicate original shall be deemed to be an suits, costs or disbursements of any kind or nature

criginal. This Security Instrument may be executed whatsoever, including the reasonable fees and actual
in several counterparts, each of which counterparts expenses of Lender’s counsel, in connection with any
shall be deemed an original instrument and all of claim that title to the Property is impaired due to or
which together shall constitute a single Security based upon an inaccurate or improper legal
Instrument. The failure of any party hereto to description set forth herein.
execute this Security Instrument, or any counterpart
hereof, ~nall not relieve the other signatories from Section 18.7. INCONSISTENCIES. In the event of
their obligaticas hereunder. any inconsistencies between the terms and conditions
of this Article and the other provisions of this
Section 18.5. NUMV2ER AND GENDER. Whenever Security Instrument, the terms and conditions of this
the context may resuire, any pronouns used herein Article shall control and be binding.
shall include the colresponding masculine, feminine
or neuter forms, and the si-gular form of nouns and Section 18.8. WAIVER OF TRIAIL. BY JURY,
pronouns shall include the plaral and vice versa. BORROWER BY ACCEPTANCE OF THIS
SECURITY INSTRUMENT, HEREBY WAIVES
Section 18.6.LEGAL DESCRII'TTON. Borrower TO THE FULLEST EXTENT PERMITTED BY
represents to Lender that it .t reviewed and LAW, THE RIGHT TO TRIAL BY JURY IN ANY
delivered to Lender a copy of the l&gal d=scription set ACTION, PROCEEDING OR COUNTERCLAIM,
forth in Exhibit “A”; that such legal descriy tion is the WHETHER IN CONTRACT, TORT OR
accurate and proper legal description.of the Land; OTHERWISE, RELATING DIRECTLY OR
and Borrower further acknowledges that neither INDIRECTLY TO THE LOAN, THE
Lender nor Lender’s counsel prepared or revinswed APPLICATION FOR THE LOAN, THE NOTE,
such legal description. Borrower shall inacipify, THIS SECURITY INSTRUMENT OR THE CTHER
defend and hold Lender harmless from and agzinst SECURITY DOCUMENTS OR ANY ACTS OR
any and all losses, liabilities, claims, damages OMISSIONS OF LENDER OR BORROWER.

expenses, obligations, penalties, actions, judgments,
[NO FURTHER TEXT -~ SIGNATUP.ES APPEAR ON NEXT PAGE]

THIS INSTRUMENT INCLUDES A RIDER, THE TERM s Cf ' WHICH ARE ATTACHED HERETO AND
BY THIS REFERENCE MADE A PART HEREOF
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IN WITNESS WHEREOTF, this Security Instrument has been executed by borrower the day and year first
above written.

Signed, sealed and delivered
in the presence of:

Borrower:

Print Narie... / / A gm‘/@/\

Nicole Booker

O I

/ Johnny J ohns

This Irstrument prepared by:  Antonio Chimienti, Esq.
Upon rcorling return to:  InterBay Funding, LLC
124 Washington Street, Suite 201
Foxborough, MA 02035
Attention: Post Closing Department
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ACKNOWLEDGMENT

STATE OF ILLINOIS )

) ss:

COUNTY OF COOK )

The foregoing instrument was acknowledged before me on November 13, 200,
They are pers~nally known to me or produced

oath.

[Official Notary GHeal)

11203

%ﬁfﬁ /

vy Nicole Booker and Johnny Johnson.
as identification, and did/did not take an

Pfint Name®

otary Public, State of Tlinois
y Commission Expires:

29
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RIDER TO MORTGAGE AND SECURITY AGREEMENT
{ ILLINOIS }

7104 RIDER is made as of November 13, 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 Nicole Booker and Johnny Johnson, As Joint
Tenants {the “Tor;ower”) to secure that certain Promissory Note in the amount of One Hundred
Forty-Four Thousand Dollars ($144,000.00) (the “Note™) given to InterBay Funding, LL.C, a
Delaware Limited Liabiiity Company (the “Lender”), on the same date hereof and covering the
Property described in'the Security Instrument and located at 5051- 5053 W Chicago Avenue,
Chicago, Tllinois 60651 (the “Property Address”). The Security Instrument is also referred to as
“Mortgage, Security Agreement-and Fixture Filing.”

In addition to the covensnts 'and agreements made in the Security Instrument, Borrower
and Lender further covenant and agrz< as follows:

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

THIS INSTRUMENT IS EFFECTIV.. AND SHALL REMAIN EFFECTIVE AS A
FINANCING STATEMENT FILED AS A EXTURE FILING WITH RESPECT TO ALL
GOODS WHICH ARE OR ARE TO BECOME FIXTURES ON THE REAL ESTATE
HEREIN DESCRIBED AND IS TO BE FILED Z“CR RECORD OR REGISTERED IN THE
REAL ESTATE RECORDS OF Cock COUNTY, iLLINOIS. THE MAILING ADDRESS
OF LENDER AND THE ADDRESS OF BORROYER ARE SET FORTH WITHIN. A
PHOTOGRAPHIC OR OTHER REPRODUCTION O THIS INSTRUMENT OR ANY
FINANCING STATEMENT RELATING TO THIS ANSTRUMENT SHALL BE
SUFFICIENT AS A FINANCING STATEMENT.

THIS MORTGAGE, SECURITY AGREEMENT AND riXTURE FILING (the
“Security Instrument”) is made as of November 13, 2003, by Nic¢ie Booker and Johnny
Johnson, As Joint Tenants, whose address is 3567 W Palmer, Chicago -Tllinois 60647 as
mortgagor (“Borrower”) to InterBay Funding, LLC, a Delaware Limited Li: bility Company,

whose address is 124 Washington Street, Suite 201, Foxborough, MA GZU5S as mortgagee
(*“Lender”).

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

Section 19.1. MAXIMUM AMOUNT SECURED HEREBY. 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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Section 19.2. WAIVER OF STATUTORY 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
15-121% of IMFL.

Section 1975 COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE L AW,
In the everi that any provision of this Security Instrument or any Other Security Document
shall be incoisistent with any provision of IMFL, the provisions of IMFL shall take
precedence over<he provisions of this Security Instrument or such Other Security Document,
but shall not invalidate or render unenforceable any other provision of this Security
Instrument or such Othe= Security Document that can be construed in a manner consistent
with IMFL. If any provision of this Security Instrument or any Other Security Document
shall grant to Lender any‘righ*= or remedies upon any Event of Default by Borrower which
are more limited than the rights that would otherwise be vested in Lender under IMFL in the
absence of said provision, Lenrer shall be vested with the rights granted in IMFL to the
fullest extent permitted by law. V¢iinout limiting the generality of the foregoing, all expenses
incurred by Lender to the extent reizobursable under IMFL, whether incurred before or after
any decree or judgment of foreclosure, and whether or not enumerated in this Security
Instrument or any Other Security Docu nen:, shall be added to the Debt secured by this
Security Instrument or by the judgment of forcelosure.

Section 19.4. ILI.INOIS RESPONSIBLE 2ECPERTY TRANSFER ACT. Borrower
covenants and agrees that the Property does nol corstitute “real property” as such term is
defined under the Illinois Responsible Property Traisfer. 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 Gecunty interest in the Property to
Lender is subject to RPTA.

Section 19.5. FINANCING STATEMENT, This Security tnswument also constitutes a
financing statement for the purpose of Section 9-501 of the Illirois. Uniform Commercial
Code (Tilinois Revised Statutes, Section 26) and shall constitute a “fixiure filing” under such
statutes and shall be filed in the real estate records of Cook County, 1llino’s.

Name of Debtor: [Nicole Booker and Johnny Johnson, As Jeint Tenants]
Debtor’s Mailing Address: 3567 W  Palmer, Chicago, Illinois 60647
Address of Property: [5051- 5053 W Chicago Avenue, Chicago, Illincis 60651]
Name of Secured Party: InterBay Funding, LLC, a Delaware Limited Liability
Company
Address of Secured Party: [124 Washington Street, Suite 201, Foxborough, MA
02035]
2
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This financing statement covers 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 are to become fixtures on the real property described herein. Borrower is the

record owner of the real property described herein upon which the foregoing fixtures and
other4temns and types of property are located.

Section 17:6. USE OF LOAN PROCEEDS; USURY. Borrower covenants and agrees
that all o #2ie°proceeds of the Note secured by this Security Instrument will be used solely for
business parrosas and in furtherance of the regular business affairs of Borrower, and the
entire principil wbligation secured hereby constitutes: (i) a “business loan™ as that term is
defined in, and {or all purposes of, the Ilinois Interest Act, Section 815 ILCS 205/4(1)(c),
and (ii) “a loan secvred by a mortgage on real estate” within the purview and operation of
Section 815 ILCS 205/4¢1)(D). All agreements between Borrower and Lender (including,
without limitation, thcse’ oontained in this Security Instrument, the Note and any Other
Security Documents) are‘exprassly limited so that in no event whatsoever shall the amount
paid or agreed to be paid t¢ Leader exceed the highest lawful rate of interest permissible
under the laws of the State of ilinpis. If, from any circumstances whatsoever, fulfillment of
any provision hereof or of the i<ote or any other documents securing the Debt, at the time
performance of such provision shall be due, shall involve the payment of interest exceeding
the highest rate of interest permitted by law which a court of competent jurisdiction may
deem applicable hereto, then, ipso facto, the obligation to be fulfilled shall be reduced to the
highest lawful rate of interest permissible vuder the laws of the State of Tllinois; and if for
any reason whatsoever, Lender shall ever roozive as interest an amount which would be
deemed unlawful, such interest shall be appled to the payment of the last maturing
installment or installments of the indebtedness secur»d hereby (whether or not then due and
payable) and not to the payment of interest.

Section 19.7. INSURANCE. Wherever provision is mace.in this Security Instrument for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in
favor of Lender, or to confer authority upon Lender to settlc o narticipate in the settlement
of losses under policies of insurance or to hold and disburse’ o7 otherwise control use of
insurance proceeds, from and after the entry of judgment of fore:losure all such rights and

powers of Lender shall continue in Lender as judgment crediicr or mortgage until
confirmation of sale.

Section 19.8. PROTECTIVE ADVANCES.

(D All advances, disbursements and expenditures made by Lender k=fore and
during a foreclosure, and before and after judgment of foreclosure, and at any tume 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

3
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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) payments 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) whein 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 Yyaperty or any party thereof; (3) other obligations authorized by Lender; or
(4) with coart anproval, any other amounts in connection with other liens, encumbrances or
interests reascnaDly necessary to preserve the status of title, as referred to in Section 15-1505
of IMFL,;

o> advances by Lender in settlement or compromise of any claims
asserted by claimants ur<er any prior liens;

D) attorneys’ fees and other costs incurred: (1) in connection with the
foreclosure of this Security Instrament as referred to in Sections 15-1504(d}¥2) and 15-1510
of IMFL; (2) in connection witt’any action, suit or proceeding brought by or against Lender
for the enforcement of this Sedwaly Instrument or arising from the interest of Lender
hereunder; or (3)in the preparaiion for the commencement or defence of any such
foreclosure or other action related to this Security Instrument or the Property;

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

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

(G) expenses incurred and expenditures made by Lender for any one or
more of the following: (1)if the Property or any portion thereof constitutes one or more
units under a condominium declaration, assessments imposed‘uron the 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 riuae by the lessee under
the terms of the lease or sublease; (3) premiums for casualty and liability 1ysurance paid by
Lender whether or not Lender or receiver is in possession, if reasonszgly required, in
reasonable amounts, and all renewals thereof, without regard to the limitation <o maintaining
of existing insurance in effect at the time any receiver or Lender takes possession of the
Property imposed by Subsection (c)(1) of Section 15-1704 of IMFL; (4) repair or ~cstoration
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
easement, 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 asseéssments 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

4
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is a construction loan, costs incurred by Lender for demolition, preparation for and
completion of construction, as may be authorized by the applicable commitment, 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
insurznge in force.

(i) All Protective Advances shall be so much additional indebtedness secured
by this Secority Instrument, and shall become immediately due and payable without notice
and with iitterest thereon from the date of the advance until paid at the rate due and payable
after a default urder the terms of the Note.

(iii) Toiz Security Instrument shall be lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Security Instrument is
recorded pursuant to Subzeiton (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 to or inconsistent with the provisions of IMFL, apply to and be
included;

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

D determination of the azasunt deductible from sale proceeds
pursuant to Section 15-1512 of IMFL;

)] application of income in the hauds of any receiver or Lender in
possession; and

(K) computation of any deficieury judgment pursuant to
Subsections (b)(2) and (e) of Sections 15-1508 and 15-1511 of LV ¥1L..

Section 19.9. LENDER IN POSSESSION. In addition to any prevision of this Security
Instrument authorizing Lender to take or be placed in possession ol the Property, or for the
appointment of a receiver, Lender shall have the right, in accordance wiih Sections 15-1701
and 15-1702 of IMFL, to be placed in possession of the Property or at its.iequest to have a
receiver appointed, and such receiver, or Lender, if and when placed in pessession, shall
have, in addition to any other powers provided in this Security Instrumewut; gll powers,
immunities, and duties as provided for in Sections 15-1701 and 15-1703 of IMF i

[NO FURTHER TEXT — SIGNATURES APPEAR ON NEXT PAGE]
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BY SIGNING BELOW, Borrower accepts and agrees to the terms and provisions
contained in this Rider to Illinois Mortgage and Security Agreement and agrees that the terms
hereof are hereby incorporated into 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 asisexplicitly set forth herein.

Signed, sealed and delivered
in the presencz o'f:

Borrower:

Print Name: 7 X ’ﬂw{s— Q EE/L’@,\

Nicole Booker

anis Qaﬂj—*

ﬁohnny J ohI{son

Print Name:
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ACKNOWLEDGMENT

STATE OF ILLINOIS)
) ss:
COUNTY QF COOK)

The foregeing-instrument was acknowledged before me on November 13, 2003 by Nicole
Booker and Jokpny Johnson.

They are perscuallv.known to me or produced - i as
identification, and ail/did not take an oam /
[Official Notary Seal] e w

it Name 7

/N tary Public, State of Illinois
y Commission Expires:

%
OFFICIAL sea) 3
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UPON RECORDING RETURN TO:

InterBay Funding, L1.C

124 Washington Street, Suite 201
Foxborough, MA 02035

Attention: Post Closing Department

H3SIGNMENT OF LEASES AND RENTS
{ILLINOIS }

Nirole Booker and Johnny Johnson, As
Joint Tenants
as Assignor
(Borrower)

InterBay Funding, LZC, a Delaware
Limited Liability Corapany
as Assignec
(Lender)
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THIS ASSIGNMENT OF LEASES AND RENTS (“Assignment”) made as of
November 13, 2003, by Nicole Booker and Johnny Johnson, As Joint Tenants, having an address at
3567 W Palmer, Chicago, Hlinois 60647, as assignor (“Borrower”) to InterBay Funding, LL.C, a

Delaware Limited Liability Company, having an address at 124 Washington Street, Suite 201,
Foxborough, MA 02035, as assignee (“Lender”).

RECITALS:

Borrower by (its promissory note of even date herewith given to Lender is indebted to Lender in the
principal sum ¢! Cne Hundred Forty-Four Thousand Dollars ($144,000.00) in lawful money of the
United States of 2inerica (together with all extensions, renewals, modifications, substitutions and
amendments thereof. b ‘“Note’), with interest from the date thereof at the rates set forth in the

Note, principal and intercst to be payable in accordance with the terms and conditions provided in
the Note.

Borrower desires 1o secure the/payment of the Debt (defined below) and the performance of all of

its obligations under the Note ard the Other Obligations as defined in Article 2 of the Security
Instrument (defined below).

In consideration of the credit representzd. by the Note, and other good and valuable consideration,
and intending to be legally bound, the partics agree as follows:

CONSIDERATION

CONSIDERATION. This Assignment is made-r: consideration of that certain loan made by
Lender to Borrower evidenced by the Note and secvied by that certain Mortgage and Security
Agreement, Deed of Trust and Security Agreement, Decd i Secure Debt and Security Agreement
and Fixture Filing or similar real estate security instrun.ent given by Borrower for the benefit of
Lender, dated the date hereof, in the principal sum of One Hurwired Forty-Four Thousand Dollars
and No/100 ($144,000.00), covering the Property, (the “Propsrty ) described therein and legally
described on Exhibit A attached hereto and intended to b< duly recorded (the “Security
Instrument”). The principal sum, interest and all other sums due and payable under the Note, the
Security Instrument, this Assignment and the Other Security Docuraents (defined below) are
collectively referred to as the “Debt.” The documents other than this A.ssiznment, the Note or the
Security Instrument now or hereafter executed by Bomrower and/or othérs and by or in favor of

Lender which wholly or partially secure or guarantee payment of the Debt are retorred to herein as
the “Other Security Documents.”

ARTICLE 1. - ASSIGNMENT

Section 1.1. PROPERTY ASSIGNED. Borrower hereby irrevocably, absoluicly and
unconditionally assigns and grants to Lender the right, title and interest of Borrower, in and to all

of the following property, rights, interests and estates, whether now owned, or hereafter acquired
(the “Assigned Property™):

(a) Leases and Other Agreements. All existing and future leases and all other
agreements, whether or not in writing, affecting the use, enjoyment or occupancy of the Property
or any portion thereof now or hereafter made, whether before or after the filing by or against
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Borrower of any petition for relief under 11 U.S.C. § 101 et seq., as the same may be amended
from time to time (the “Bankruptcy Code”) together with any extension, renewal or replacement
of the same (collectively the “Leases™); this Assignment of all such other present and future

leases and present and future agreements being effective without further or supplemental
assignment.

(b) Rents. All rents, additional rents, revenues, income, issues and profits
(including-all-2il and gas or other mineral royalties and bonuses), deposits, accounts and other
benefits arising from the Leases and renewals and replacements thereof or otherwise from the
use, enjoymer: anud occupancy of the Property and any cash or security deposited in connection
therewith, whethir paid or accruing before or after the filing by or against Borrower of any
petition for relief under the Bankruptcy Code (collectively, the “Rents”).

(c) Bankrmiptey Claims. All claims and rights (the “Bankruptcy Claims™) to

the payment of damages «nd cther claims arising from any rejection by a lessee of any Lease
under the Bankruptcy Code.

(dy Lease Gueoranties. All claims and rights under any and all lease
guaranties, letters of credit and anl cther credit support given to Borrower by any guarantor in

connection with any of the Leases (individually, a “Lease Guarantor,” and collectively, the
“Lease Guarantors”).

(e) Proceeds. All proceeds from any sale or other disposition of the Leases,
the Rents, the Lease Guaranties and the Bankru)tcy Claims.

) Other Rights. All rights, po'wsrs, privileges, options and other benefits of
Borrower as lessor under the Leases and beneficialv under the Lease Guaranties, including
without limitation the immediate and continuing right ‘o-make claim for, receive, collect and
apply all Rents payable or receivable under the Leases and ail sums payable under the Lease
Guaranties or pursuant thereto (and to apply the same to the payment of the Debt or the Other
Obligations), and to do all other things which Borrower or any lissor is or may become entitled
to do under the Leases or the Lease Guaranties.

(2) Entry. The right, at Lender’s option, upon' rergcation of the license

granted herein, to enter upon the Property in person, by agent or by cowt-appointed receiver, to
collect the Rents and enforce the Leases.

(h) Power of Attorney. Borrower’s irrevocable power of arcruey, coupled
with an interest, to take any and all of the actions set forth in Section 3.1 of this /Assignment and

any or all other actions designated by Lender for the proper management and preservaiion of the
Property.

(i) Other Rights and Agreements. Any and all other rights of Borrower in
and to the items set forth in subsections (a) through (h) above, and all amendments,

modifications, replacements, renewals, extensions, supplements, restatements and substitutions
thereof.

111203 Laan No. 2029844
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Section 1.2. TERMINATION OF ASSIGNMENT. Upon payment in full of the Debt and the
delivery and recording of a satisfaction or discharge of the Security Instrument duly executed by
Lender, this Assignment shall become null and void and shall be of no further force and effect.

ARTICLE 2. - TERMS OF ASSIGNMENT

SectionZ.! PRESENT ASSIGNMENT AND LICENSE BACK. It is intended by Borrower
that this Acsignment constitute a present, irrevocable, absolute and unconditional assignment of
the Assignec P:;operty, and not an assignment for additional security only. Nevertheless, subject
to the terms ¢i tais Assignment and the Security Instrument, Lender grants to Borrower a
revocable license/to collect and receive the Rents and other sums payable with respect to the
Assigned Property viless and until an Event of Default (as defined in the Security Instrument)
shall occur. Borrow¢r /shall hold the Rents and all sums received pursuant to any Assigned
Property, or a portion-inereof sufficient to discharge all current sums due on the Debt, and all

taxes, assessments, insurance. raintenance and repairs on the Property, in trust for the benefit of
Lender for use in the paymen? of siuch sums.

Section 2.2. NOTICE TQ LEISFES. Borrower hereby agrees to authorize and direct the
lessees named in the Leases or any ciher or future lessees or occupants of the Property and all
Lease Guarantors to pay over to Lendér orio such other party as Lender directs all Rents and all
sums due under any Lease Guaranties upon receipt from Lender of written notice to the effect
that Lender is then the holder of the Security/instrument and that an Event of Default exists, and
to continue so to do until otherwise notified by Lender.

Section 2.3. INCORPORATION _BY REFERCEMNCE. All representations, warranties,
covenants, conditions and agreements contained in/thz Security Instrument as same may be
modified, renewed, substituted or extended are hereby/made a part of this Assignment to the
same extent and with the same force as if fully set forth hercim.

ARTICLE 3. - REMEDIES
Section 3.1. REMEDIES OF LENDER.

(a) Upon or at any time after the occurrence of ‘an Event of Default, the
license granted to Borrower in Section 2.1 of this Assignment shall attomatically be revoked,
and Lender shall immediately be entitled to possession of all Rents and suins due and payable
pursuant to any of the Assigned Property, whether or not Lender enters upoa of tukes control of
the Property. In addition, upon or at any time after an Event of Default, withoul waiving such
Event of Default, to the extent permitted by law, without notice and without rogard to the
adequacy of the security for the Debt, with or without bringing any action or procesdiig, either
in person or by agent, nominee or attofney, or a receiver appointed by a court, Leraer, at its
option, may dispossess Borrower and its agents and servants from the Property, and exclude
Borrower and its agents or servants wholly therefrom and take possession of the Property and all
books, records and accounts relating thereto without liability for trespass, damages or otherwise.
Thereafter, Lender may have, hold, manage, lease and operate the Property on such terms and for
such period of time as Lender may deem proper and either with or without taking possession of
the Property in its own name, demand, sue for or otherwise collect and receive all Rents and
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other sums payable pursuant to any of the Assigned Property, including those past due and
unpaid with full power to make from time to time all alterations, renovations, repairs or
replacements thereto or thereof as may seem proper to Lender. Lender may apply the Rents and
sums received pursuant to any of the Assigned Property to the payment of the following in such
order and proportion as Lender in its sole discretion may determine: (i) all expenses of
managing ond securing the Property, including, without limitation, the salaries, fees and wages
of a managing agent and such other employees or agents as Lender may deem necessary or
desirable; “(ii)~ all expenses of operating and maintaining the Property, including, without
limitation, ailutlity charges, Taxes, and Other Charges (as such terms are defined in the Security
Instrument) 2dd. ary other liens, charges and expenses which Lender may deem necessary or
desirable; (iii) th vost of all alterations, renovations, repairs or replacements; (iv) all expenses

incident to taking and 1staining possession of the Property; and (v) the Debt, together with all
costs and reasonable attorieys’ fees.

(b In addition, upon the occurrence of an Event of Default, Lender, at its
option, may (i) complete any corstruction on the Property in such manner and form as Lender
deems advisable; (ii) exercise ¢il rights and powers of Borrower, including, without limitation,
the right to make, negotiate, executz, sancel, enforce or modify Leases, obtain and evict tenants,
and demand, sue for, collect and recgrve all Rents from the Property and all sums payable under
the Assigned Property; (iii) either requize’Borrower 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
occupancy of such part of the Property as/may be in possession of Borrower or (iv) require
Borrower to vacate and surrender possession <f *iiz Property to Lender or to such receiver and, in

default thereof, Borrower may be evicted by sumipiary proceedings or otherwise as provided by
law.

Section 3.2. OTHER REMEDIES. Nothing contain’d in this Assignment and no act done or
omitted by Lender pursuant to the power and rights granicd to Lender hereunder shall be deemed
to be a waiver by Lender of its rights and remedies under the MNote, the Security Instrument, or
the Other Security Documents and this Assignment is made-ard accepted without prejudice to
any of the rights and remedies possessed by Lender under the tern:s thereof. The right of Lender
to collect the Debt and to enforce any other security therefor held by it may be exercised by
Lender either prior to, simultaneously with, or subsequent to any ac.ion taken by it hereunder.
Borrower hereby absolutely, unconditionally and irrevocably waives any und all rights to assert
any setoff, counterclaim or crossclaim of any nature whatsoever with respecito the obligations
of Borrower under this Assignment, the Note, the Security Instrument, th. Other Security
Documents or otherwise with respect to the loan secured hereby in any actjun Gr proceeding
brought by Lender to collect same, or any portion thereof, or to enforce and realizZ »von the lien
and security interest created by this Assignment, the Note, the Security Instrument_or.any of the
Other Security Documents (provided, however, that the foregoing shall not be deemed a waiver
of Borrower’s right to assert any compulsory counterclaim if such counterclaim is compelled
under local law or rule of procedure, nor shall the foregoing be deemed a waiver of Borrower’s
right to assert any claim which would constitute a defense, setoff, counterclaim or crossclaim of
any nature whatsoever against Lender in any separate action or proceeding).

Section 3.3. OTHER SECURITY. Lender may take or release other security for the payment
of the Debt, may release any party primarily or secondarily liable therefor and may apply any
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other security held by it to the reduction or satisfaction of the Debt without prejudice to any of its
rights under this Assignment.

Section 3.4. NON-WAIVER. The exercise by Lender of the option granted it in Section 3.1 of
this Assignment and the collection of the Rents and other sums payable pursuant to the Assigned
Property and the application thereof as herein provided shall not be considered a waiver of any
default‘by-Borrower under the Note, the Security Instrument, the Leases, this Assignment or the
Other Secyurity. Documents. The failure of Lender to insist upon strict performance of any term
hereof shall ne be deemed to be a waiver of any term of this Assignment. Borrower shall not be
relieved of Boirower’s obligations hereunder by reason of (a) the failure of Lender to comply
with any reques( . Borrower or any other party to take any action to enforce any of the
provisions hereof of of'the Security Instrument, the Note or the Other Security Documents, (b)
the release regardless Of consideration, of the whole or any part of the Property, or (c) any
agreement or stipulation by.Lender extending the time of payment or otherwise modifying or
supplementing the terms f this Assignment, the Note, the Security Instrument or the Other
Security Documents. Lendel may- resort for the payment of the Debt to any other security held
by or guaranties given to Lende! in tuch order and manner as Lender, in its discretion, may elect.
Lender may take any action to ieCuver the Debt, or any portion thereof, or to enforce any
covenant hereof without prejudice tethe right of Lender thereafter to enforce its rights under this
Assignment to the extent allowed by law. The rights of Lender under this Assignment shall be
separate, distinct and cumulative and none shall be given effect to the exclusion of the others.

No act of Lender shall be construed as an electibn to proceed under any one provision herein to
the exclusion of any other provision.

Section 3.5. BANKRUPTCY.

(a) Upon or at any time after the oecurrence of an Event of Default, Lender
shall have the right to proceed in its own name or in.t:c name of Borrower in respect of any
claim, suit, action or proceeding relating to the rejectior’ ot any Lease, including, without
limitation, the right to file and prosecute, to the exclusion of Lorrower, any proofs of claim,
complaints, motions, applications, notices and other documents, Jn any case in respect of the
lessee under such Lease under the Bankruptcy Code.

(b) If there shall be filed by or against Borrowel \a petition under the
Bankruptcy Code, and Borrower, as lessor under any Lease, shall deterrune 1o reject such Lease
pursuant 10 Section 365(a) of the Bankruptcy Code, then Borrower shall (zive Lender not less
than ten (10) days’ prior notice of the date on which Borrower shall apply te the bankruptcy
court for authority to reject the Lease. Lender shall have the right, but not the obligation, to
serve upon Borrower within such ten-day period a notice stating that (i) Lender/demands that
Borrower assume and assign the Lease to Lender pursuant to Section 365 of the ankruptcy
Code and (ii) Lender covenants to cure or provide adequate assurance of future performance
under the Lease. If Lender serves upon Borrower the notice described in the preceding sentence,
Borrower shall not seek to reject the Lease and shall comply with the demand provided for in
clause (i) of the preceding sentence within thirty (30) days after the notice shall have been given,
subject to the performance by Lender of the covenant provided for in clause (ii) of the preceding
sentence.
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ARTICLE 4. NO LIABILITY, FURTHER ASSURANCES

Section 4.1. NO LIABILITY OF LENDER. This Assignment shall not be construed to bind
Lender to the performance of any of the covenants, conditions or provisions contained in any
Lease or Lease Guaranty or otherwise impose any obligation upon Lender. Lender shall not be
liable fordny loss sustained by Borrower resulting from Lender’s failure to let the Property after
an Eveut of Default or from any other act or omission of Lender in managing the Property after
an Event ¢! Dafault uniess such loss is caused by the willful misconduct and bad faith or gross
negligence of T.ender. Lender shall not be obligated to perform or discharge any obligation, duty
or liability unszr..he Leases or any Lease Guaranties or under or by reason of this Assignment
and Borrower shill, and hereby agrees, to indemnify Lender for, and to hold Lender harmless
from, any and all li<oitity, loss or damage which may or might be incurred under the Assigned
Property or under or'by reason of this Assignment and from any and all claims and demands
whatsoever, including the defense of any such claims or demands which may be asserted against
Lender by reason of any allece obligations and undertakings on its part to perform or discharge
any of the terms, covenants/or agreements contained in the Leases or any Lease Guaranties.
Should Lender incur any suchk liavility, the amount thereof, including costs, expenses and
reasonable attorneys’ fees, shall be secured by this Assignment and by the Security Instrument
and the Other Security Documents zod Borrower shall reimburse Lender therefor immediately
upon demand and upon the failure of' Beirower so to do Lender may, at its option, declare all
sums secured by this Assignment and by the Security Instrument and the Other Security
Documents immediately due and payable. This Assignment shall not operate to place any
obligation or liability for the control, care, management or repair of the Property upon Lender,
nor for the carrying out of any of the terms and ceuditions of the Leases or any Lease Guaranties;
nor shall it operate to make Lender responsible or liz0l= for any waste committed on the Property
by the tenants or any other parties, or for any dangorous or defective condition of the Property,
including without limitation the presence of any Hazariomus Materials (as defined in the Security
Instrument), or for any negligence in the management,-upkeen, repair or control of the Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger.

Section 4.2. NO MORTGAGEE IN POSSESSION. Nothing herein contained shall be
construed as constituting Lender a “mortgagee in possession” in/he absence of the taking of
actual possession of the Property by Lender. In the exercise of fhe powers herein granted
Lender, no liability shall be asserted or enforced against Lender, all such lizbility being expressly
waived and released by Borrower.

Section 4.3. FURTHER ASSURANCES. Borrower will, at the cost of Boirower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts,
conveyances, assignments, notices of assignments, transfers and assurances as Lender shall, from
time to time, require for the better assuring, conveying, assigning, transferring and(confirming
unto Lender the property and rights hereby assigned 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 of this Assignment or for
filing, registering or recording this Assignment and, on demand, will execute and deliver and
hereby authorizes Lender to execute in the name of Borrower to the extent Lender may lawfully
do so, one or more financing statements, chattel mortgages or comparable security instruments,
to evidence more effectively the lien and security interest hereof in and upon the Leases.
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ARTICLE - 5. - DEFINITIONS

Section 5.1. CERTAIN DEFINITIONS. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Assignment may be used
interchangeably in singular or plural form and the word “Borrower” shall mean *“each Borrower
and any sabsequent owner or owners of the Property or any part thereof or interest therein,” the
word “Lenrcer” shall mean “Lender and any subsequent holder of the Note,” the word “Note™
shall mear. “+the Note and any other evidence of indebtedness secured by the Security
Instrument,”. the. word “person” shall include an individual, corporation, partnership, limited
liability comp4nv, trust, unincorporated association, government, governmental authority, and
any other entity, ‘he word “Property” shall include any portion of the Property and any interest
therein, the phrases/“aiorneys’ fees” and “counsel fees” shall include any and all attorneys’,
paralegal and law cle'k fees and disbursements, including, but not limited to, fees and
disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in protecting
its interest in the Property, th2 Leases and the Rents and enforcing its rights hereunder, and the
word “Debt” shall mean the princinal balance of the Note with interest thereon as provided in the
Note and the Security Instrumcnt ¢nd all other sums due pursuant to the Note, the Security
Instrument, this Assignment and-1le, Other Security Documents; whenever the context may
require, any pronouns used herein shallinclude the corresponding masculine, feminine or neuter
forms, and the singular form of nouns a=d pronouns shall include the plural and vice versa.

ARTICLE 6. - APPLICABLE LAW

Section 6.1. CHOICE OF LAW. This Assigament shall be governed, construed, applied and

enforced in accordance with the laws of the state i1 vhich the Property is located, without regard
to principles of conflicts of law.

Section 6.2. PROVISIONS SUBJECT TO APPLICARLE LAW. All rights, powers and
remedies provided in this Assignment may be exercised cly|to the extent that the exercise
thereof does not violate any applicable provisions of law aud arc intended to be limited to the
extent necessary so that they will not render this Assignmeat mwwvalid, unenforceable or not
entitled to be recorded, registered or filed under the provisions of any arplicable laws.

ARTICLE 7. - MISCELLANEOUS PROVISIONS

Section 7.1. CONFLICT OF TERMS. In case of any conflict between the terms of this

Assignment and the terms of the Security Instrument, the terms of the Secusity Tistrument shall
prevail.

Section 7.2. NO ORAL CHANGE. This Assignment and any provisions herect riay not be
modified, amended, waived, extended, changed, discharged or terminated orally, or by any act or
failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by
the party against whom the enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought.

Section 7.3. AUTHORITY. Borrower represents and warrants that it has full power and
authority to execute and deliver this Assignment and the execution and delivery of this
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Assignment has been duly authorized and does not conflict with or constitute a default under any
law, judicial order or other agreement affecting Borrower or the Property.

Section 7.4. DUPLICATE ORIGINALS; COUNTERPARTS. This Assignment may be
executed in any number of duplicate originals and each such duplicate original shall be deemed
to be an _sriginal. This Assignment may be executed in several counterparts, each of which
counterpaits shall be deemed an original instrument and all of which together shall constitute a
single Assigpment. The failure of any party hereto to execute this Assignment, or any
counterpart Lerzcf, shall not relieve the other signatories from their obligations hereunder.

Section 7.5. NOTICZES. All notices required or permitted hereunder shall be given as
provided in the Secu~ity Instrument.

Section 7.6. LIABILIiY. If Borrower consists of more than one person, the obligations and
liabilities of each such persor. hereunder shall be joint and several. This Assignment shall be

binding upon and inure to thz benefit of Borrower and Lender and their respective successors
and assigns forever.

Section 7.7. HEADINGS. ETC. (| Tae headings and captions of various paragraphs of this
Assignment are for convenience of ri:felence only and are not to be construed as defining or
limiting, in any way, the scope or intent o1 iiie provisions hereof.

Section 7.8. NUMBER AND GENDER. |Whenever the context may require, any pronouns
used herein shall include the corresponding inosculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include *ne plural and vice versa.

Section 7.9. SOLE DISCRETION OF LENDER. Vikcrever pursuant to this Assignment (a)
Lender exercises any right given 1o it to approve or disapyrove, (b) any arrangement or term is to
be satisfactory to Lender, or (c) any other decision or determiraiion is to be made by Lender, the
decision of Lender to approve or disapprove, all decisions that arrangements or terms are
satisfactory or not satisfactory and all other decisions and detern’nations made by Lender, shall

be in the sole discretion of Lender, except as may be otherwise/sxpressly and specifically
provided herein.

Section 7.10. COSTS AND EXPENSES OF BORROWER. To the extent permitted by
applicable law, wherever pursuant to this Assignment it is provided that Boriower pay any costs
and expenses, such costs and expenses shall include, but not be limited. to, legal fees and
disbursements of Lender, whether with respect to retained firms, the reimburseinent of the
expenses for in-house staff or otherwise.

Section 7.11. SEVERABILITY. If any term, covenant or condition of this Assignn:eit is held

to be invalid, illegal or unenforceable in any respect, this Assignment shall be construed without
such provision.

Section 7.12. WAIVER OF TRIAL BY JURY. BORROWER AND LENDER, BY ITS
ACCEPTANCE HEREOF, EACH HEREBY IRREVOCABLY WAIVE, TO THE FULLEST
EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
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OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN EVIDENCED BY
THE NOTE, THE APPLICATION FOR THE LOAN EVIDENCED BY THE NOTE, THIS
ASSIGNMENT, THE NOTE, THE SECURITY INSTRUMENT OR THE OTHER SECURITY
DOCUMENTS OR ANY ACTS OR OMISSIONS OF ANY PARTY OR ANY OF THEIR
RESPECTIVE OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION
THEREV.{TH. THIS WAIVER OF THE RIGHT TO TRIAL BY JURY IS A MATERIAL
INDUCERENT TO THE LENDER FOR THE LENDER TO MAKE THE LOAN.

THIS ASSICNWENT, together with the covenants and warranties therein contained, shall inure to
the benefit of i« .ender and any subsequent holder of the Security Instrument and shall be binding
upon Borrower, its ir2irs, personal representatives, executors, administrators, successors and assigns
and any subsequent owr.er of the Property.

READ ALL CREDIT AGREEMENTS BEFORE SIGNING. THE TERMS OF ALL CREDIT
AGREEMENTS SHOULI! LF-READ CAREFULLY BECAUSE ONLY THOSE TERMS IN
WRITING ARE ENFORCLABLE. NO OTHER TERMS OR ORAL PROMISES NOT
CONTAINED OR SPECIFICALLY INCORPORATED BY WRITING IN THIS WRITTEN
CREDIT AGREEMENT MAY BE LEGALLY ENFORCED. YOU MAY CHANGE THE

TERMS OF THIS CREDIT AGREEMENT ONLY BY OTHER WRITTEN CREDIT
AGREEMENTS.

[NO FURTHER TEXT — SIGNAT{JRES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOQOF, Borrower has executed this instrument as of the day and year
first above written.

ed, sealed and delivered

Nicole Booker

onw QJ

hnny Johnsoh

This Instrtument Prepared by: Antonio Chimienti, Esq.

Upon recording return««. InterBay Funding, LLC
124 Washington Street, Suite 201
Foxborough, MA 02035
Adtertion: Post Closing Department
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ACKNOWLEDGMENT

STATE OF ILLINOIS)
} ss:
COUNTY 9F COOK)

The foregeing-instrument was acknowledged before me on November 13, 2003 by Nicole Booker and
Johnny Johnsea
They are perswnaltv known to me or produced % = W
and did/did not take an oath. /
[Official Notar folr, Q ) s // j

' Prift Name: K
OFFICIAL SEAL ary Public, State of Illinois
JANICE L SEEMAN %

as identification,

NOTARY PUBLIC, STATE OF RLINCIS Commission Expires:
MY COMMISSION EXPIRES:02/04/06

.................. WVAAAAAA,
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LOTS 21 AND 22 IN FOSTER AND VERMILYCA'S SUBDIVISION OF THE SOUTH 263.75 FEET OF THE
NORTH 313.75 FEET OF THE WEST 600.8 FEET OF THE EAST 633.8 FEET OF THE EAST 1/2 OF THE

WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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