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MORTGAGE,
SECURITY ACREEMENT
AND FIXTURF FILING

Dated: As of December 17, 2003
Property Address: 1801 N. Clybourn
Chicago, Illinois

Section: 32

Township: 40 North

Range: 14

Tax Parcel: 14-32-416-032- 0000
County: Cook
Loan No.: 200477651

THIS IS NOT HOMESTEAD PROPERTY.
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THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (this
"Security Instrument™) is made as of December 17, 2003, by GUY WILLIAMS, an unmarried man,
having an address at 1801 N. Clybourn, Chicago, Hlinois 60614 ("Borrower"), to GREENPOINT
MORTGAGE FUNDING, INC., a New York corporation, having an address at P.O. Box 80747,
Atlanta, Georgia 30366 ( "Lender™).

WITNESSET

WHEREAS, Lender has agreed to make a loan to Borrower in the aggregate principal

amount of NINE HUNDRED THOUSAND AND 00/ 100 DOLLARS ($900,000.00) (the "Loan") upon,

and subject to, the terms and conditions set forth herein and in the other Loan Documents (as hereinafter
defined);

WHEREAS, concurrently herewith, Borrower has delivered to Lender its Promissory
Note of even dale lierewith in the amount of the Loan (as the same may hereafter from time to time be
modified, amended;. renlaced, restated, supplemented, renewed, or extended, and any note(s) issued in
exchange therefor or ‘in substitution thereof, collectively, the "Note") in evidence of the Loan, with
interest from the date heréof at the rates set forth in the Note, such interest and the principal amount
thereof to be payable in accordapze with the terms and conditions provided in the Note;

WHEREAS, the Notr is ilue and payable on the first day of January, 2029, if not sooner
in accordance with the terms and condiiors thereof; and

WHEREAS, Borrower desires“s-secure the payment of the Debt (as hereinafter defined)
and the performance of all of the Obligations (as heremafter defined).

NOW THEREFORE, in considerativs of the making of the Loan and other good and
valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, Borrower
hereby agrees, covenants, represents and warrants with and to'l.erder as follows-

Article 1 - GRANTS OF SECURITY

Section 1.1 PROPERTY MORTGAGED. Borrower docs srercby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender, anc grant a security interest to
Lender in, with power of sale, all of Borrower's right, title and interest in and to the fallowing property,
rights, interests and estates now owned or hereafter acquired by Borrower, whetaer 10w existing or
hereafter created (collectively, the "Property"):

(2) Land. The real property described in Exhibit A attached hereto and wads: a part
hereof (the "Land™);

(b) Additional Land. All additional lands, estates and development rights hereafter
acquired by Borrower for use in connection with the Land and the development of the Land and
all additional lands and estates therein which may, from time to time, by suppiemental mortgage
or otherwise be expressly made subject to the lien of this Security Instrument;

(c) Improvements.  All buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or
located on the Land (the "Improvements");

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

fe) Fixtures and Personal Property. All machinery, equipment, fixtures (including,
without lim tation, all heating, air conditioning, plumbing, lighting, communications and elevator
fixtures) and c.her property of every kind and nature whatsoever owned by Borrower, or in which
Borrower has' o chal! have an interest, now or hercafter located upon the Land or the
Improvements, or /arpurtenant thereto, and usable in connection with the present or future
operation and occupancy of the Land or the Improvements and all building equipment, materials
and supplies of any naturs séhatsoever owned by Borrower, or in which Borrower has or shall
have an interest, now or herexiter located upon the Land or the Improvements, or appurtenant
thereto, or usable in connectionsvith the present or future operation and occupancy of the Land or
the Improvements (collectively, thé “Personal Property"), and all proceeds and products of the
above;

(f) Leases and Rents. All leas=s and other agreements affecting the use, enjoyment
or occupancy of all or any portion of the Land or the Improvements heretofore or hereafter
entered into (the "Leases"), whether before or afier” the filing by or against Borrower of any
petition for relief under 11 U.S.C. §101 et seq., as the'same may be amended from time to time or
any successor statute thereto (the "Bankruptcy Code %, and all right, title and interest of
Borrower, its successors and assigns therein and thereunder, ncluding, without timitation, cash or
other collateral deposited to secure the performance by the lesseéoof their obligations thereunder;
and all rents, additional rents, revenues, issues and profits (inciuzing all oil and gas or other
mineral royalties and bonuses) from the Land and the Improvements, whether paid or accruing
before or after the filing by or against Borrower of any petition for relief under the Bankruptcy
Code (the "Rents") and all proceeds from the sale or other disposition of the Leates and the right
to receive and apply the Rents;

(2) Condemnation Awards. All awards or payments, including interes:i thereon,
which may herctofore and hereafter be made with respect to the Property, whether from the
exercise of the right of eminent domain (including, without limitation, 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;

(h) Insurance Policies and Proceeds. All insurance policies covering the Property
and proceeds of and any unearned premiums on any such policies, 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;

(1) 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

2 : First American Title
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applications or proceedings for reduction, whether arising or accruing before or after the date
hereof’,

1} 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;

(k) Agreements.  All agreements, contracts, certificates, instruments, franchises,
permits, licenses, plans, specifications and other documents, now or hereafter entered into, and all
rights therein and thereto, respecting or pertaining to the use, occupation, construction,
management or operation of the Land and any part thereof and any Improvements or respecting
any husiness 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 happening
of any deiamt-hereunder, to receive and collect any sums payable to Borrower thereunder;

) Arudemarks.  All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, signage, ‘coks and records and all other general intangibles relating to or used in
connection with the operation of the Property;

(m)  Accounts. All deposits and accounts of Borrower made with or for the benefit of
Lender under any of the Loan Dacrments including, without limitation, any sums deposited in the
Reserve Fund (as hereinafter definied)-any condemnation awards or insurance proceeds;

(n) Accounts Receivable. All right, title and interest of Borrower arising from the
operation of the Property in and to all payments for goods or property sold or leased or for
services rendered, whether or not yet earned by rerformance, and not evidenced by an instrument
or chattel paper, including, without limitation, ali-a<counts arising from the operation of a mobile
home park or manufactured housing community, if azv;'on the Property and all rights, if any, to
payment from any consumer credit/charge card organizatici or entity; and

{(0) Other Rights; Replacements and Conversigas,  Any and all other rights of
Borrower in and to the items set forth in Subsections (a) through{n) above and all renewals,
substitutions, improvements, accessions, attachments, additions, reriacements and all proceeds
(whether cash or non-cash, movable or immovable, tangible or intangitie) to or of each of the
items set forth in Subsections (a) through (n) above, and all conversizuz of the security
constituted thereby (whether voluntary or involuntary and in whatever form)soibat, immediately
upon such renewal, substitution, improvement, accession, attachment, addition,replacement or
conversion, as the case may be, and in each such case, the foregoing shall be deeme a part of the
Property and shall automatically become subject to the lien of this Security Instrumarit as fully
and completely and with the same priority and effect as though now owned by Borrower and
specifically described herein, without any further mortgage or assignment or conveyance by
Borrower.

Section 1.2 ASSIGNMENT _ OF _RENTS. Borrower hereby absolutely and

unconditionally 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. Nevertheless, subject to the terms of this
Section 1.2 and Section 3.6, Lender grants to Borrower a revocable license to collect and receive the
Rents. Borrower shall hold a sufficient portion of the Rents in trust for the benefit of Lender to discharge
ali current sums due on the Debt.

3 First American Title
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Section 1.3 SECURITY AGREEMENT: FIXTURE FILING. (a) This Security Instrument
is both a real property mortgage and a "security agreement”" within the meaning of the Uniform
Commercial Code as adopted and enacted by the State or Commonwealth where the Property is located
(as amended, modified or replaced from time to time, the "UCC"). The Property inciudes both real and
personal property and all other rights and interests, whether tangible or intangible in nature, of Borrower

subject to the UCC, the "UCC Collateral). Borrower hereby irrevocably appoints Lender as its attorney-
in-fact, coupled with an interest, to file with the appropriate public office on its behalf any financing,
continuation or other statements signed only by Lender, as secured party, in connection with the UCC
Collateral.

h) From the date of its recording, this Security Instrument further constitutes a
financing statement filed as a fixture filing and covers goods which are or are to become fixtures on the
Property. For this wurpose, Borrower is the "Debtor," and its name and mailing address are set forth in
the preamble of this Sewprity Instrument. Lender is the "Secured Party," and its name and mailing
address also are set forth'ip the preamble of this Security Instrument. This document covers goods which
are or are to become fixturas and personal property. The statement describing the portion of the Property
comprising the fixtures and personal sroperty secured hereby is set forth as Section 1.1(e) of this Security
Instrument.

CCNDITIONS TO GRANT

TO HAVE AND TO HOLD th: absve granted and described Property unto and to the
use and benefit of Lender, and the successors and assigns of Lender, WITH POWER OF SALE, forever;

PROVIDED, HOWEVER, these preseats care upon the express condition that, if
Borrower shall well and truly pay to Lender the Debt at the i and in the manner provided in the Note
and this Security Instrument, shall weil and truly perform the -Gther Obligations as set forth in this
Security Instrument and shall wel] and truly abide by and comply with_each and every covenant and
condition set forth herein, in the Note and in the other Loan Documerits; these presents and the estate
hereby granted shall cease, terminate and be void.

Article 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1 DEBT.  This Security Instrument and the grants, assizuments and
transfers made herein are given for the purpose of securing the following, in such ordet 4f priority as
Lender may determine in its sole discretion (the "Debt"): (a) the payment of the indebtedness svidenced
by the Note; (b) the payment of interest, defaylt interest, late charges, prepayment consideration, if any,
and all other moneys agreed or provided to be paid by Borrower in the Note, this Security Instrument and
the other Loan Documents; (c) the payment of all sums advanced pursuant 1o this Security Instrument or
any other Loan Document to protect and preserve the Property and the lien and security interests created
hereby; and (d) the payment of all sums advanced and costs and expenses incurred by Lender in

4 First American Title
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Loan Documents (all of such obligations, together with Borrower's obligations for the payment of the
Debt, collectively, the "Obligations™).

Article 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1 PAYMENT OF DEBT. Borrower will paf,f the Debt at the time and in the
manner provided in the Note and the other Loan Documents.

Section 3.2 INCORPORATION BY REFERENCE. All the covenants, conditions and
agreements contained in (a) the Note and (b) any and all of the documents, instruments and agreements
other than the Nsie and 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 Debt (the "Other
Security Documents™:+he Note, any other instrument which from time to time may evidence any portion
of the Debt, this Secur.ty Tastrument, the Loan Agreement and the Other Security Documents, as each of
the same may be ameudid, modified, extended, renewed, restated, consolidated, substituted,
supplemented or replaced fiom time to time, collectively, the "Loan Documents"), are hereby made a part
of this Security Instrument to the sapi2 extent and with the same force as if fully set forth herein.

Section 3.3 INSURANCE,

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

(N Insurance against loss or damage by fire, casualty and other hazards as now are
or subsequently may be covered by an "all risk" policy or a policy covering "special” causes of
loss, with such endorsements as Lender may from tinie'to time reasonably require, covering the
Improvements and Personal Property in an amount equil-to one hundred percent (100%) of the
full insurable replacement value of the Improvements aid Personal Property (exclusive of
footings and foundations below the lowest basement floor) without deduction for depreciation.
The determination of the replacement cost amount shall be adjucred-annually to comply with the
requirements of the insurer issuing the coverage or, at Lender's elzition, by reference to such
indexes, appraisals or information, as Lender determines in its reasonable giscretion. Each policy
shall, subject to Lender's approval, contain a replacement cost endorsemen, without deduction
for depreciation and either an agreed amount endorsement or a waiver of iy _co-insurance
provisions, and shall provide for deductibies in such amounts as Lender may permiit in its sole
discretion.

(2) Commercial ~ general liability insurance under a policy containing
"Comprehensive General Liability Form" of coverage (or a comparably worded form of
coverage) and the "Broad Form CGL" endorsement (or a policy which otherwise incorporates the
language of such endorsement), providing coverage on an occurrence (not "claims made") basis,
which policy shall include, without limitation, coverage against claims for personal injury, bodily
injury, death and property damage liability with respect to the Property and the operations related
thereto, and the following coverages: Employee as Additional Insured, Product
Liability/Completed Operations, Independent Contractor, Personal Injury and Advertising Injury
Protection, hired and non-owned automobile coverage (including rented and leased vehicles),
and, if any alcoholic beverages shall be sold, manufactured or distributed on the Property, liquor
liability coverage, all of which shall be in such amounts as Lender may from time to time
reasonably require, but not less than One Million Dollars ($1,000,000) per occurrence with a

First Abawi. . ..
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general aggregate limit of Two Million Doliars ($2,000,000). If such policy shall cover more
than one property, such limits shall apply on a "per location” basis. If any health club facilities or
swimming pools are located on the Property, the foregoing amounts shall be increased to Three
Miilion Dollars ($3,000,000) and Six Million Dollars ($6,000,000), respectively.

(3) Business income (including loss of rents) insurance covering losses for risks as
specified in Section 3.3(a)(i) above in an amount equal to (i) one hundred percent (100%) of the
actual business income (or Rents) for the preceding twelve (12) month period, (ii) the profits and
estimated continuing expenses for the twelve (12) month period following a loss, or (iti) the
“actual loss sustained” for the twelve (12) month period following a loss. The amount and
coverage of such business income insurance shall be determined upon the execution of this
Security Instrument and once each calendar year thereafter based on Borrower's reasonable
estimaie-of rental income or projected gross revenues from operations, as the case may be, from
the Propérty for the succeeding twelve (12) months as approved by Lender. Such business
income insarance shall include either an agreed amount endorsement or a waiver of any co-
insurance Provisions, so as to prevent Borrower, Lender and any other insured thereunder from
being a co-insurer,

4) During the reriod of amy new construction on the Land, a so-called "Builder's
All-Risk Completed Value” surance policy in non-reporting form for any improvements under
construction, mcluding, without limitation, for demolition and increased cost of construction or
renovation, in an amount equal t¢.ens-hundred percent (100%) of the estimated replacement cost
value on the date of completion, incinding "soft cogt” coverage, and Worker's Compensation
Insurance covering all persons engaged in sach construction, in an amount at least equal to the
minimum required by law. In addition, each contractor and subcontractor shall be required to
provide Lender with a certificate of insurance foi £i) Worker's Compensation Insurance covering
all persons engaged by such contractor or subcontiactér in such construction in an amount at least
equal to the minimum required by law, and (ii) gewesal liability insurance showing minimum
limits of at least Five Million Dollars ($5,000,000), including coverage for products and
completed operations. Each contractor and subcontractor also snzll cover Borrower and Lender
as an additional insured under such liability policy and shall indsranify and hold Borrower and
Lender harmless from and against any and all claims, damages, |:abiiities, costs and expenses
arising out of, relating to or otherwise in connection with its performance of such construction.

and ventilating systems, boilers, other pressure vessels, high pressure piping ani machinery,
elevators and escalators, if any, and other simiar equipment installed in the Improverients, in an
amount equal to one hundred percent (100%) of the full replacement cost of the Property.) which
policies shall insure against physical damage to and loss of occupancy and use of the
Improvements arising out of an accident or breakdown covered thereunder.

(6) Flood insurance with a deductible not to exceed Five Thousand Dollars ($5,000),
or such greater amount as may be satisfactory to Lender in it sole discretion, and in an amount

(7) Worker's compensation Insurance or other similar insurance which may be
required by governmental authorities or applicabie legal requirements in an amount at least equal
to the minimum required by law.

First American Tiile
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(8) Such other insurance coverages, in such amounts, and such other forms and
endorsements, as may from time to time be required by Lender and which are customarily
required by institutional lenders to similar properties, similarly situated, including, without
limitation, coverages against other insurable hazards (including, by way of example only,
earthquake, sinkhole, terrorism and mine subsidence), which at the time are commonly insured
against and generally available.

(b) All insurance policies required under this Section 3.3 (each, a "Policy" and
collectively, the "Policies") shall have a term of not less than one year and shall be in the form and
amount and with deductibles as, from time to time, shall be reasonably acceptable to Lender, under valid
and enforceab!s policies issued by financially responsible insurers either licensed to transact business in
the State whitethe Property is located, or obtained through a duly authorized surplus line insurance agent
or otherwise in’conformity with the laws of such State, with (1) a rating of not less than the third (3rd)
highest rating categary by either Standard & Poor's Ratings Group, Duff & Phelps Credit Rating Co.,
Moody's Investors Scrvice, Inc., Fitch IBCA, Inc. or any successors thereto (each, a "Rating Agency"}, or
(2) an A.M. Best Compaiy.inc. general policy rating of A or higher and a financial size category of not
less than X. Originals or cerified copies of all Policies shall be delivered to and held by Lender.

(c) All Policies shall name Lender as an insured or additional insured, shall provide
for loss payable to Lender and Borroyver as their interests may appear (Borrower agreeing to turn over to
Lender any proceeds that it might otherwise receive for application as set forth herein) and shall contain:
(i) a standard "non-contributory mortgagee” endorsement or its equivalent and (ii) a provision that such
policies shalt not be canceled or amended, of Ziled to be renewed, without at least thirty (30) days prior
written notice to Lender.

{(d) With respect to Policies which require payment of premiums annually, not less
than ten (10) days prior to the expiration dates of such ©siicies, Borrower shall pay such amount, except
to the extent Lender is reserving sums therefor pursuant to.inz Loan Documents. Not less than ten (10)
days prior to the expiration dates of the Policies, originals or cirtified copies of renewals of such Policies
(or binders evidencing such renewals) bearing notations evidencing the, payment of all premiums required
thereunder (the "Insurance Premiums”) or accompanied by other evidence satisfactory to Lender of such
payment shall be delivered by Borrower to Lender. The Insurance ¥rzmiums shali not be paid by
Borrower through or by any financing arrangement unless otherwise approvéd-by Lender. Borrower shall
not carry separate insurance, concurrent in kind or form or contributing it the,event of loss, with any
insurance required under this Section 3.3.

(e) If Borrower fails to maintain and deliver to Lender the origiral colicies required
by this Security Instrument, Lender may, at its option, procure such insurance and Borrov er shall pay or,
as the case may be, reimburse Lender for, al! premiums thereon promptly, upon demand by Lender, with
interest thereon at the Default Rate (as hereinafter defined) from the date paid by Lender to the date of
repayment and such sum shall constitute a part of the Obligations secured by this Security Instrument.

(f) The insurance required by this Security Instrument may, at the option of
Borrower, be effected by blanket and/or umbrella policies issued to Borrower or an Aftiliate (as
hereinafter defined) of Borrower covering the Property and the properties of such Affiliate, provided that,
in each case, the policies otherwise comply with the provisions of this Security Instrument and allocate to
the Property, from time to time, the coverage specified by this Security Instrument, without possibility of
reduction or coinsurance by reason of, or damage to, any other property (real or personal) named therein.
If the insurance required by this Security Instrument shal] be effected by any such blanket or umbrella
policies, Borrower shall furnish to Lender original policies or certified copies thereof, with schedules

First American Title

e
{Fwpdocsi3d0718334/00026307.D0C:) Cowsr e



0401641072 Page: 12 of 43

UNOFFICIAL COPY

attached thereto showing the amount of the insurance provided under such policies which is applicable to
the Property.

against Lender, its agents or employees, and (iii) Borrower shall use it best efforts to procure from such
insurance company a waiver of subrogation rights against Lender, If, however, any Policy does not
provide for a waiver of subrogation rights against Lender (whether because such a wajver is unavailable
or otherwise), then Borrower hereby agrees, to the extent permitted by law and to the extent not
prohibited by such Policy, to waive its rights of recovery, if any, against Lender, its agents and
employees, wiiether resulting from any damage to the Property, any liability claim in connection with the
Property or oiiierwise. If any such Policy shall prohibit Borrower from waiving such claims, then
Borrower must o%tain from such Insurance company a waiver of subrogation rights against Lender.

Sectich 2.4 PAYMENT OF TAXES, ETC. (a) Except to the extent sums sufficient to
pay ail Taxes and Other CHarges have been deposited with Lender in accordance with the terms of this
Security Instrument, Borrotver shall promptly pay all taxes, assessments, water rates, sewer rents,
governmental impositions, and ¢ther vharges, including, without limitation, vault charges and license fees
for the use of vaults, chutes and simila: areas adjoining the Land, now or hereafter levied or assessed or
imposed against the Property or any part thereof (the "Taxes"), all ground rents, maintenance charges and
similar charges, now or hereafter levied orassessed or imposed against the Property or any part thereof
(the "Other Charges"), and all charges for utilit¢ services provided to the Property at least five (5) days
prior to the date upon which any fine, penalty, intersst.or cost for nonpayment is imposed, and furnish to
Lender upon request receipted bills of the appropriate taxing authority or other documentation reasonably
satisfactory to Lender evidencing the payment theretf Borrower shall not suffer and shali promptly
cause to be paid and discharged any lien or charge whatsosver which may be or become a lien or charge
against the Property.

(b) After prior written notice to Lender, Borrovrer, at its own ¢xpense, may contest
by appropriate legal proceeding, promptly initiated and conducted in goed faith and with due diligence,
the amount or validity or application in whole or in part of any of the Taxezor Other Charges or any
claims or judgments of mechanics, materialmen, suppliers or vendors or any lirn tnerefor, as described in
Section 3.10, provided that (i) no Event of Default has occurred and is continuing pereunder or under any
of the other Loan Documents, (i) Borrower is not prohibited from doing so under tlje piovisions of any
other agreement affecting either Borrower or the Property, (iii) such proceeding “snali-suspend the
collection of the disputed amount from Borrower and from the Property (and Borrower shall farnish such
security as may be required in the proceeding for such purpose), or Borrower shall have borded pver or
paid all of the disputed amount under protest, (iv) neither the Property nor any part thereof of interest

Section 3.5 RESERVE FUND. In addition to the initial deposits with respect to Taxes
and Insurance Premiums made by Borrower to Lender on the date hereof to be held by Lender in reserve
(the initial deposits, together with the subsequent payments made in accordance with this Section,
collectively, the "Reserve F und"), Borrower shall pay to Lender on the first day of each calendar month
(a) one-twelfth (1/12) of an amount which would be sufficient to pay the Taxes payable, or estimated by
Lender to be payable, during the next ensuing twelve (12) months, and (b) one-twelfth (1/12) of an
amount which would be sufficient to pay the Insurance Premiums due for the renewal of the coverage
afforded by the Policies upon the expiration thereof. Borrower shall make such payments into the
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Reserve Fund, which payments shall be adjusted annually or more frequently if Lender requires, so that
Lender shall hold an amount which, when added to the monthly payments subsequently required to be
deposited with Lender hereunder on account of Taxes and Insurance Premiums, will result in there being
on deposit with Lender an amount sufficient to pay the next due installment of Taxes at least one month
prior to the delinquency date thereof and the next due Insurance Premiums at least one month prior to the
due date thereof, plus, in both cases, one-sixth (1/6) of the annual amount of such Taxes and Insurance
Premiums, respectively. Borrower agrees to notify Lender immediately of any changes to the amounts,
schedules and instructions for payment of any Taxes and Insurance Premiums of which it has or obtains
knowledge and authorizes Lender or its agent to obtain the bills for Taxes and Insurance Premiums
directly from the appropriate taxing authority or insurance agent or providet, as applicable. The Reserve
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 no Event of Default has
occurred and 1s“continuing hereunder, Lender will apply the Reserve Fund to payments of Taxes and
[nsurance Premiams.required to be made by Borrower pursuant to Sections 3.3 and 3.4 hereof. If the
amount of the Res<rva Fund shall exceed the amounts due for Taxes and Insurance Premiums pursuant to
Sections 3.3 and 3.4 heresf, Lender shall credit such excess against future payments to be made to the
Reserve Fund. Upon the rayment in full to Lender of the Debt and the performance of all other
Obligations as set forth in-ims Security Instrument, any excess remaining in the Reserve Fund shall be
paid to Borrower. If the Reserve Fand is not sufficient to pay the items set forth in (a) and (b) above,
Borrower shall promptly pay to Lender, upon demand, an amount which Lender shall estimate as
sufficient to make up the deficiency..The Reserve Fund shall not constitute a trust fund and may be
commingled with other monies held by Lénder. No earnings or interest on the Reserve Fund shall be
payable to Borrower.

Section 3.6 LEASES AND RENTS. (a) Except as otherwise consented to by Lender, all
Leases shall be written on the standard form of lease w!izh shall have been approved by Lender. Upon
request, Borrower shall furnish Lender with executed copiesaf all Leases. No material changes may be
made to the Lender-approved standard lease without the prici swritten consent of Lender. In addition, ali
renewals of Leases and all proposed leases shall provide for ‘cntal rates, leasing commissions, tenant
improvement aliowances, free rent periods and other terms compar:ble o existing local market rates and
terms and shall be arms-length transactions with bona fide, independent t4ird party tenants. All proposed
commercial Leases and renewals of existing commercial Leases shall be sngect to the prior approval of
Lender, which approval shall not be unreasonably withheld or delayed. All Leascs shall provide that they
are subordinate to this Security Instrument and that the lessee agrees to attorn to L.ender. No Leases shall
contain an option to purchase or a right of first refusal in favor of the tenant. Borrower (1) shall observe
and perform all the obligations imposed upon the lessor under the Leases and shail notds o permit to be
done anything to impair the value of the Leases as security for the Debt; (if) shall promptiy send copies to
Lender of all notices of default which Borrower shall send or receive thereunder; (iii) shall enfiice all of
the terms, covenants and conditions contained in the Leases upon the part of the lessee thereunder to be
observed or performed, short of termination thereof; (iv) shall not collect any of the Rents more than one
(1) month in advance; (v) shall not execute any other assignment of the lessor's interest in the Leases or
the Rents; (vi) shall not alter, modify or change the economic terms of any commercial Lease or cancel or
terminate any commercial Lease or accept a surrender thereof without the prior written consent of Lender,
which consent shall not be unreasonably withheld or delayed, or convey or transfer or suffer or permit a
conveyance or transfer of the Land or of any interest therein so as to effect a merger of the estates and
rights of, or a termination or diminution of the obligations of, lessees thercunder: (vii) shall not alter,
modify or change the terms of any guaranty, letter of credit or other credit support with respect to the
Leases or cancel or terminate such lease guaranty without the prior written consent of Lender, which
consent shall not be unreasonably withheld or delayed; and (viii) shall not consent to any assignment of or
subletting under any commercial Lease not in accordance with its terms, without the prior written consent
of Lender, which consent shall not be unreasonably withheld or delayed.
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(b) All security deposits of lessees, whether held in cash or any other form, shall be
treated by Borrower as trust funds, shall not be commingled with any other funds of Borrower and, if
cash, shall be deposited by Borrower at a federally insured institution reasonably satisfactory to Lender.

Section 3.7 MAINTENANCE OF PROPERTY. Borrower shall cause the Property to be
maintained in a good and safe condition and repair and shall not commit or suffer any waste of the
Property 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. The Improvements and the Personal Property shall not be
removed, demolished or materially altered (except for normal replacement of the Personal Property)
without the consent of Lender, which consent shall not be unreasonably withheld or delayed. Borrower
shall not initiate, join in, acquiesce in, or consent to any change in any private restrictive covenant, zoning
law or other pablic or private restriction, limiting or defining the uses which may be made of the Property
or any part there=f. If under applicable zoning provisions the use of all or any portion of the Property is
or shall become « nbnconforming use, Borrower will not cause or permit the nonconforming use to be
discontinued or abaudened without the express written consent of Lender.

Section 3.8 COMPLIANCE WITH LAWS. (a) Borrower shall promptly comply with all
existing and future federal, staie and local laws, orders, ordinances, governmental rules and regulations or
court orders affecting or which inay lie interpreted to affect the Property, any portion thereof, or the use
thereof (collectively, the "Applicabie L aws"). Borrower shall give prompt notice to Lender of the receipt
by Borrower of any notice related to a violation of any Applicable Laws and of the commencement of any
proceedings or investigations which relate to rampliance with Applicable Laws,

(b) Borrower shall have the right;.after prior written notice to Lender, to contest by
appropriate legal proceedings diligently conducted in good faith, without cost or expense to Lender, the
validity or application of any Applicable Law and to suspend compliance therewith if permitted under
Applicable Laws, provided (i) failure to comply therewith‘may not subject Borrower or Lender to any
civil or criminal liability, (ii) prior to and during such contest; Eorrower shall furnish to Lender security
reasonably satisfactory to Lender against loss or injury by reasor’s{ such contest or non-compliance with
such Applicable Law, (iii) no Event of Defaut shall exist during suc! proceedings, and such contest shall
not otherwise violate any of the provisions of any of the Loan Documents,-and (iv) such contest shall not
subject the Property to any lien or encumbrance the enforcement of whicli-is not suspended by such
contest or otherwise affect the priority of the lien of this Security Instrument.

Section 3.9 BOOKS AND RECORDS. (a) Borrower, its Affiitates, any Person
guaranteeing payment of the Debt or any portion thereof or performance by Borrower efa:tv.of the terms
of this Security Instrument (a "Guarantor"), if any, shall keep adequate books and records of account in
accordance with generally accepted accounting principles ("GAAP") or in accordance with other-methods
acceptable to Lender in its sole discretion, consistently applied and shall furnish to Lender the iollowing,
which shall be prepared, dated and certified by Borrower (or by Guarantor, to the extent such items relate
to Guarantor} as true, correct and complete in the form required by Lender, unless otherwise specified

below:

(» quarterly operating statements of the Property, detailing the revenues received,
the expenses incurred and the net operating income before and after debt service (principal and
interest) and major capital improvements for that quarter and containing appropriate year to date
information, within thirty (30) days after the end of each fiscal quarter;

(i1) quarterly rent rolls, signed, dated and certified by Borrower as true, correct,
complete and accurate in all material respects detailing the names of all tenants of the
Improvements, the portion of the Improvements occupied by each tenant, the base rent and any
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other charges payable under each Lease and the term of each Lease, including the expiration date,
and any other information as is reasonably required by Lender, within thirty (30) days after the
end of each fiscal quarter;

(i)  annual certified rent rolls detailing the names of all tenants of the Improvements,
the portion of Improvements occupied by each tenant, the base rent and any other charges payable
under each Lease and the term of each Lease, including the expiration date and any renewal
options, and any other information reasonably required by Lender, together with an accounting of
all security deposits held in connection with any Lease of any part of the Property, specifying the
name and identification number of the accounts in which such security deposits are held, the
name and address of the financial institutions in which such security deposits are held and the
name af *he person to contact at such financial institution, along with any authority or release
necessary for Lender to obtain information regarding such accounts directly from such financial
institutions. »vithin ninety (90) days after the end of each fiscal year,

(iv) ‘aicannual operating statement of the Property detailing the total revenues
received, total expenses incurred, total cost of all capital improvements, total debt service and
total cash flow, witliia ninety (90) days after the close of each fiscal year of Borrower;

(v) an annual ‘balazice sheet and profit and loss statement of Borrower and any
Guarantors within ninety (90) days after the close of cach fiscal year of Borrower and Guarantors,
as the case may be; and

(vi)  such other financial stafements, and such other information and reports as may,
from time to time, be required by Lender.

{b) Borrower, its Affiliates, and any Guarantor shall furnish Lender with such other
additional financial or management information (including’Stats and Federal tax returns) as may, from
time to time, be reasonably required by Lender in form and substance satisfactory to Lender, including,
without limitation, a property management report for the Property, showing the number of inquiries made
and/or rental applications received from tenants or prospective tenants.apd deposits received from tenants
and any other information requested by Lender, in reasonable detail anc. :ertified by Borrower as true,
correct and complete.

(c) Following the occurrence of an Event of Default, or i, Lender has reason to
believe that any item furnished under this Section 3.9 is materially inaccurate or mitJeacing, Lender shall
have the right, but not the obligation, to obtain any of the financial statements and otherifems required to
be provided under this Section 3.9 by means of an audit by an independent certified public,accountant
selected by Lender, in which event Borrower agrees to pay, or to reimburse Lender for, any expense of
such audit and further agrees to provide all necessary information to said accountant and otherwise to
cooperate in the performance of such audit.

Section 3.10  MECHANICS' AND OTHER LIENS. Subject to the provisions of Section
3.4(b), Borrower will promptly pay when due all bills and costs of all mechanics, materialmen, suppliers,
vendors and others for labor, materials and other property incurred in connection with the Property and
never permit to exist beyond the due date thereof in respect of the Property or any part thereof any lien,
charge, encumbrance or security interest, even though inferior to the liens and the security interests
hereof, Subject to the provisions of Section 3.4(b), Borrower will discharge or promptly cause to be
bonded or discharged by bonding (in the form of cash or a letter of credit), payment, final order of a court
of competent jurisdiction or otherwise, any other or additional lien, charge, encumbrance or security
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interest in respect of the Property or any part thereof, except for the Permitted Exceptions (as hereinafter
defined).

Section 3.11  MANAGEMENT OF THE PROPERTY. The management of the Property
shall be by either: (a) Borrower or an Affiliate of Borrower approved by Lender for so long as Borrower
or said Affiliate is managing the Property in a commercially reasonable manner satisfactory to Lender; or
(b) a professional property management company approved by Lender, which approval shall not be
unreasonably withheld. Such management by an Affiliate or a professional property management
company shall be pursuant to a written agreement approved by and collaterally assigned to Lender, which
shall provide that all rights of the manager thereunder shall be subject and subordinate to the lien of this
Security Instrument and Lender's rights hereunder. In no event shall any manager be removed or replaced
by Borrower e the terms of any management agreement modified or amended in any material respect or
terminated by Borrower without the prior written consent of Lender. If an Event of Default shall occur,
Lender shall have'tie right to terminate, or to direct Borrower to terminate, such management contract
upon thirty (30) davs' rotice and to retain, or to direct Borrower to retain, a new bona-fide, independent
third party managemert co=nt approved by Lender in its reasonable discretion to manage the Property.
Borrower shail (i) diligent!y perform and observe all of the terms, covenants and conditions of any
Mmanagement agreement on the part of Borrower to be performed and observed and (ii) promptly deliver to
Lender a copy of any notice of defrulteither given or received by Borrower under any such management
agreement.

Section 3.12  PERFORMANCE OF OTHER AGREEMENTS. Borrower shall observe and
perform each and every term to be observid. o performed by Borrower pursuant to the terms of any
agreement or recorded instrument affecting or pertaining to Borrower or the Property, or given by
Borrower to Lender for the purpose of further secur.ng an Obligation and any amendments, modifications
or changes thereto.

Article 4 - SPECIAL COVENANTS
Borrower covenants and agrees that:
Section 4.1 PROPERTY USE. The Property shall bé used only as commercial and
residential and for no other use without the prior written consent of Lend<:; which consent may be

withheld in Lender's sole and absolute discretion.

Section 4.2 SINGLE-PURPQSE ENTITY., [Intentionally omitted.]

Section 4.3 FINANCIAL COVENANTS. [Intentionally omitted.]

Section 4.4 CONDEMNATION AND CASUALTY. (a} 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 served in connection with such
proceedings. Notwithstanding any taking by any public or quasi-public authority through eminent
domain or otherwise (including, without limitation, any transfer made in lieu of or in anticipation of the
exercise of such taking), Borrower shall continue to pay the Debt at the time and in the manner provided
for its payment in the Note and in this Security Instrument, and the Debt shall not be reduced until any
award or payment therefor shall have been actually received and applied by Lender, after the deduction of
expenses of collection, to the reduction or discharge of the Debt. Lender shall not be limited to the
interest paid on the award by the condemning authority but shall be entitled to receive out of the award
interest at the rate or rates provided herein or in the Note,
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(b) If the Property shall be damaged, destroyed or rendered unusable, in whole or in
part, by fire or other casualty or become in need of repair or restoration because of any condemnation or
similar proceeding, Borrower shall give prompt notice of such event to Lender and, subject to the
following sentence, shall promptly commence and diligently prosecute the completion of the repair and
restoration of the Property as nearly as possible to the condition the Property was in immediately prior to
such casualty or condemnation (the "Restoration"), with such alterations as may be approved by Lender,
in compliance with all Applicable Laws, in good workmanlike manner and otherwise in accordance with
this Security Instrument, Borcower shalj pay all costs of such Restoration whether or not such costs are
covered by insurance proceeds or condemnation awards, except to the extent, byt only to the extent, that
Lender elects to apply the condemnation award or Net Proceeds, as the case may be, to reduce the Debt in
accordance with the provisions of this Security Instrument.

(c) Lender may apply (i) any award or payment or (ii) the net amount of all
insurance procéer’s actually received by Lender pursuant to this Security Instrument as a result of any fire
or other casualty, >{ier deduction of jts reasonable costs and expenses (including, without limitation,
architects’, attorneys', cngineers' and other consultants' and professionals' fees and disbursements), if any,
in connection therewith {ine""Net Proceeds") to the reduction or discharge of the Debt whether or not then
due and payable or to the Restoration of the Property in its sole and absolute discretion. 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 no:a deficiency judgment on the Note shall have been sought, recovered
or denied, to receive the award or payment, the Net Proceeds, or a portion thereof sufficient to pay the
Debt.

Section 4.5 RESTORATION. | (a) The Net Proceeds shall be held by Lender and be
disbursed by Lender to, or as directed by, Borrower from time to time during the course of the
Restoration, upon receipt of evidence satisfactory to Lender that (A) all materials instalied and work and
labor performed (except to the extent that they are to be paid for out of the requested disbursement) in
connection with the Restoration have been paid for in full] a:ud(B) there exist no notices of pendency,
stop orders, mechanic's or materiaiman'’s liens or notices of ilitention to file same, or any other liens or
encumbrances of any nature whatsoever on the Property arising ovd of the Restoration which have not
cither been fully bonded to the satisfaction of Lender and discharged-of fecord or in the alternative fully
insured to the satisfaction of Lender by the title company insuring the liet. ¢! this Security Instrument,

(b) All plans and specifications in connection with the Restoravion shall be subject to
prior review and approval in all respects by Lender and by an independent consulting ~ugineer selected by
Lender (the "Casualty Consultant"), which approval shall not be unreasonably withlield or delayed.
Lender shall have the use of the plans and specifications and all permits, licenses and appiovals required
or obtained in connection with the Restoration. All costs and expenses incurred by Lender in connection
with making the Net Proceeds available for the Restoration inciuding, without limitation, ‘=asonable
counsel fees and disbursements and the Casualty Consultant's fees, shall be paid by Borrower.

() Until such time as the Restoration has been completed and Lender shall have
received copies of any and al final certificates of occupancy or other certificates, licenses and permits
required for the ownership, occupancy and operation of the Property in accordance with al] Applicable
Laws, Lender shall be entitled to retain, and not disburse, up to ten percent (10%) of the cost of the
Restoration (the "Casualty Retainage™). Borrower hereby covenants diligently to seek to obtain any such
certificates, licenses and permits. Promptly after the completion of the Restoration and delivery of such
certificates, licenses and permits in accordance with the provisions hereof, provided no Event of Defaylt
shall then be continuing, Lender shall disburse the Casualty Retainage to or as directed by Borrower,
subject, however, to Lender's right to apply any excess proceeds remaining after the completion of the
Restoration to the payment of the Debt.
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(d) If at any time the Net Proceeds or the undisbursed balance thereof shail not, in
the opinion of Lender, be sufficient to pay in full the balance of the costs which are estimated by the
Casualty Consultant to be incurred in connection with the completion of the Restoration, Borrower shall
deposit the deficiency with Lender, which shall thereafter be treated as Net Proceeds, before any further
disbursement of the Net Proceeds shall be made.

(e) The excess, if any, of the Net Proceeds remaining after the Restoration has been
completed and the receipt by Lender of evidence satisfactory to Lender that all costs incurred in
connection with the Restoration have been paid in full, shall be retained and applied by Lender toward the
payment of the Debt whether or not then due and payable in such order, priority and proportions as
Lender in its discretion shall deem proper.

1) Notwithstanding any provision of this Security Instrument to the contrary, all Net
Proceeds not requiied to be made available for the Restoration may be retained and applied by Lender
toward the payment of the Debt whether or not then due and payable in such order, priority and
proportions as Lender 1i-t's discretion shall deem proper or, at the discretion of Lender, the same may be
paid, either in whole or 4n_part, to Borrower for such purposes as Lender shall designate, in its sole
discretion. If Lender shall reczive and retain Net Proceeds, the lien of this Security Instrument shall be
reduced only by the amount thereo received and retained by Lender and actually applied by Lender in
reduction of the Debt.

Article 5 - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to and covenarts with Lender:

Section 5.1 WARRANTY OF TITLE " Borrower has good title to the Property and has
the right to mortgage, grant, bargain, sell, pledge, assigr. warrant, transfer and convey the same.
Borrower possesses a good, marketable and insurable fee sitarle absolute estate in the Land and the
Improvements and owns the Property free and clear of all liei's, encumbrances and charges whatsoever
except for those shown in the title insurance policy accepted by Lenciinsuring the lien of this Security
Instrument (the "Permitted Exceptions"). The Permitted Exceptions.do riot materially interfere with the
security intended to be provided by this Security Instrument or the currert vse of the Property. Borrower
shall forever warrant, defend and preserve the title and the validity and prioiity af the lien of this Security
Instrument and shall forever warrant and defend the same to Lender against the claims of all persons
whomsoever.

Section 5.2 AUTHORITY. Borrower (and the undersigned representative of Borrower,
if any) has full power, authority and legal right to execute this Security Instrument, and 10 mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey the Property pursuant to the te/ms hereof
and to keep and observe all of the terms of this Security Instrument on Borrower's part to be performed.

Section 5.3 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 or Commonwealth where the
Property is located; and (c) has all necessary approvals, governmental and otherwise, and full power and
authority to own the Property and carry on its business as now conducted and proposed to be conducted.
Borrower now has and shall continue to have the full right, power and authority to operate and lease the
Property, to encumber the Property as provided herein and to perform all of the other obligations to be
performed by Borrower under the Loan Documents.

14 - o
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Section 5.4 VALIDITY OF DOCUMENTS. (a) The execution, delivery and performance
of the Loan Documents and the borrowing evidenced by the Note (i) are within the power of Borrower;
(i1) have been authorized by all requisite action; (iii) have received all necessary approvals and consents,
corporate, governmental or otherwise; (iv) will not violate, conflict with, result in a breach of or constitute
(with notice or lapse of time, or both) a default under any provision of law, any order or judgment of any
court or governmental authority, the articles of incorporation, by-laws, articles of organization,
partnership, operating or trust agreement, or other governing instrument of Borrower, or any indenture,
agreement or other instrument to which Borrower is a party or by which it or any of its assets or the
Property is or may be bound or affected; (v) will not result in the creation or imposition of any lien,
charge or encumbrance whatsoever upon any of its assets, except the lien and security interest created
hereby; and (vi) will not require any authorization or license from, or any filing with, any governmental
or other body (except for the recordation of this Security Instrument and any other Loan Document
intended to be recorded in the appropriate land records in the State or Commonwealth where the Property
is located and excep) for UCC filings relating to the security interest created hereby); and (b) the Loan
Documents constitut:; the legal, valid and binding obligations of Borrower, enforceable against Borrower
in accordance with thei: respective terms, except as may be limited by (i) bankruptcy, insolvency or other
similar laws affecting the rigirs of creditors generally, and (ii) general principles of equity (regardless of
whether considered in a procscding in equity or at law).

Section 5.5 LITIGATION. There is no material 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, or affecting, Borrower, or any Guarantor, or
against or affecting the Property.

Section 5.6 STATUS OF PROPERTY. '(a) No portion of the Improvements is located in
an area identified by the Secretary of Housing and/Urban Development or the Federal Emergency
‘Management Agency or any successor thereto as an ar¢a having special flood hazards, or, if located
within any such area, Borrower has obtained and will maiiitain.ihe insurance prescribed in Section 3.3
hereof. (b) Borrower has obtained all necessary certificat¢s, lizenses, permits and other approvals,
governmental and otherwise, necessary for the operation of the Propérty and the conduct of its business
and all required zoning, building code, land use, environmental and othersimilar permits or approvals, all
of which are in full force and effect as of the date hereof and not sudject to revocation, suspension,
forfeiture or modification. (c) The Property and the present and contemplaied e and occupancy thereof
are in full compliance with all applicable zoning ordinances, building codes, land use and environmental
laws and other similar laws. None of the Improvements lies outside of the boundaries-of the Land or the
applicable building restriction lines. No improvements on adjoining properties mateiially. sncroach upon
the Land. (d) The Property is served by all utilities required for the current or contempiated. use thereof.
All utility service is provided by public utilities and the Property has accepted or is equipped to accept
such utility service. The Property is served by public water and sewer systems. (e) All public_reads and
streets necessary for service of and access to the Property for the current or contemplated use thereof have
been completed, are serviceable and all-weather and are physically and legally open for use by the public.
(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. 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. (h)
All'liquid and solid waste disposal, septic and sewer systems located on the Property are in a good and
safe condition and repair and in compliance with all Applicable Laws.

15 First Americcn Title
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Section 5.7 NO FOREIGN PERSON. Borrower is not a "foreign person” within the
meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended and the related
Treasury Department regulations, including temporary regulations,

Section 5.8 SEPARATE TAX LOT. 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.

Section 5.9 ERISA COMPLIANCE. As of the date hereof and throughout the term of
the Loan, (i) Borrower is not and will not be an "employee benefit plan” as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended ("ERISA™), which is subject to Title | of
ERISA, (ii) the'assets of Borrower do not and will not constitute "plan assets" of one or more such plans
for purposes of Titie I of ERISA, (iii) Borrower is not and will not be a "governmental plan" within the
meaning of Section 3(32) of ERISA, and (iv) transactions by or with Borrower are not and will not be
subject to state statutes apolicable to Borrower regulating investments of and fiduciary obligations with
respect to governmental jlans.

Section 5.10  (LLEASES. (a) Borrower is the sole owner of the entire lessor's interest in
the Leases; (b) the Leases are valid, enforceable and in full force and effect; (c) the terms of all
alterations, modifications and amendriients to the Leases are reflected in the certified occupancy statement
delivered to and approved by Lender; (d) n¢ne of the Rents reserved in the Leases have been assigned or
otherwise pledged or hypothecated; (¢) ncne'of the Rents have been collected for more than one nH
month in advance; (f) except as previously diiclosed by Borrower to Lender in writing, the premises
demised under the Leases have been completed and th: tenants under the Leases have accepted the same
and have taken possession of the same on a rent-pzying basis; (g) except as previously disclosed by
Borrower to Lender in writing, there exist no offsets o d=fenses to the payment of any portion of the
Rents; (h) except as previously disclosed by Borrower to-Lender in writing, Borrower has received no
notice from any tenant challenging the validity or enforceabili‘y of any Lease; (i) there are no agreements
with the tenants under the Leases other than expressly set forth in zach Lease; (J) no Lease contains an
option to purchase, right of first refusal to purchase, or any other sitailar provision; (k) no Person has any
possessory interest in, or right to occupy, the Property except under 26 pursuant to a Lease; (1) each
Lease is subordinate to this Security Instrument, cither pursuant to its terms or'a subordination agreement;
(m} no brokerage commissions or finders fees are due and payable regarding uny - ease; and (n) except as
previously disclosed by Borrower to Lender in writing, no tenant under any of e L2ases is an Affiliate
of Borrower.

Section 5.11  FINANCIAL CONDITION. Borrower (a) is solvent, and 45 bankruptcy,
reorganization, insolvency or similar proceeding under any state or federal law with respect to Borrower
has been initiated, and (b) has received reasonably equivalent value for the granting of this Security
Instrument.

Section 5.12  BUSINESS PURPOSES. The proceeds of the Loan will be used by
Borrower solely for business purposes and not for personal, family, household or agricultural purposes.
No part of the proceeds of the Loan will be used for the purpose of purchasing or acquiring any "margin
stock” within the meaning of Regulations G, T, U or X of the Board of Governors of the Federal Reserve
System or for any other purpose which would be inconsistent with such Regulations G, T, U or X or any
other Regulations of such Board of Governors, or for any purposes prohibited by legal requirements or by
the terms and conditions of the Loan Documents.
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Section 5,13 TAXES, Borrower and any Guarantor have filed all federal, state, county,
municipal, and city income 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 rewurns or pursuant to any
assessments received by them. Neither Borrower nor any Guarantor knows of any basis for any
additional assessment in respect of any such taxes and related liabilities for prior years.

Section 5.14  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.

Section 5.15  NO CHANGE IN FACTS OR CIRCUMSTANCES.  All information in the
application for the Loan submitted to Lender and tn all financial statements, rent rolls, reports, certificates
and other documents submitted in connection with the such loan application or in satisfaction of the terms
thereof, are aceirate, complete and correct in all materia respects. There has been no adverse change in
any condition, fact, circumstance or event that would make any such information inaccurate, incomplete
or otherwise materiatly misleading,

Sectionr 316 DISCLOSURE. Borrower has disclosed to Lender aj] material facts and
has not failed to disclose axy material fact that could cause any representation or warranty made herein to
be materially misleading.

Section 5.17  INVESTMENT COMPANY ACT. Borrower is not (a) an "investment
company" or a company "controlied” by #a1 Minvestment company,” within the meaning of the Investment
Company Act of 1940, as amended; (b} a hoidiag Company” or a "subsidiary company” of a "holding
company" or an "affiliate” of either a "holding:ompany" or a "subsidiary company," within the meaning
of the Public Utility Company Act of 1935, as amerided; or (c) subject to any other federal or state law or
regulation which purports to restrict or regulate its abiiity to borrower money.,

Section 5.18  THIRD PARTY REPRESENTATIONS. Each of the representations and the
warranties made by each Guarantor herein or in any of the othe! [oan Documents s true and correct in all
material respects. ‘

Borrower recognizes and acknowledges that in accepting the Loan Documents, Lender is expressly and
primarily relying on the truth and accuracy of the warranties and representation set forth in this Article 5
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 hereor that the warranties and
representations are a material inducement to Lender in accepting the Loan Documents: and that Lender
would not be willing to make the Loan and accept this Security Instrument in -the posence of the
warranties and representations as set forth in this Article 5.

Article 6 - FURTHER ASSURANCES

Section 6.1 FURTHER _ACTS, ETC. Borrower will, at the cost of Borrower, and
without expense to Lender, do, exccute, acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignments, transfers and assurances as Lender shall,
from time to time, require for the better assuring, conveying, assigning, transferring and confirming unto
Lender the Property and rights hereby mortgaged, granted, bargained, sold, conveyed, confirmed,
pledged, assigned, warranted and transferred or intended now or hereafter so to be, or which Borrower
may be or may hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Security Instrument or for filing, registering or recording
this Security Instrument, or for complying with all Applicable Laws. Borrower, o demand, will execute
and deliver and hereby authorizes Lender to execute in the name of Borrower or without the signature of
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Borrower to the extent Lender may lawfully do so, one or more financing statements, chattel mortgages or
other instruments, to evidence more effectively the security interest of Lender in the Property. Borrower
grants to Lender an irrevocabie power of attorney coupled with an interest for the purpose of exercising
and perfecting any and all rights and remedies available to Lender at law and in equity, including, without
limitation, such rights and remedies available to Lender pursuant to this Section 6.1.

Section 6.2 CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMP LAWS. (a)

Debt from the value of the Property for the purpose of taxation or which imposes a tax, either directly or
indirectly, on the Debt or Lender's interest in the Property, Borrower will pay the tax, with interest and
penalties thereon, if any. If Lender is advised by counsel chosen by it that the payment of tax by
Borrower wonld be unlawful or taxable to Lender or unenforceable or provide the basis for a defense of
usury, then‘Lender shall have the option by written notice of not less than ninety (90) days to declare the
Debt immediatel-due and payable. Borrower will not claim or demand or be entitled to any credit or
credits on account 0 the Debt for any part of the Taxes or Other Charges assessed against the Property, or
any part thereof, and 40 deduction shall otherwise be made or claimed from the assessed value of the
Property, or any part therent, for real estate tax purposes by reason of this Security Instrument or the
Debt. If such claim, credit o Geduction shail be required by law, Lender shall have the option, by written
notice of not less than ninety (90) cavs, to declare the Debt immediately due and payable,

(b) 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 any of the Loan Documents or
impose any other tax or charge on the same, Forrower will pay for the same, with interest and penalties
thereon, if any.

Section 6.3 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 amount of the original principzi a:nsunt of the Note, (ii) the unpaid principal
amount of the Note, (iii) the rate of interest of the Note, (iv) th¢ térms of payment and maturity date of the
Note, (v) the date installments of interest and/or principal were last paid, (v) that, except as provided in
such statement, there are no defaults or events which with the passags o1 time or the giving of notice or
both, would constitute an event of default under the Note or this Security tnstrument, (vi) that the Note
and this Security Instrument have not been modified, or, if modified, giving particulars of such
modification, (vii) whether any offsets or defenses exist against the obligations se¢iired hereby and, if any
are alleged to exist, a detailed description thereof, (viii) that all Leases are in full fores and effect and
have not been modified (or if modified, setting forth all modifications), (ix) the datc-to'wiiich the Rents
thereunder have been paid pursuant to the Leases, (x) whether or not, to the best knowledse of Borrower,
any of the lessees under the Leases are in default under the Leases, and, if any of the Iosgeas are in
default, setting forth the specific nature of all such defaults, (xi) 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 (xii) as to any other matters reasonably requested by Lender and reasonably related to the
Leases, the obligations secured hereby, the Property or this Security Instrument,

(b) Borrower shall use commercially reasonable 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 reasonably require.

Article 7 - DUE ON TRANSFER/ENCUMBRANCE

Section 7.1 NO TRANSFER/ENCUMBRANCE. Borrower agrees that Borrower shali
not, without the prior written consent of Lender, which consent may be withheld in Lender's sole and
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absolute discretion, sell, convey, mortgage, grant, bargain, encumber, pledge, assign, or otherwise transfer
the Property or any part thereof or permit the Property or any part thereof to be sold, conveyed,
mortgaged, granted, bargained, encumbered, pledged, assigned, or otherwise transferred.

Section 7.2 SALE/ENCUMBRANCE DEFINED. A sale, conveyance, mortgage, grant,
bargain, encumbrance, pledge, assignment, or transfer within the meaning of this Article 7 shall be
deemed to include, but not be limited to (a) an installment sales agreement wherein Borrower agrees to
sell the Property or any part thereof for a price to be paid in installments; (b) 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; (c) if Borrower, any Guarantor, or any general partner
or managing member (or if no managing member, any member) of Borrower or Guarantor is a
corporation, the ¥oluntary or involuntary sale, conveyance, transfer or pledge of such corporation's stock
(or the stock of a1y sorporation directly or indirectly controlling such corporation by operation of law or
otherwise) or the c:cation or issuance of new stock by which an aggregate of more than 49% of such
corporation's stock shal tevested in a party or parties who are not now owners of more than 49% of such
corporation's stock; (d) if Porrower or any Guarantor or any general partner or managing member (or if
no managing member, any.n.cmber) of Borrower or any Guarantor is a limited or general partnership or
joint venture, the change, removal er resignation of a general partner or the transfer or pledge of the
partnership interest of any general partzer or any profits or proceeds relating to such partnership interest
or the transfer or pledge of any partaersnip interest of any limited partner or any profits or proceeds
relating to any such partnership interest, 'which, whether singly or in the aggregate, result in more than
49% of the beneficial interests in Borrower, et the profits or proceeds relating thereto, having been
transferred or pledged; and (e) if Borrower, any Guarantor, or any general partner or member of
Borrower, or any Guarantor is a limited liability coinpany, the change, removal or resignation of a
managing member or the transfer or pledge of the membership interest of a managing member or any
profits or proceeds relating to such membership interect ot the transfer or pledge of any membership
interest of any other member or any profits or proceeds relatingio any such membership interest, which,
whether singly or in the aggregate, result in more than 49% of the beneficial interests in Borrower, or the
profits or proceeds relating thereto, having been transferred or pledged.

Section 7.3 LENDER'S RIGHTS. Lender reserves the vight to condition the consent
required hereunder upon a modification of the terms hereof and on assumptizn_of the Note, this Security
Instrument and the Other Security Documents as so modified by the proposed fransferee, payment of a
transfer fee and all of Lender's expenses incurred in connection with such-wrapsfer, or such other
conditions as Lender shall determine in its sole discretion to be in the interest of Lender. Lender shatl not
be required to demonstrate any actual impairment of its security or any increased risk of deisult hereunder
in order to declare the Debt immediately due and payable upon Borrower's sale, conveyance, mortgage,
grant, bargain, encumbrance, pledge, assignment, or transfer of the Property without Lenders consent.
This provision shall apply to every sale, conveyance, mortgage, grant, bargain, encumbrance, pledge,
assignment, or transfer of the Property regardless of whether voluntary or not, or whether or not Lender
has consented to any previous sale, conveyance, mortgage, grant, bargain, encumbrance, pledge,
assignment, or transfer of the Property.

Section 7.4 PERMITTED TRANSFERS. Notwithstanding any other provision of this
Section to the contrary, transfers of partnership interests, membership interests or corporate shares in
Borrower or any entity holding an interest in Borrower between or among partners, members or
shareholders existing as such on the date hereof, or transfers of such interests to immediate family
members of existing partners, members or shareholders or to trusts for estate planning purposes for the
benefit of existing partners, members or shareholders or members of the transferor's immediate family
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shall be permitted without Lender's consent. Borrower shall give to Lender ten (10) days prior written
notice of such transfer.

Article 8 - DEFAULT

Section 8.1 EVENTS OF DEFAULT. The occurrence 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 prior to the fifteenth (15th) day after the
same is due or if the entire Debt is not paid on or before the Maturity Date;

{(b) if any of the Taxes or Other Charges is not paid at least five (5) days prior to the
date upon which any fine, penalty, interest or cost for nonpayment is imposed, except to the
extent‘svis sufficient to pay such Taxes and Other Charges have been deposited with Lender in
accordance with the terms of this Security Instrument;

(c) it the Policies are not kept in full force and effect, or if the Policies are not
delivered to Lender sipon request;

(d) if the Propcrty is subject to actual waste or hazardous nuisance;

(e) if Borrower violzites or does not comply with any of the provisions of Section 4.2
or Articles 7, 10 or 1 1;

() if any representation or varr: nty of Borrower or any Guarantor, or otherwise
contained in any guaranty, certificate, repory, financial statement or other instrument or document
furnished to Lender in connection with the Loar; shall have been materially false or misleading
when made;

(2) if (i) Borrower or any general partiier of-Rorrower or any Guarantor shall
commence any case, proceeding or other action (A) under any existing or future law of any
Jurisdiction, domestic or foreign, relating to bankrupicy, ) insolvency, reorganization,
conservatorship or relief of debtors, secking to have an order for ralie{ entered with respect to it,
or seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement,
adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it or
its debts, or (B) seeking appointment of a receiver, trustee, custodian, conservato or other similar
official for it or for all or any substantial part of its assets, or the Borrower or arly general partner
of Borrower or any Guarantor shall make a general assignment for the benefit of its Cieditors; or
(ii) there shall be commenced against Borrower or any general partner of Borrower or any
Guarantor any case, proceeding or other action of a nature referred to in clause (i) above which
(A} results in the entry of an order for relief or any such adjudication or appointment or (B)
remains undismissed, undischarged or unbonded for a period of sixty (60) days; or (iii) there shall
be commenced against the Borrower or any general partner of Borrower or any Guarantor any
case, proceeding or other action seeking issuance of a warrant of attachment, execution, distraint
or similar process against all or any substantjal 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) Borrower or any general
partner of Borrower or any Guarantor 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), (ii), or (iii)
above; or (v) Borrower or any general partner of Borrower or any Guarantor shall generally not,
or shall be unable to, or shall admit in writing its inability to, pay its debts as they become due;
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(h) if Borrower shall be in default 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;

hereof;

n if any federal tax lien is filed against Borrower, any general partner of Borrower,
any Guarantor or the Property and same is not discharged of record within thirty (30) days afier
same s filed;

s if Borrower fails to cure promptly any violations of Applicable Laws, except to
the extent being vontested in accordance with the provisions of Section 3.8(b) hereof:

) if any.sondemnation proceeding is instituted which would, in Lender's reasonable
Jjudgment, materially imnair the use and enjoyment of the Property for its intended purposes;

(m) if Borrower shall fail to reimburse Lender on demand, with interest calculated at
the Default Rate, for all Insurancs B remiums, Taxes or Other Charges, together with interest and
penalties imposed thereon, paid by Lepder pursuant to this Security Instrument;

(n) tf Borrower shall fail to delivel to Lender, within ten (10) days following request
by Lender, the statements referred to in Section3,9 in accordance with the terms thereof; or

(0) if for more than ten (1 0) days after'netice from Lender, Borrower or Guarantor
shall continue to be in default under any other term! covenant or condition of the Note, this
Security Instrument or any of the other Loan Documeriis in ' case of any default which can be
cured by the payment of a sum of money or for thirty (30) days-after notice from Lender in the
case of any other default (unless, in either case, a shorter period is specified therein), provided
that if such defaulit cannot reasonably be cured within such thirty (34) <iay neriod and Borrower or
Guarantor, as the case may be, shall have commenced to cure such defaul*within such thirty (30)
day period and thereafter diligently and expeditiously proceeds to cure thc sama, such thirty (30)
day period shall be extended for so long as it shall require Borrower or Grarautsr, as the case
may be, in the exercise of due diligence to cure such default, it being agreed ihat no such
extension shail be for a period in excess of sixty (60) days.

Section 8.2 LATE PAYMENT CHARGE. [f any payment required hereunder is not paid
prior to the fifteenth ( 15th) day afier the date on which it js due, Borrower shall pay to Lender upon
demand an amount equal to the lesser of five percent (5%) of such unpaid portion of the outstanding
monthly installment of principal and interest then due or the maximum amount permitted by Applicable
Law, to defray the expense incurred by Lender in handling and processing such delinquent payment and
to compensate Lender for the loss of the use of such delinquent payment, and such amount shail be
secured by this Security Instrument and the Other Security Documents,

Section 8.3 DEFAULT INTEREST. Borrower will pay, from the date of an Event of
Default through the carlier of the date upon which the Event of Default is cured or the date upon which
the Debt is paid in full, interest on the unpaid principal balance of the Note at a per annum rate equal to
the lesser of (a) the sum of the Applicable Interest Rate (as defined in the Note) and five percent (5%) and
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(b) the maximum interest rate which Borrower may by law pay or Lender may charge and collect (the
"Default Rate").

Article 9 - RIGHTS AND REMEDIES

Section 9.] REMEDIES.  Upon the occurrence of any Event of Default, Borrower
agrees that Lender may take such action, without notice or demand, as it deems advisable to protect and
enforce its rights against Borrower and in and to the Property, including, without limitation, the following
actions, each of which may be pursued concurrently or otherwise, at such time and in such order as
Lender may determine, in its sole discretion, without impairing or otherwise affecting the other rights and

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

o institute proceedings, Judicial or otherwise, for the complete foreclosure of this
Security Iast{tdisnt under any applicable provision of law in which case the Property or any
interest therein may:be sold for cash or upon credit in one or more parcels or in several interests
or portions and in any srder or manner;

(c) sell for ¢as!i or upon credit the Property or any part thereof and all estate, claim,
demand, right, title and interet ot Borrower therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at oiie’0l more sales, as an entity or in parcels, at such time and place,
upon such terms and after such notice fheseof as may be required or permitted by law;

(d) institute an action, suit or proceeding in equity for the specific performance of
any covenant, condition or agreement conizified herein, in the Note or in the other Loan
Documents;

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

(H apply for the appointment of a receiver, trustee, iiquidator or conservator of the
Property, without notice and without regard for the adequacy of (ne security for the Debt and
without regard for the solvency of Borrower, any Guarantor or of any peraen, firm or other entity
liable for the payment of the Debt;

(g) subject to any Applicable Law, the license granted to Borrower uiidcr Section 1.2
shall automatically be revoked and Lender may, but without any obligation to do s¢, enter into or
upon the Property, either personally or by its agents, nominees or attorneys and dizpossess
Borrower and its agents and servants therefrom, without liability for trespass, damages or

construction on the Property in such manner and form as Lender deems advisable; (iii) make
alterations, additions, renewals, replacements and improvements to or on the Property; (iv)
exercise all rights and powers of Borrower with respect to the Property, whether in the name of
Borrower or otherwise, including, without limitation, the right to make, negotiate, execute,
cancel, enforce, extend, renew or modify Leases, obtain and evict tenants, and demand, sue for,
coliect and receive all Rents of the Property and every part thereof; (v) require Borrower to pay
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monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Property as may be in the
possession of Borrower or any Affiliate of Borrower; (vi) require Borrower 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 (vii) apply the receipts from
the Property to the payment of the Debt, in such order, priority and proportions as Lender shall
deem appropriate in its sole discretion after deducting therefrom alj expenses (including
reasonable attorneys' fees) incurred in connection with the aforesaid operations and all amounts
necessary to pay the Taxes, Other Charges, Insurance Premiums and other expenses in connection
with the Property, as well as Just and reasonabie compensation for the services of Lender, its
counsel, agents and employees;

) exercise immediately and without demand any and all rights and remedies
grantec' to-a secured party upon default under the UCC, including, without limitation, to the
extent periiitied by Applicable Law: (i) the right to take possession of the UCC Collateral of any
part thereof, 2ad to take such other measures as Lender may deem necessary for the care,
protection and preseivation of the UCC Collateral, and (ii) request Borrower at its expense to
assembie the UCC Citiateral and make it available to Lender at a convenient place acceptable to
Lender. Any notice of sai-. disposition or other intended action by Lender with respect to the
UCC Collateral sent to Berrower in accordance with the provisions hereof at least five (5) days
prior to such action shall cons:itute commercially reasonable notice to Borrower. Any disposition
pursuant to the UCC of so mucn »f the Property as may constitute UCC Collateral shall be
considered commercially reasonable if irade pursuant to a public sale which is advertised at least
twice in a newspaper in which sheriff:' sales arc advertised in the county where the Land is
located. The proceeds of any disposition of the UCC Collateral, or any part thereof, may be
applied by Lender to the payment of the Obligaticns in such priority and proportions as Lender in
its discretion shall deem proper,

(i) apply any sums then deposited in the Reserve Fund, undisbursed balance of Net
Proceeds and any other sums held in reserve or otherwise by ender in accordance with the terms
of this Security Instrument or any Other Security Document, 4o #e payment of the Debt in such
order, priority and proportions as Lender shall deem appropriate ia i‘ssole discretion; or

) pursue such other remedies as Lender may have under Apjiicable Law.

In the event of a sale, by foreclosure, 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 portioi 41 the Property
unimpaired and without loss of priority. Notwithstanding the provisions of this Sectiot $.1 to the
contrary, if any Event of Default as described in clause (i) or (i) of Subsection 8.1(g) shall ~ceur, the
entire unpaid Debt shall be automatically due and payable, without any further notice, demand or other
action by Lender.

Section 9.2 APPLICATION OF PROCEEDS. The proceeds of any disposition of the
Property, or any part thereof, or any other sums coliected by Lender pursuant to the Loan Documents,
may be applied by Lender to the payment of the Debt in such priority and proportions as Lender in its
discretion shall deem proper.

Section 9.3 RIGHT 17O CURE DEFAULTS. Upon the occurrence of any Event of
Default or if Borrower fails to make any payment or to do any act as herein provided, Lender may, but
without any obligation to do so or to do so in the future and without notice to or demand on Borrower and
without releasing Borrower from any obligation hereunder or waiving a default of Borrower, make or do
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the same in such manner and to such extent as Lender may deem necessary to protect the security hereof.
Lender is authorized to enter upon the Property for such purposes, or appear in, defend, or bring any
action or proceeding to protect its interest in the Property or to foreclose this Security Instrument or
collect the Debt, and the cost and expense thereof (including reasonable attorneys' fees to the extent
permitted by law), with interest as provided in this Section 9.3, shall constitute a portion of the Debt and
shall be due and payable to Lender upon demand. All such costs and expenses incurred by Lender in
remedying such Event of Default or such failed payment or act or in appearing in, defending, or bringing
any such action or proceeding shall bear interest at the Default Rate, for the period from that the
incurrence of such cost or expense by Lender to 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 chall be immediately due and payable upon demand by Lender therefor.

Section 94 RECOVERY OF SUMS REQUIRED T BE PAID. Lender shall have the right
from time to time 14 tike action to recover any sum or sums which constitute a part of the Debt as the
same become due, without regard to whether or not the balance of the Debt shall be due, and without
prejudice to the right of ‘Lender thereafter to bring an action of foreclosure, or any other action, for a
default or defaults by Borrev'cr existing at the time such carlier action was commenced.

Section 9.5 EXAMINATION OF BOOKS AND RECORDS. Lender, its agents, accountants
and attorneys shall have the right to examine and audit the records, books, management and other papers
of Borrower or of any Guarantor whick réflect upon their financial condition or which pertain to the
income, expenses and operation of the Property,‘at the Property or at any office regularly maintained by
Borrower or any Guarantor where the books and records are located at all reasonable times and, except
during an emergency or following the occurrence and during the continuance of an Event of Default,
upon reasonable advance notice (which may, for sucli purpose alone, be given orally). Lender and its
agents shall have the right to make copies and extracts from the foregoing records and other papers and, at
Borrower's expense, the right to prepare any of the statements and reports that Borrower and cach
Guarantor shall be required to deliver hereunder upon any faitur: to do so. Borrower and each Guarantor
shall furnish to Lender and its agents convenient facilities for the examination and audit of such books
and records.

Section 9.6 OTHER RIGHTS, ETC. (a) The failure of isnder 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 or any Guarantor to take (ny i.ction to foreclose
this Security Instrument or otherwise enforce any of the provisions hereof or of the Note'orihe other Loan
Documents, (ii) the release, regardless of consideration, of the whole or any part of the Froperty, or of any
person liable for the Debt or any portion thereof, or (iii) any agreement or stipulation by Lend=¢extending
the time of payment or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or the other Loan 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
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 prej udice to the right
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of Lender thereafter to foreclose this Security Instrument. The rights of Lender under this Security
Instrument shall be separate, distinct and cumulative and none shall be given effect to the exclusion of the
others and every power or remedy may be exercised {rom time to time as Lender deems expedient. No
act of Lender shall be construed as an election to proceed under any one provision herein to the exclusion
of any other provision. Lender shall not be limited exclusively to the rights and remedies herein stated
but shall be entitled to every right and remedy now or hereafter afforded at law or in equity. Borrower
and Guarantor waive any right to require Lender to require Lender at any time to pursuc any remedy in
Lender's power whatsoever.

{(d) In the event Lender determines from time to time that the Property is not being
maintained as required under this Security Instrument, Lender may require that Borrower establish a
monetary resérve therefor in an amount determined by Lender, in its reasonable discretion, based upon
Lender's review-of the historical and/or current operation and management of, and performance of, the
Property, reports or recommendations of architects, engincers or other professionals or consultants Lender
may deem necessucy. or appropriate to consult, the age, location and condition of the Property, the
maturity of the Loan, leg2] requirements, projections regarding future performance of the Property, the
economic conditions of the area in which the Property is located, and such other information and factots
as Lender shall deem releviat in making such determination. Borrower hereby agrees to fully comply
with any such additional requirzmznts imposed by Lender, including, without limitation, depositing with
Lender in full or in instaliments’such. sums as Lender shall determine. Any such reserve shall be
established with Lender on Lender's form of reserve agreement.

Section 9.7  RIGHT TO REIEASE ANY PORTION OF THE PROPERTY. Lender may
release any portion of the Property for such consideration as Lender may require without, as to the
remainder of the Property, in any way impairng or affecting the lien or priority of this Security
Instrument, or improving the position of any subureinate lienholder with respect thereto, except to the
extent that the obligations hereunder shall have been reddced by the actual monetary consideration, if any,
received by Lender for such release, and may accept by assignment, pledge or otherwise any other
property in place thereof as Lender may require without téirg accountable for so doing to any other
lienholder. This Security Instrument shall continue as a lien‘aud security interest in the remaining portion
of the Property.

Section 9.8 VIOLATION OF LAWS. If the Property is not in compliance with
Applicable Laws, Lender may impose additional requirements upon Bortower in connection therewith
including, without limitation, monetary reserves or financial equivalents.

Section 9.9 RECOURSE_AND_CHOQICE OF REMEDIES. Notwithistanding any other
provision of this Security Instrument, Lender and other Indemnified Parties (as hercida‘ter defined) are
entitled to enforce the obligations of Borrower and Guarantor contained in Section 1.2 swithout first
resorting to or exhausting any security or collateral and without first having recourse to the Nowe or any of
the Property, through foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and in the
ovent Lender commences a foreclosure action against the Property, Lender is entitled to pursue a
deficiency judgment with respect to such obligations against Borrower and Guarantor. Borrower and
Guarantor are fully and personally liable for the obligations pursuant to Section 11.2 and, the liability of
Borrower and Guarantor are not limited to the original principal amount of the Note. Notwithstanding the
foregoing, nothing herein shall inhibit or prevent Lender from foreclosing pursuant to this Security
Instrument or exercising any other rights and remedies pursuant to the Note, this Security Instrument and
the other Loan Documents, whether simultaneously with foreclosure proceedings or in any other
sequence. A separate action or actions may be brought and prosecuted against Borrower, whether or not
action is brought against any other Person or whether or not any other Person is joined in the action or
actions. In addition, Lender shall have the right but not the obligation to join and participate in, as a party
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if it 50 elects, any administrative or judicial proceedings or actions initiated in connection with any matter
addressed in Article 10 or Section 11.2.

Section 9.10  RIGHT OF ENTRY. Lender and its agents shall have the right to enter and
inspect the Property at all reasonabie times and, except during an emergency or following the occurrence
and during the continuance of an Event of Default, upon reasonable advance notice (which may, for such
purpose alone, be given orally).

Article 10 - ENVIRONMENTAL HAZARDS

Section 10.1  ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES. Borrower
represents and warrants, based upon a review of the written report(s) resulting from the environmental
assessment(s,. of the Property delivered to Lender (collectively, the "Environmental Report") and
information th2{ Rorrower knows or reasonably should have known, that; (a) there are no Hazardous
Substances (as hercinafter defined) or underground Storage tanks in, on, or under the Property, except
those that are both'(1} 4~ compliance with all applicable Environmental Laws (as hereinafter defined) and,
if required, with permiis15ued pursuant thereto, and (ii) either fully disclosed to Lender in writing
pursuant to Environmental Fesort or are used by Borrower or tenants of the Property in the ordinary
course of their business; (b} theré-are no past, present or threatened Releases (as hereinafter defined) of
Hazardous Substances in, on, wider or from the Property except as described in the Environmental
Report; (c) there is no threat of any Releate of Hazardous Substances migrating to the Property except as
described in the Environmental Repoit;) (d) there is no past or present non-compliance with
Environmental Laws, or with permits issued pursuant thereto, in connection with the Property except as
described in the Environmental Report; () Borrower does not know of, and has not received, any written
or oral notice or other communication from any Ferscn (including, without limitation, a governmental
entity) relating to Hazardous Substances or Remedizion (as hereinafter defined) thereof, of possible
liability of any Person pursuant to any Environmental Law, sther environmental conditions in connection
with the Property, or any actual or potential administrative ef judicial proceedings in connection with any
of the foregoing; and (f) Borrower has truthfuily and fully piovided to Lender, in writing, any and all
information relating to conditions in, on, under or from the Property thiaiis known to Borrower and that s
contained in Borrower's files and records, including, without limitatica, arny reports relating to Hazardous
Substances in, on, under or from the Property and/or to the environmental condition of the Property.

Section 10.2  ENVIRONMENTAL LAW. "Environmental Law" 4ieans any present and
future federal, state and local laws, statutes, ordinances, rules, regulations and the %ike. z3.well as common
law, relating to protection of human health or the environment, relating to Hazardous Sukstances, relating
to liability for or costs of Remediation or prevention of Releases of Hazardous Substandes of relating to
liability for or costs of other actual or threatened danger to human health or the ¢nvironment.
"Environmental Law" includes, but is not limited to, the following statutes, as amended, any successor
thereto, and any regulations promuigated pursuant thereto, and any state or local statutes, ordinances,
rules, regulations and the like addressing similar issues: the Comprehensive Environmental Response,
Compensation and Liability Act; the Emergency Planning and Community Right-to-Know Act; the
Hazardous Substances Transportation Act; the Resource Conservation and Recovery Act (including,
without limitation, Subtitle | relating to underground storage tanks); the Solid Waste Disposal Act; the
Clean Water Act; the Clean Air Act; the Toxic Substances Control Act; the Safe Drinking Water Act; the
Occupational Safety and Health Act; the Federal Water Pollution Control Act; the Federal Insecticide,
Fungicide and Rodenticide Act; the Endangered Species Act; the National Environmental Policy Act; the
River and Harbors Appropriation Act and the Residential Lead-Based Paint Hazard Reduction Act.
"Environmental Law" also includes, but is not limited to, any present and future federal, state and local
laws, statutes, ordinances, rules, regulations and the like, as well as common law: conditioning transfer of
property upon a negative declaration or other approval of a governmental authority of the environmental
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condition of the property; requiring notification or disclosure of Releases of Hazardous Substances or
other environmental condition of the Property to any governmental authority or other Person, whether or
not in connection with transfer of title to or interest in property; imposing conditions or requirements in
connection with permits or other authorization for lawful activity; relating to nuisance, trespass or other
causes of action related to the Property; and relating to wrongful death, personal Injury, or property or
other damage in connection with any physical condition or use of the Property.

"Hazardous Substances” include but are not limited to any and all substances {whether
solid, liquid or gas) defined, listed, or otherwise classified as pollutants, hazardous wastes, hazardous
substances, hazardous materials, extremely hazardous wastes, or words of similar meaning or regulatory
effect under any present or future Environmental Laws or that may have a negative impact on human
health or the environment, including, without limitation, petroleum and petroleum products, asbestos and
asbestos-corairing materials, polychlorinated biphenyls, lead, materials containing lead based paint,
radon, radioactive materials, flammables and explostves.

"Relzaze” of any Hazardous Substance includes but is not limited to any release, deposit,
discharge, emission, ieaking, spilling, seeping, migrating, injecting, pumping, pouring, emptying,
escaping, dumping, disposing or other movement of Hazardous Substances.

"Remediation" Hic'udes but is not limited to any response, remedial, removal, or
corrective action, any activity to cleaiup; detoxify, decontaminate, contain or otherwise remediate any
Hazardous Substance, any actions to prevent, cure or mitigate any Release of any Hazardous Substance,
any action to comply with any Environmesita' Laws or with any permits issued pursuant thereto, any
inspection, investigation, study, monitoring, ass -ssment, audit, sampling and testing, laboratory or other
analysis, or evaluation relating to any Hazardous Substances or to anything referred to in Article 10.

Section 10.3  ENVIRONMENTAL COVENANTS. Borrower covenants and agrees that: (a)
all uses and operations on or of the Property, whether by Borrower or any other Person, shail be in
compliance with ail Environmental Laws and permits issued fursuant thereto; (b) there shall be no
Releases of Hazardous Substances in, on, under or from the rroperty;. (c) there shall be no Hazardous
Substances in, on, or under the Property, except those that are bohy (1} in compliance with all
Environmental Laws and, if required, with permits issued pursuant therefo, and (ii) fully disclosed to
Lender in writing or are used by Borrower or tenants of the Property in’the ordinary course of their
business; (d) Borrower shall keep the Property free and clear of all liens and otaer cncumbrances imposed
pursuant to any Environmental Law, whether due to any act or omission of Borrower ~7 any other Person

Hazardous Substance might have occurred (including, without limitation, sampling, testing and wnalysis
of soil, water, air, building materials and other materials and substances whether solid, liquid or gas), and
share with Lender the reports and other results thereof, and Lender and other Indemnified Parties shall be
entitled to rely on such reports and other results thereof; (f) Borrower shall, at its sole cost and expense,
comply with all reasonable written requests of Lender to (i) reasonably effectuate Remediation of any
condition (including, without limitation, a Release of a Hazardous Substance) in, on, urder or from the
Property; (ii} comply with any Environmental Law; (iif) comply with any directive from any
governmental authority; and (iv) take any other reasonable action necessary or appropriate for protection
of human health or the environment; (g) Borrower shall not do or allow any tenant or other user of the
Property to do any act that materially increases the dangers to human health or the environment, poses an
unreasonable risk of harm to any Person (whether on or off the Property), impairs or may impair the value
of the Property, is contrary to any requirement of any insurer, constitutes a public or private nuisance,
constitutes waste, or violates any covenant, condition, agreement or easement applicable to the Property;
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and (h) Borrower immediately upon becoming aware of the same shall notify Lender in writing of (A)
any presence or Releases or threatened Releases of Hazardous Substances 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, and (E) any written or oral notice or other
communication of which Borrower becomes aware from any source whatsoever (including, without
limitation, a governmental entity) relating in any way to Hazardous Substances or Remediation thereof,
possible liability of any Person pursuant to any Environmental Law, other environmental conditions in
connection with the Property, or any actual or potential administrative or Judicial proceedings in
connection with anything referred to in this Article 10.

Section 10.4  LENDER'S RIGHTS. Lender and any other Person designated by Lender,
including, without limitation, any receiver, any representative of a governmental entity, and any
environmental Consultant, shall have the right, but not the obligation, to enter upon the Property at all
reasonable times tg assess any and all aspects of the environmental condition of the Property and its use,
including, without liwi*ation, conducting any environmental assessment or audit {the scope of which shall
be determined in Lender's sade and absolute discretion) and taking samples of soil, groundwater or other
water, air or building materizis; and conducting other invasive testing. Borrower shall cooperate with and
provide access to Lender and any such Person designated by Lender.

Section 10.5  RELEASE! At Lender's election, from time to time, Borrower shall accept
a release from the lien of this Security T:istrument of any portion of the Property with respect to which
Lender believes in good faith Hazardous Svistarces have been discovered on, at, in, under, or above and
have or are or reasonably likely to have a mate: i adverse effect on the Property, Borrower, Lender or the
lien or priority of this Security Instrument, or with respect to which Lender believes in good faith an
Environmental Law has been or may have been vio'aied which has or is reasonably likely to have a
material adverse effect on the Property, Borrower, ‘L<nder or the lien or priority of this Security
Instrument. Borrower shall, at Borrower's expense, cause arny onsents, agreements and instruments to be
entered into that may be reasonably required by Lender in’clnnection with such release, including,
without limitation, subdivision consents, appropriate surveys, appraiza's of the subdivisions, consents of
tcnants, access agreements, easement agreements, consents of partie: to existing agreements and consents
of subordinate lienors. Borrower shall pay for any new title insurance policy or endorsement required by
Lender in connection with any such release.

Article 11 - INDEMNIFICATION

Section 11.1 ~ GENERAL INDEMNIFICATION. Borrower shall, at i*s sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties front end against
any and all claims, suits, liabilities (including, without limitation, strict liabilities), actions, p uozedings,
obligations, debts, damages, losses, costs, expenses, diminutions in value, fines, penalties, charges, fees,
expenses, judgments, awards, amounts paid in settlement, punitive damages, foresecable and
unforeseeable consequential damages, of whatever kind or nature (including, without limitation,
attorneys' fees and other costs of defense) (collectively, "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 one or more of the following: (a) ownership of this Security Instrument, the Property or any interest
therein or receipt of any Rents; (b) any amendment to, or restructuring of, the Debt and any of the Loan
Documents; (c) any and all lawful action that may be taken by Lender in connection with the enforcement
of the provisions of this Security Instrument or the Note or any of the other Loan Documents, whether or
not suit is filed in connection with same, or in connection with Borrower or any Guarantor and/or any
partner, joint venturer, member or sharcholder thereof becoming a party to a voluntary or involuntary
federal or state bankruptcy, insolvency or similar proceeding; (d) any accident, injury to or death of
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persons or loss of or damage to property occurring in, on or about the Property or any part thereof or on
the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (e) any use,
nonuse or condition in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (f) any failure on the part of Borrower to
perform or be in compliance with any of the terms of this Security Instrument; (g) performance of any
labor or services or the furnishing of any materials or other property in respect of the Property or any part
thereof; (h) any failure of the Property to be in compliance with any Applicable Laws; (i) the enforcement
by any Indemnified Party of the provisions of this Article I1; () any and all claims and demands
whatsoever which may be asserted against Lender by reason of any alleged obligations or undertakings on
its part to perform or discharge any of the terms, covenants, or agreements contained in any Lease; (k) the
payment of any commission, charge or brokerage fee to anyone which may be payable in connection with
the funding of the Loan evidenced by the Note and secured by this Security Instrument; (1) any
misrepresentdiich made to Lender in this Security Instrument or any other Loan Document; or (m) any tax
on the making and‘ar recording of this Security Instrument, the Note or any of the other Loan Documents.
Any amounts payabie to Lender by reason of the application of this Section | 1.1 shail become
immediately due and’ #avable and shall bear interest at the Default Rate from the date the Loss is
sustained by Lender unti’'pzid. For purposes of this Article 11, the term "Indemnified Parties” means
Lender and any Person wh is.sr will have been involved in the origination of the Loan, any Person who
is or will have been involved infie servicing of the Loan, any Person in whose name the encumbrance
created by this Security Instrument s or will have been recorded, any Person who may hold or acquire or
will have held a full or partial interest ip the Loan (including, without limitation, any investor in the
Securities (as hereinafter defined) and custodians, trustees and other fiduciaries who hold or have held a
full or partial interest in the Loan for the berafit of third parties), as well as the respective directors,
officers, shareholders, partners, members, einsloyees, agents, servants, representatives, contractors,
subcontractors, affiliates, subsidiaries, participants, successors and assigns of any and all of the foregoing
(including, without limitation, any other Person who hicidy or acquires or will have held a participation or
other full or partial interest in the Loan or the Property, vihether during the term of the Loan or as a part
of or following a foreclosure of the Loan and including, withont limitation, any successors by merger,
consolidation or acquisition of all or a substantial portion of Lei:der's assets and business).

Section 11.2  ENVIRONMENTAL INDEMNIFICATION: (3} Borrower shali, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless th Indemnified Parties from and
against any and all Losses and costs of Remediation (whether or not performed voluntarily), engineers'
fees, environmental consultants' fees, and costs of investigation (including, withodi limitation, sampling,
testing, and analysis of soil, water, air, building materials and other materials and sucstances whether
solid, liquid or gas) imposed upon or incurred by or asserted against any Indemnified Paries and directly
or indirectly arising out of or in any way relating to any one or more of the following: (iy a:v-presence of
any Hazardous Substances in, on, above, or under the Property; (ii) any past, present ‘ot tareatened
Release of Hazardous Substances in, on, above, under or from the Property; (iii) any attivity by
Borrower, any Affiliate of Borrower or any tenant or other user of the Property in connection with any
actual, proposed or threatened use, treatment, storage, holding, existence, disposition or other Release,
generation, production, manufacturing, processing, refining, control, management, abatement, removal,
handling, transfer or transportation to or from the Property of any Hazardous Substances at any time
located in, under, on or above the Property; (iv) any activity by Borrowet, any Affiliate of Borrower or
any tenant or other user of the Property in connection with any actual or proposed Remediation of any
Hazardous Substances at any time located in, under, on or above the Property, whether or not such
Remediation is voluntary or pursuant to court or administrative order, including, without limitation, any
removal, remedial or corrective action; (v) any past, present or threatened non-compliance or violations of
any Environmental Laws (or permits issued pursuant to any Environmental Law) in connection with the
Property or operations thereon, including, without limitation, any failure by Borrower, any Affiliate of
Borrower or any tenant or other user of the Property to comply with any order of any governmental
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authority in connection with any Environmental Laws; (vi) the imposition, recording or filing or the
threatened imposition, recording or filing of any Environmental Lien encumbering the Property; (vii) any
administrative processes or proceedings or judicial proceedings in any way connected with any matter
addressed in Article 10 and this Section 11.2; (viii) any past, present or threatened injury to, destruction of
or loss of natural resources in any way connected with the Property, including, without limitation, costs to
investigate and assess such injury, destruction or loss; (ix) any acts of Borrower or other users of the
Property in arranging for disposal or treatment, or arranging with a transporter for transport for disposal
or treatment, of Hazardous Substances at any facility or incineration vessel containing such or similar

Hazardous Substances for transport to disposal or treatment facilities, incineration vessels or sites from
which there is a Release, or a threatened Release of any Hazardous Substance which causes the
incurrence of costs for Remediation; (xi) any personal injury, wrongful death, or property or other
damage arising) under any statutory or common law or tort law theory, including, without iimitation,
damages assessed. for a private or public nuisance or for the conducting of an abnormally dangerous
activity on or hear the Property; and (xij) any material misrepresentation or inaccuracy in any
representation or waitsnity or material breach or failure to perform any covenants or other obligations
pursuant to Article 10.

(b) Notwithsianding the provisions of Section 11.2(a) or of any Loan Document 1o
the contrary, Borrower shall have 0% obligation to indemnify the Indemnificd Partics for Losses and costs
of Remediation (i) in connection with Hazardous Substances which are initially released or placed on, in
or under the Property after the date, if aiy, Upon which Lender (or its designee) takes title to the Property
following the occurrence of an Event of Uifauls, or (1i) which result directly and solely from Lender's
willful misconduct or gross negligence.

Section 1.3 Durty To DEFEND; AT{ORNEYS' FEES AND OTHER FEES AND EXPENSES.
Upon written request by any Indemnified Party, Borrower shall defend such Indemnified Party (if
requested by any Indemnified Party, in the name of the Ipdemnified Party) by attorneys and other
professionals approved by the Indemnified Parties. Notwithstanding the foregoing, any Indemnified
Parties may, in their sole and absolute discretion, engage theit own aiwarneys and other professionals to
defend or assist them at Borrower's expense if such Indemnified Party” has reason to believe that its
interests are not being adequately represented or diverge from other intcrests being represented by such
counsel (but Borrower shall be obligated to bear the expense of at most onjy <ne such separate counsel),
and, at the option of Indemnified Parties, their attorneys shall control the resoiution of any claim or
proceeding. Upon demand, Borrower shall pay or, in the sole and absolute discretiop ¢ the Indemnified
Parties, reimburse, the Indemnified Parties for the payment of reasonable fees and Aizbursements of
attorneys, engineers, environmental consultants, Ilaboratories and other professionals ip connection
therewith. Nothing contained herein shall prevent an Indemnified Party from employing sepiraw.counsel
in any such action at any time and participating in the defense thereof at its own expense.

Section 11.4  SURVIVAL. Except as expressly set forth in Subsection 11.2(b), the
indemnifications made pursuant to Section 11.2 and the representations and warranties, covenants, and
other obligations arising under Article 10, shall continue indefinitely in full force and effect and shall
survive and in no way be mpaired by: any satisfaction or other termination of this Security Instrument,
any assignment or other transfer of all or any portion of this Security Instrument or Lender
Property (but, in such case, shall benefit both Indemnified Parties and any assignee or transferee), any
exercise of Lender's rights and remedies pursuant hereto including, without limitation, foreclosure or
acceptance of a deed in lieu of foreclosure, any exercise of any rights and remedies pursuant to the Note
or any of the other Loan Documents, any transfer of all or any portion of the Property (whether by
Borrower or by Lender fol lowing foreciosure or acceptance of a deed in lieu of foreclosure or at any other
time), any amendment to this Security Instrument, the Note or the other Loan Documents, and any act or
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omission that might otherwise be construed as a release or discharge of Borrower from the obligations
pursuant hereto, except for an express release delivered by Lender in writing,

Article 12 - WAIVERS

Section 12.1  MARSHALLING 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

section 12.2 WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any
nature whatsoeve: £o, Lender except with respect to matters for which this Security Instrument
specifically and expressiy provides for the giving of notice by Lender to Borrower and except with
respect to matters for which /Lender is required by Applicable Law to give notice, and Borrower hereby
expressly waives the right to reccive any notice from Lender with respect to any matter for which this
Security Instrument does not specireally and expressly provide for the giving of notice by Lender to
Borrower.

Section 123 WAIVER UF _STATUTE OF LIMITATIONS. To the fuilest extent permitted
by law, Borrower hereby expressly waives and releases the pleading of any statute of limitations as a
defense to payment of the Debt or performance of its other Obligations,

Article 13 - MISCELLANEGUS PROVISIONS

Section 13.1  USURY LAWS. It is the intérticn of Borrower and Lender to conform
strictly to the usury and similar laws relating to interest fromitme to-time in force, and all agreements
between Lender and Borrower, whether now existing or hereafter ar.sing and whether ora] or written, are
hereby expressly limited so that in no contingency or event whatsoevet, whether by acceleration of
maturity hereof or otherwise, shall the amount paid or agreed to be paid in ‘e aggregate to Lender as
interest hereunder or under the other Loan Documents or in any other security agreement given to secure
the Debt, or in any other document evidencing, securing or pertaining to the Debt, exaced the maximum
permissible under applicable usury or such other laws (the "Maximum Amount”). 'f fram any possible
construction of any document, interest would otherwise be payable hereunder or unde: auv ‘other Loan
Document in excess of the Maximum Amount, or in the event for any reason whatsoever aity payment by
or act of Borrower pursuant to the terms or requirements hereof or of any other Loan Document shall
result in the payment of interest which would cxceed the Maximum Amount, then any such construction
shall be subject to the provisions of this Section, and ipso facto such document shall be automatically
reformed, without the necessity of the execution of any amendment or new document, so that the
obligation of Borrower to pay interest or perform such act or requirement shall be reduced to the limit
authorized under the Applicable Laws, and in no event shall Borrower be obligated to pay any interest,
perform any act, or be bound by any requirement which would result in the payment of interest in excess
of the Maximum Amount, Any amount received by Lender in excess of the Maximum Amount shall,
without further agreement or notice between or by any party hereto, be deemed applied to reduce the
principal amount of the Note immediately upon receipt of such moneys by Lender, with the same force
and effect as though Borrower had specifically designated such sums to be applied to principal
prepayment. The provisions of this Section shal] supersede any inconsistent provision of this Security
Instrument or any other Loan Document.

. First Americen Title
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Section 13.2  PERFORMANCE AT BORROWER'S EXPENSE. Borrower acknowledges and
confirms that Lender may impose certain administrative, processing or servicing fees in connection with
(a) any extension, renewal, modification, amendment and termination of the Loan, (b) any release or
substitution of collateral therefor, (c) obtaining certain consents, waivers and approvals with respect to the
Property, (d) the review of any Lease or proposed Lease or the preparation or review of any
subordination, non-disturbance agreement, (e) collecting, holding and disbursing reserves created under
the Loan Documents pursuant to this Security Instrument, and (f) inspections required to make certain
determinations under the Loan Documents. Borrower further acknowledges and confirms that it shall be
responsible for the payment of all costs of reappraisal of the Property or any part thereof, in connection
with any of the foregoing events if required by law, regulation, Lender or any governmental or quasi-
governmental authority. Borrower hereby acknowledges and agrees to pay, immediately upon demand,
all such fees fas the same may be increased or decreased from time to time), and any additional fees of a
similar type ornature which may be imposed by Lender from time to time.

Séeotign 13.3  ATTORNEY'S FEES FOR ENFORCEMENT.  Borrower shall pay all
reasonable legal fecs and disbursements incurred by Lender in connection with the preparation of the
Loan Documents, and Borower shall pay to Lender on demand any and all expenses, including legal
expenses and attorneys' tees,“incurred or paid by Lender in protecting its interest in the Property, in
collecting any amount payable 'icreunder or in enforcing its rights hereunder with respect to the Property,
whether or not any legal proceeding is commenced hereunder or under any other Loan Document,
together with interest thereon at the Detault Rate from the date paid or incurred by Lender until such
expenses are paid by Borrower.,

Section 13.4  TRANSFER Of "UAN. Lender may, at any time, sell, transfer or assign the
Loan, the Loan Documents, and any or all servicing rights with respect thereto, or grant participations
therein or issue mortgage pass-through certificates or.uiher securities evidencing a beneficial interest in a
rated or unrated public offering or private placemeni Zihe "Securities"). Lender may forward to each
purchaser, transferee, assignee, servicer, participant or mxesior in such Securities or any rating agency
rating such Securities or any prospective investor, all docume<n?s and information which Lender now has
or may hereafter acquire relating to the Debt and to Borrower, any Cuarantor, and the Property, as Lender
determines necessary or desirable. Borrower and any Guarantcr agree to cooperate with Lender in
connection with any transfer made or any Securities created pursuanc 1@ this Section, including, without
limitation, the delivery of an estoppel certificate required in accordance with-section 6.3 hereof and such
other documents as may be reasonably requested by Lender,

Section 13.5  SUBROGATION. If any or all of the proceeds of th: Ncte have been used
to extinguish, extend or renew any indebtedness heretofore existing against the Propey, then, to the
extent of the funds so used, Lender shall be subrogated to all of the rights, claims, Yieas, titles, and
interests existing against the Property heretofore held by, or in favor of, the holder of sucir 'id=btedness
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 Loan Documents and the performance and discharge
of the other Obligations.

Section 13.6  CERTAIN DEFINED TERMS. For all purposes of this Security Instrument,
unless the context clearly indicates a contrary intent or unless otherwise specifically provided herein:

() "Affiliate" shall mean, with respect to any Person, (i) each Person that controls, is
controlled by or 1s under common control with such Person, (ii) each Person that, directly or indirectly,
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owns or controls, whether beneficially or as a trustee, guardian or other fiduciary, any of the Stock of
such Person, and (iii) each of such Person's officers, directors, members, joint venturers and partners.

(b) "Borrower" shall mean the Person identified as such in this Security Instrument,
any subsequent owner of the Property who succeeds to the obligations of Borrower hereunder, and each
of their heirs, executors, legal representatives, successors and assigns.

(c) "Busingss Day" shall mean a weekday on which commercial banks are not
authorized or required by Federal law to close.

(d) "control" shall mean, with respect to any Person, the possession, directly or
indirectly, of the power to direct or cause the direction of its management or policies, whether through the
ownership of voling securities, by contract or otherwise. For the purpose of this definition, "control”
includes the correlative meanings of "controlled by" and "under common control with."

(e) "Lender" shall mean the Person identified as such in this Security Instrument and
its successors, assigns aid ‘ransferees.

H) "Person” -shall mean any individual, corporation, partnership, joint venture,
estate, trust, limited liability company, unincorporated association, any federal, state, county or municipal
government or any bureau, departmen? or,agency thereof and any fiduciary acting in such capacity on
behalf of any of the foregoing.

Section 13.7  NOTICES. E1¢.-All notices, consents, approvals, statements, requests,
reports, demands, instruments or other communicatizis to be made, given or furnished pursuant to, under
or by virtue of this Security Instrument (each, a "notice"-shall be in writing and shall be deemed given or
furnished if addressed to the party intended to receive the same at the address of such party as set forth
below (i) upon receipt when personally delivered at suchudarsss, (ii) three (3) Business Days after the
same is deposited in the United States mail as first class iegistered or certified mail, return receipt
requested, postage prepaid, or (iii} one Business Day after tho date of delivery of such notice to a
nationwide, reputable commercial courier service:

Lender: GREENPOINT MORTGAGE FUNDING, INC, 2 New York corporation,
having an address at P.O. Box 80747, Atlanta, Georgia 30366, Attention: President

with a copy by the same means sent simultaneously to: Wolin & Roser, Ltd., 55 West
Monroe Street, Suite 3600, Chicago, lllinois 60603, Attention: Charles3. *inc

Borrower: GUY WILLIAMS, an unmarried man, having an address.at-+801 N.
Clybourn, Chicago, [llinois 60614

with a copy of any notice to Borrower by the same means sent simultaneously to:
, Attention:

, Esq.

Any party may change the address to which any notice is to be delivered to any other
address within the United States of America by furnishing written notice of such change at least fifteen
(15) days prior to the effective date of such change to the other parties in the manner set forth above, but
no such notice of change shall be effective unless and until received by such other parties. Rejection or
refusal to accept, or inability to deliver because of changed address or because no notice of changed
address was given, shall be deemed to be receipt of any such notice.
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Section 13.§  SEVERABILITY. Whenever possible, each provision of this Security
Instrument shall be interpreted in such a manner as to be effective and valid under Applicable Law, but if
any proviston of this Security Instrument shall be prohibited by or invalid or unenforceable under the
Applicable Law of any jurisdiction with respect to any Person or circumstance, such provision shall be
ineffective to the extent of such prohibition, invalidity or unenforceability, without invalidating the
remaining provisions or affecting the validity or enforceability of such provisions in any other jurisdiction
or with respect to other Persons or circumstances, To the extent permitted by Applicable Law, the parties
hereby waive any provision of law that renders any provision thereof prohibited, invalid or unenforceable
in any respect.

Section 13.9  LIABILITY. If Borrower or Guarantor consists of more than one Person,
the obligations and liabilities of each such Person shall be joint and several.

section 13.10  BINDING OBLIGATIONS: COVENANTS RUN_WITH THE LAND. This
Security Instrum@nt shall be binding upon Borrower or Guarantor, as the case may be, and the successors,
assigns, heirs and persnnal representatives of Borrower or Guarantor, as the case may be, and shall inure
to the benefit of Lenaer «iid all subsequent holders and their respective officers, directors, employees,
shareholders, agents, succéssors and assigns. Nothing in this Security Instrument, whether express or
implied, shall be construed to give any Person (other than the parties thereto and their permitted
successors and assigns and as exprossly provided thercin) any legal or equitable right, remedy or claim
under or in respect of such instrument or iny covenants, conditions or provisions contained therein. All
of the grants, covenants, terms, provisiuing; covenants and conditions of this Security Instrument shall run
with the land.

Section 13.11 No ORAL MODIFIGATIONS, Such instrument, and any of the provisions
thereof, cannot be altered, modified, amended, waivad extended, changed, discharged or terminated
orally or by any act on the part of Borrower, Guaranto: or Lender, but only by an agreement in writing
signed by the party against whom enforcement of any alteration, modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 13.12  ENTIRE AGREEMENT. This Security Instcument, together with the other
applicable Loan Documents, constitutes the entire agreement of the patis thercto with respect to the
subject matter thereof and supersedes all prior written and oral agreemants and understandings with
respect to such subject matter.

Section 13.13  JURISDICTION, COURT PROCEEDINGS. EACH OF LENDER,
BORROWER AND GUARANTOR, TO THE FULLEST EXTENT PERMITTED BY AW, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF
COMPETENT COUNSEL, (I) SUBMITS TO PERSONAL, NONEXCLUSIVE JURISDIC CION IN

SUCH INSTRUMENT OR THE LOAN, (1) AGREES THAT ANY SUCH SUIT, ACTION OR
PROCEEDING MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION SITTING IN COOK COUNTY, ILLINOIS, AND (lll) SUBMITS TO THE
JURISDICTION OF SUCH COURTS. EACH OF BORROWER AND GUARANTOR, TO THE
FULLEST EXTENT PERMITTED BY LAW, HEREBY KNOWINGLY, INTENTIONALLY AND
VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL, FURTHER
AGREES THAT IT WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY FORUM
OTHER THAN COOK COUNTY, ILLINOIS (BUT NOTHING HEREIN SHALL AFFECT THE
RIGHT OF LENDER TO BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER
FORUM), AND IRREVOCABLY AGREES NOT TO ASSERT ANY OBJECTION WHICH IT MAY
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EVER HAVE TO THE LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING IN
ANY FEDERAL OR STATE COURT LOCATED IN ILLINOIS AND ANY CLAIM THAT ANY
SUCH ACTION, SUIT OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

Section 13.14 WAIVER OF COUNTERCLAIM. BORROWER AND
GUARANTOR EACH HEREBY KNOWINGLY WAIVES THE RIGHT TO ASSERT ANY
COUNTERCLAIM, OTHER THAN A COMPULSORY OR MANDATORY COUNTERCLAIM,
IN ANY ACTION OR PROCEEDING BROUGHT AGAINST EITHER OF THEM BY LENDER
OR ITS AGENTS.

Section 13.15 WAIVER OF JURY TRIAL. BORROWER, GUARANTOR AND
LENDER,;1C THE FULL EXTENT PERMITTED BY LAW, EACH HEREBY KNOWINGLY,
INTENTIONAVLLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT
COUNSEL, WARYES, RELINQUISHES AND FOREVER FORGOES HEREBY THE RIGHT TO
A TRIAL BY JURY IN ANY ACTION OR PROCEEDING, INCLUDING, WITHOUT
LIMITATION, ANY TORT ACTION, BROUGHT BY ANY OF THEM AGAINST THE OTHER
BASED UPON, ARISING GUT OF, OR IN ANY WAY RELATING TO OR IN CONNECTION
WITH SUCH INSTRUMENY, THE LOAN OR ANY COURSE OF CONDUCT, ACT,
OMISSION, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN)
OR ACTIONS OF ANY PERSON (INCLUDING, WITHOUT LIMITATION, SUCH PERSON'S
DIRECTORS, OFFICERS, PARYNERS, MEMBERS, EMPLOYEES, AGENTS OR
ATTORNEYS, OR ANY OTHER PEPSONS AFFILIATED WITH SUCH PERSON), IN
CONNECTION WITH THE LOAN OR SUCH INSTRUMENT, INCLUDING, WITHOUT
LIMITATION, IN ANY COUNTERCLAIM V/HI”H BORROWER OR GUARANTOR MAY BE
PERMITTED TO ASSERT THEREUNDER OK YvillICH MAY BE ASSERTED BY LENDER OR
ITS AGENTS AGAINST BORROWER OR GUARANTOR, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. THIS WAIVER BY BORROWER AND GUARANTOR
OF THEIR RIGHT TO A JURY TRIAL IS A MATERAL INDUCEMENT FOR LENDER TO
MAKE THE LOAN.

Section 13,16 NO WAIVERS BY LENDER. No delay o omission of Lender in exercising
any right or power accruing upon any default under this Security Instrumeit snall impair any such right or
power or shall be construed to be a waiver of any default under such instrument or any acquiescence
therein, nor shall any single or partial exercise of any such right or power or any abandonment or
discontinuance of steps to enforce such right or power, preclude any other or furtlier ¢xercise thereof or
the exercise of any other right or power. Acceptance of any payment after the occurreiice of a default
shall not be deemed to waive or cure such default.

Section 13.17 OFFSETS, COUNTERCLAIMS AND DEFENSES. Any assignee of such
instrument from Lender or any successor or assignee of Lender shall take the same free and clear of all
offsets, counterclaims or defenses which are unrelated to this Security Instrument which Borrower or
Guarantor may otherwise have against any assignor, and no such unrelated counterclaim or defense shall
be interposed or asserted by Borrower or Guarantor in any action or proceeding brought by any such
assignee, and any such right to interpose or assert any such unrelated offset, counterclaim or defense in
any such action or proceeding is hereby expressly waived by Borrower and Guarantor.

Section 13.18 RESTORATION OF RIGHTS. In case Lender shall have proceeded to
enforce any right under this Security Instrument by foreclosure sale, entry or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason or shall have been determined
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adversely to Lender, then, in every such case, Borrower, Guarantor and Lender shall be restored to their
former positions and rights thereunder.

Section 13.19 TIME OF THE ESSENCE. TIME SHALL BE OF THE ESSENCE IN
THE PERFORMANCE OF ALL OBLIGATIONS OF BORROWER AND GUARANTOR
THEREUNDER.

Section 13.20 GOVERNING LAW. THIS SECURITY INSTRUMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OR
COMMONWEALTH WHERE THE PROPERTY IS LOCATED, EXCEPT TO THE EXTENT THAT
THE APPLICABILITY OF ANY OF SUCH LAWS MAY NOW OR HEREAFTER BE PREEMPTED
BY FEDERAZL-LAW, IN WHICH CASE SUCH FEDERAL LAW SHALL SO GOVERN AND BE
CONTROLLINu

Section 1321 SOLE DISCRETION OF LENDER. Wherever pursuant to such instrument,
Lender exercises any (1ght given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Lender, the dovision of Lender to approve or disapprove or to decide that arrangements or
terms are satisfactory or nnf/satisfactory shall be in the sole discretion of Lender and shall be final and
conclusive, except as may be ot'ierwise specifically provided therein. In addition, Lender shall have the
right to refuse to grant its consent; approval or acceptance or to indicate its satisfaction whenever such
consent, approval, acceptance or satisfaction shall be required under such instrument.

Section 13.22  EXHIBITS [NCORPORATED; HEADINGS. The information set forth on the
cover of this Security Instrument, the table of contents, the headings and the exhibits annexed thereto, if
any, shall be deemed to be incorporated therein as/a part thereof with the same effect as if set forth in the
body thereof. The headings and captions of thc warious articles, sections and paragraphs are for
convenience of reference only and shall not be construes as modifying, defining or limiting, in any way,
the scope or intent of the provisions thereof.

Section 13.23  NO JOINT VENTURE OR PARTMcRSHIP. Borrower, Guarantor and Lender
intend that the relationship created under such instrument be soltly tant of mortgagor and mortgagee,
borrower and lender, or indemnitor and lender, as the case may be. Neihing therein is intended to create a
joint venture, partnership, tenancy-in-common, agency or joint tenancy réfationship between Borrower
and Lender or Guarantor and Lender, as the case may be, nor to grant « Lénder any interest in the
Property other than that of mortgagee or lender; it being the intent of the parties hereto that Lender shall
not share in any loss whatsoever generated by the Property and that Lender shall have 1,0 control over the
day-to-day management and operation of the Property.

Section 13.24 REMEDIES OF BORROWER AND GUARANTOR. If Borrower or-Guarantor,
as the case may be, shall seek the approval or consent of Lender under this Security Instrument, which
expressly provides that Lender's approval shall not be unreasonably withheld, and Lender shall fail or
refuse to give such consent or approval, the burden of proof as to whether or not Lender acted
unreasonably shall be upon Borrower or Guarantor, as the case may be. In addition thereto, in the event
that a claim or adjudication is made that Lender has acted unreasonably or unreasonably delayed acting in
any case where by law or under this Security Instrument it has an obligation to act reasonably or
promptly, Lender shall not be liable for any monetary damages, and Borrower's and Guarantor's remedies

shall be limited to injunctive relief or declaratory judgment.

Section 13.25 RELEASE OF ANY PARTY. Any one or more parties liable upon or in
respect of such instrument may be released without affecting the liability of any party not so released.
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Section 13.26  METHOD OF PAYMENT. All amounts required to be paid by any party to
such instrument to any other party shall be paid in such freely transferable coin or currency of the United

States of America as at the time of payment shall be legal tender for the payment of public and private
debts.

IN WITNESS WHEREOF THIS SECURITY INSTRUMENT has been executed by
Borrower as of the day and vear first above written.

BORROWER:
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[ACKNOWLEDGMENT]

STATE OF ILLINOIS )
)SS
COUNTY OF COOK )

I, the undersigned, a notary public, in and for the county and state aforesaid, DO
HEREBY CERTIFY, that GUY WILLIAMS, personally known to me to be the same person whose ,
name is subscribed to within the Document, appeared before me this day in person and acknowledged that
he signed and delivered said instrument as his free and voluntary act and deed, for the uses and purposes
therein set forth.

Given under my hand and official seal this 15 day of December, 2003.
e

Notary Pubfic] U /

e

MARADMALLPAANMAS
OFFICIAL SEAL
KINA L CLAYTON
NOTARY PUBLIC, BTATE OF ILLINOIS
MY COMMISSION EXPIRES:07/12/06
AAMAALRPPARNARAARASNI
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EXHIBIT A

Description of Land

LOTS 1 AND 2 IN CLARK AND THOMAS SUBDIVISION OF LOT 4 IN BLOCK 9 IN
SHEFFIELD'S ADDITION TO CHICAGO IN SECTION 32, TOWNSHIP 40 NORTH RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 1801 N. Clybourn, Chicago, [llinois

PIN: 14-32-416-032-0000
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