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THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (this
"Security Instrument") is made as of August 17, 2004, by OSCAR CORONA, having an address at 2117
W. Rice, Chicago, lllincis 60622 ("Borrower"), to GREENPOINT MORTGAGE FUNDING, INC.,, a
New York corporation, having an address at P.O. Box 80747, Atlanta, Georgia 30366 ("Lender™).

WHEREAS, Lender has agreed to make a loan to Borrower in the aggregate principal
amount of THREE HUNDRED EIGHTY-FOUR THOUSAND AND 00/100 DOLLARS ($384,000.00)
(the "Loan") upon, and subject to, the terms and conditions set forth herein and in the other Loan
Documents (as hereinafter defined);

YYHEREAS, concurrently herewith, Borrower has delivered to Lender its Promissory
Note of even date herewith in the amount of the Loan (as the same may hereafter from time to time be
modified, amended; replaced, 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 herest at the rates set forth in the Note, such interest and the principal amount
thereof to be payable in accoidance with the terms and conditions provided in the Note;

WHEREAS, the Note-is.due and payable on the first day of September, 2029, if not
sooner in accordance with the terms and conditions thereof: and

WHEREAS, Borrower desires 15 secure the payment of the Debt (as hereinafter defined)
and the performance of all of the Obligations (as hereinafter defined).

NOW THEREFORE, in consideraticn »f 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 Yeiider as follows:

Article 1 - GRANTS OF SECURITY

Section 1.1 PROPERTY MORTGAGED. Borrower does ereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender, aré grant a security interest to
Lender in, with power of sale, all of Borrower's right, title and interest in and to'tie following property,
rights, interests and estates now owned or hereafter acquired by Borrower, whether now existing or
hereafter created (collectively, the "Property™):

(a) Land. The real property described in Exhibit A attached hereto and made 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 supplemental mortgage
or otherwise be expressly made subject to the lien of this Security Instrument;

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

(d) Easements. All easements, 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
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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;

(¢) Fixtures and Personal Property. All machinery, equipment, fixtures (including,
without-limitation, all heating, air conditioning, plumbing, lighting, communications and elevator
fixturesy a=d other property of every kind and nature whatsoever owned by Borrower, or in which
Borrower “li25jor shall have an interest, now or hereafter located upon the Land or the
Improvemenis, o1 appurtenant thereto, and usable in connection with the present or future
operation and occupzacy of the Land or the Improvements and all building equipment, materials
and supplies of any riature whatsoever owned by Borrower, or in which Borrower has or shall
have an interest, now or‘ficreafter located upon the Land or the Improvements, or appurtenant
thereto, or usable in connection with the present or future operation and occupancy of the Land or
the Improvements (collectively, the "Personal Property"), and all proceeds and products of the
above;

) Leases and Rents. All‘izases 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-orufter the filing by or against Borrower of any
petition for relief under 11 U.S.C. §101 et seq., asihe 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 thereuddzr. including, without limitation, cash or
other collateral deposited to secure the performance by ine legseas of their obligations thereunder;
and all rents, additional rents, revenues, issues and profits.( inclading all oil and gas or other
mineral royalties and bonuses) from the Land and the Improverients, whether paid or accruing
before or after the filing by or against Borrower of any petition fot r<iief under the Bankruptcy
Code (the "Rents") and all proceeds from the sale or other disposition of tae Leases and the right
to receive and apply the Rents;

() Condemnation Awards. All awards or payments, including /in*crest thereon,
which may heretofore and hereafter be made with respect to the Property, whethier from the
exercise of the right of eminent domain (including, without limitation, any transfer mads 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;

(i) Tax Certiorari. All refunds, rebates or credits in connection with a reduction in
real estate taxes and assessments charged against the Property as a resuit of tax certiorari or any
applications or proceedings for reduction, whether arising or accruing before or affer the date
hereof:
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() 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 hercafier 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 business or activity conducted on the Land and any part thereof and all right, title and interest
of Borrower therein and thereunder, including, without limitation, the right, upon the happening
of any Aefault hereunder, to receive and collect any sums payable to Borrower thereunder;

D) Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, sigiage, books 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 F:oan Documents including, without limitation, any sums deposited in the
Reserve Fund (as hereinaiier defined) any condemnation awards or insurance proceeds;

(n) Accounts Receivavie. All right, title and interest of Borrower arising from the
operation of the Property in and i all payments for goods or property sold or leased or for
services rendered, whether or not yet ez ied by performance, and not evidenced by an instrument
or chattel paper, including, without limitatien, a1l accounts arising from the operation of a mobile
home park or manufactured housing commuaity, if any, on the Property and all rights, if any, to
payment from any consumer credit/charge card vrganization or entity; and

(o) Other Rights; Replacements and Conversions. Any and all other rights of
Borrower in and to the items set forth in Subsections-(a) theaugh (n) above and all renewals,
substitutions, improvements, accessions, attachments, additions, ceplacements and all proceeds
(whether cash or non-cash, movable or immovable, tangible of iniangible) to or of each of the
items set forth in Subsections (a) through (n) above, and aii conversions of the security
constituted thereby (whether voluntary or involuntary and in whatevér form) so that, immediately
upon such renewal, substitution, improvement, accession, attachment, acdition, replacement or
conversion, as the case may be, and in each such case, the foregoing shall be deerned a part of the
Property and shail automatically become subject to the lien of this Security Insiruaent as fully
and completely and with the same priority and effect as though now owned by 2uirower 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
all current sums due on the Debt.

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
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(as amended, modified or replaced from time to time, the "UCC"). The Property includes both real and
personal property and all other rights and interests, whether tangible or intangible in nature, of Borrower
in the Property. Borrower hereby grants to Lender, as security for the Obligations, a security interest in
the Property to the full extent that the Property may be subject to the UCC (said portion of the Property so
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.

(b) 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 purpose, Borrower is the "Debtor,”" and its name and mailing address are set forth in
the preamble of this Security Instrument. Lender is the "Secured Party," and its name and mailing
address also are set151th in the preamble of this Security Instrument. This document covers goods which
are or are to become fixiues and personal property. The statement describing the portion of the Property
comprising the fixtures and personal property secured hereby is set forth as Section 1.1(e) of this Security
Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO ROLLD the above 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 /presents are upon the express condition that, if
Borrower shall well and truly pay to Lender the Deut-2% the time and in the manner provided in the Note
and this Security Instrument, shall well and truly pevicim the other Obligations as set forth in this
Security Instrument and shall well and truly abide by and-comply with each and every covenant and
condition set forth herein, in the Note and in the other Loan Documents, 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, assignments and
transfers made herein are given for the purpose of securing the following, in such order of priority as
Lender may determine in its sole discretion (the "Debt"): (a) the payment of the incebtedness evidenced
by the Note; (b) the payment of interest, default interest, late charges, prepayment considecation, if any,
and all other moneys agreed or provided to be paid by Borrower in the Note, this Security Insuument and
the other Loan Documents; (¢} the payment of all sums advanced pursuant to this Security liisicument 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
connection with the Loan or any part thereof, any renewal, extension, increase, change of or substitution
for the items set forth in Subsections (a) through (c) above or any part thereof, or the acquisition or
perfection of the security therefor, whether made or incurred at the request of Borrower or Lender.

Section 2.2 OBLIGATIONS. This Security Instrument and the grants, assignments and
transfers made herein are also given for the purpose of securing the performance of all other obligations
of Borrower contained herein and the performance of cach obligation of Borrower contained in the other
Loan Documents (all of such obligations, together with Borrower's obligations for the payment of the
Debt, collectively, the "Obligations™).
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Article 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1 PAYMENT OF DEBT. Borrower will pay 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, conditicns and
agreements contained in (a) the Note and (b) any and all of the documents, instruments and agreements
other than the Note 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 Docuinents”; the Note, any other instrument which from time to time may evidence any portion
of the Debt, this Szeurity Instrument, the Loan Agreement and the Other Security Documents, as each of
the same may Uc omended, modified, extended, renewed, restated, consolidated, substituted,
supplemented or replac<d from time to time, collectively, the "Loan Documents™), are hereby made a part
of this Security Instrumen?'to:the same extent and with the same force as if fully set forth herein.

Section 3.3 J:WSURANCE.

(a) Borrower shali ottain and maintain, or cause to be maintained, insurance for
Botrower and the Property providing at ieast the following coverages:

(D Insurance against loss &~-damage by fire, casvalty and other hazards as now are
or subsequently may be covered by an “allfisi" policy or a policy covering "special” causes of
loss, with such endorsements as Lender may-from time to time reasonably require, covering the
Improvements and Personal Property in an amguut equal to one hundred percent (100%) of the
full insurable replacement value of the Improverients and Personal Property (exclusive of
footings and foundations below the lowest basement ficor) without deduction for depreciation.
The determination of the replacement cost amount shall e adjusted annually to comply with the
requirements of the insurer issuing the coverage or, at Leiders-clection, by reference to such
indexes, appraisals or information, as Lender determines in its rescanable discretion. Each policy
shall, subject to Lender's approval, contain a replacement cost endorsement, without deduction
for depreciation and either an agreed amount endorsement or a waiver of any co-insurance
provisions, and shall provide for deductibles in such amounts as Lender mav_permit 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
general aggregate limit of Two Million Dollars ($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
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swimming pools are located on the Property, the foregoing amounts shall be increased to Three
Million 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 (iii) 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
estimatfz of rental income or projected gross revenues from operations, as the case may be, from
the Treperty for the succeeding twelve (12) months as approved by Lender. Such business
incomeinsurance shall include either an agreed amount endorsement or a waiver of any co-
insurance picvisions, so as to prevent Borrower, Lender and any other insured thereunder from
being a co-insurer

4 Durirg-the period of any new construction on the Land, a so-called "Builder's
All-Risk Completed Valie" insurance policy in non-reporting form for any improvements under
construction, including, witliout limitation, for demolition and increased cost of construction or
renovation, in an amount equa’ to bne hundred percent (100%}) of the estimated replacement cost
value on the date of completici thcluding "soft cost" coverage, and Worker's Compensation
Insurance covering all persons engaged in such construction, in an amount at least equal to the
minimum required by law. In additicir ¢ach contractor and subcontractor shall be required to
provide Lender with a certificate of insurarce vor (i) Worker's Compensation Insurance covering
all persons engaged by such contractor or subesiiiractor in such construction in an amount at least
equal to the minimum required by law, and (i} general liability insurance showing minimum
limits of at least Five Million Dollars ($5,006,500).. including coverage for products and
completed operations. Each contractor and subcontractor also shall cover Borrower and Lender
as an additional insured under such liability policy and shal’-indemnify and hold Borrower and
Lender harmless from and against any and all claims, dan.ages; liabilities, costs and expenses
arising out of, relating to or otherwise in connection with its pertermance of such construction.

(5) Insurance covering the major components of the central beating, air conditioning
and ventilating systems, boilers, other pressure vessels, high pressur¢ piping and machinery,
elevators and escalators, if any, and other similar equipment installed in the {mp.-ovements, 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 arnd - 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 its sole discretion, and in an amount
equal to the full insurable value of the Property or the maximum amount available, whichever is
less, if the Property is located in an area designated by the Secretary of Housing and Urban
Development or the Federal Emergency Management Agency as having special flood hazards.

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

(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
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required by institutional lenders to similar properties, similarly situated, including, without
limitation, coverages against other insurable hazards (including, by way of example only,
carthquake, 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 enforceable policies issued by financially responsible insurers either licensed to transact business in
the State where the 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 cacegory by either Standard & Poor's Ratings Group, Duff & Phelps Credit Rating Co.,
Moody's Investors Service, Inc., Fitch IBCA, Inc. or any successors thereto (each, a "Rating Agency"), or
(2) an A.M. Best Conipany, Inc. general policy rating of A or higher and a financial size category of not
less than X. Originals v certified 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 Buriower 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 shail contain:
(i) a standard "non-contributory mortgaget” endorsement or its equivalent and (ii) a provision that such
policies shall not be canceled or amended; or failed to be renewed, without at least thirty (30) days prior
written notice to Lender.

(d) With respect to Policies wlich require payment of premiums annually, not less
than ten (10) days prior to the expiration dates of such Fulicies, Borrower shall pay such amount, except
to the extent Lender is reserving sums therefor pursuani $0 the Loan Documents. Not less than ten (10)
days prior to the expiration dates of the Policies, originals 07 certified copies of renewals of such Policies
(or binders evidencing such renewals) bearing notations evidencirg the payment of all premiums required
thereunder (the "[nsurance Premiums") or accompanied by other evidence satisfactory to Lender of such
payment shall be delivered by Borrower to Lender. The Insurance Piemiums shall not be paid by
Borrower through or by any financing arrangement unless otherwise approvisd by Lender. Borrower shall
not carry separate insurance, concurrent in kind or form or contributing i tlie event of loss, with any
insurance required under this Section 3.3.

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

() 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 Affiliate (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 shall be effected by any such blanket or umbrella
policies, Borrower shall furnish to Lender original policies or certified copies thereof, with schedules
attached thereto showing the amount of the insurance provided under such policies which is applicable to
the Property.
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(g) Neither Lender nor its agents or employees shall be liable for any loss or damage
insured by the Policies; it being understood that (i) Borrower shall look solely to its insurance company
for the recovery of such loss or damage, (ii) such insurance company shall have no rights of subrogation
against Lender, its agents or employees, and (iii) Borrower shall use its 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 waiver 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, whether resulting from any damage to the Property, any liability claim in connection with the
Property or otherwise. If any such Policy shall prohibit Borrower from waiving such claims, then
Borrower must-abtain from such insurance company a waiver of subrogation rights against Lender.

Seciion 3.4 PAYMENT OF TAXES, ETC. (a) Except to the extent sums sufficient to
pay all Taxes and Oticr Charges have been deposited with Lender in accordance with the terms of this
Security Instrument, Por-ower shall promptly pay all taxes, assessments, water rates, sewer rents,
governmental impositions; ard other charges, including, without limitation, vault charges and license fees
for the use of vaults, chutes znd similar areas adjoining the Land, now or hereafter levied or assessed or
imposed against the Property or ziy, part thereof (the "Taxes"), all ground rents, maintenance charges and
similar charges, now or hereafier levied or assessed or imposed against the Property or any part thereof
(the "Other Charges"), and all charges for'utility services provided to the Property at least five (5) days
prior to the date upon which any fine, peralty, interest or cost for nonpayment is imposed, and furnish to
Lender upon request receipted bills of the apprcpriate taxing authority or other documentation reasonably
satisfactory to Lender evidencing the paymen thereof. Borrower shall not suffer and shall promptly
cause to be paid and discharged any lien or charge whatsoever which may be or become a lien or charge
against the Property.

(b) After prior written notice to Lender, Forrower, at its own expense, may contest
by appropriate legal proceeding, promptly initiated and condu‘ted in good faith and with due diligence,
the amount or validity or application in whole or in part of any of e Taxes or Other Charges or any
claims or judgments of mechanics, materialmen, suppliers or vendors.or 2iy lien therefor, as described in
Section 3.10, provided that (i) no Event of Default has occurred and is cantinuing hereunder or under any
of the other Loan Documents, (ii) Borrower is not prohibited from doing s0 xfider the provisions of any
other agreement affecting either Borrower or the Property, (iii} such proceecing shall suspend the
collection of the disputed amount from Borrower and from the Property (and Boirower shall furnish such
security as may be required in the proceeding for such purpose), or Borrower shall qave bonded over or
paid all of the disputed amount under protest, (iv) neither the Property nor any part thercof or interest
therein will be in danger of being sold, forfeited, terminated, canceled or lost, and (v) Borroveershall have
deposited with Lender adequate reserves for the payment of the disputed amount, together with/a!l interest
and penalties thereon, unless Borrower has bonded over or paid all of the disputed amount under protest.

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 Fund"), 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
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
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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 provider, 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 is continuing hereunder, Lender will apply the Reserve Fund to payments of Taxes and
Insurance Premiums required to be made by Borrower pursuant to Sections 3.3 and 3.4 hereof. If the
amount of the P.cserve Fund shall exceed the amounts due for Taxes and Insurance Premiums pursuant to
Sections 3.3 and .4 hereof, Lender shall credit such excess against future payments to be made to the
Reserve Fund. Upeirthe payment in full to Lender of the Debt and the performance of all other
Obligations as set toitk 1 this Security Instrument, any excess remaining in the Reserve Fund shall be
paid to Borrower. If theRescrve Fund is not sufficient to pay the items set forth in (a) and (b) above,
Borrower shall promptly pav-io Lender, upon demand, an amount which Lender shall estimate as
sufficient to make up the deficicney. The Reserve Fund shall not constitute a trust fund and may be
commingled with other monies held by Lender. No earnings or interest on the Reserve Fund shall be
payable to Borrower.

Section 3.6 LEASES ANI' RENTS. (a) Except as otherwise consented to by Lender, all
Leases shall be written on the standard form o iease which shall have been approved by Lender. Upon
request, Borrower shall furnish Lender with executid copies of all Leases. No material changes may be
made to the Lender-approved standard lease without ih< prior written consent of Lender. In addition, all
renewals of Leases and all proposed leases shall providé for rental rates, leasing commissions, tenant
improvement allowances, free rent periods and other terms “oriparable to existing local market rates and
terms and shall be arms-length transactions with bona fide, ind=p2ndent third party tenants. All proposed
commercial Leases and renewals of existing commercial Leases shal b= subject to the prior approval of
Lender, which approval shall not be unreasonably withheld or delaycd. Ail Leases shall provide that they
are subordinate to this Security Instrument and that the lessee agrees to‘aitain to Lender. No Leases shall
contain an option to purchase or a right of first refusal in favor of the tenasit. ‘Borrower (1) shall observe
and perform all the obligations imposed upon the lessor under the Leases and sha'}-not do or permit to be
done anything to impair the value of the Leases as security for the Debt; (i1) shali-promptly send copies to
Lender of all notices of default which Borrower shall send or receive thereunder; (ii.) shajl enforce all of
the terms, covenants and conditions contained in the Leases upon the part of the lessee thcreunder to be
observed or performed, short of termination thereof; (iv) shall not collect any of the Rents'niote than one
(1) month in advance; (v) shall not execute any other assignment of the lessor's interest in th¢ Lsases 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 thereunder; (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 initiaf2, join in, acquiesce in, or consent to any change in any private restrictive covenant, zoning
law or other public or private restriction, limiting or defining the uses which may be made of the Property
or any part thercof.~ If under applicable zoning provisions the use of all or any portion of the Property is
or shall become aiicuconforming use, Borrower will not cause or permit the nonconforming use to be
discontinued or abandon=t! without the express written consent of Lender.

Section 3.8 COMPLIANCE WITH LAWS. (a) Borrower shall promptly comply with all
existing and future federal, state ~uid local laws, orders, ordinances, governmental rules and regulations or
court orders affecting or which may“be interpreted to affect the Property, any portion thereof, or the use
thereof (collectively, the "Applicable Ilaw¢"). 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.compliance with Applicable Laws.

(b) Borrower shall have the rignt, after prior written notice to Lender, to contest by
appropriate legal proceedings diligently conducted iw suod faith, without cost or expense to Lender, the
validity or application of any Applicable Law and to sospend compliance therewith if permitted under
Applicable Laws, provided (i) failure to comply therewitiiinzy not subject Borrower or Lender to any
civil or criminal liability, (ii) prior to and during such contest, Bbrrower shall furnish to Lender security
reasonably satisfactory to Lender against loss or injury by reasuin of such contest or non-compliance with
such Applicable Law, (iii) no Event of Default shall exist during such proceedings, and such contest shall
not otherwise violate any of the provisions of any of the Loan Documeants, and (iv) such contest shall not
subject the Property to any lien or encumbrance the enforcement of which s 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 Aflilialzs. any Person
guaranteeing payment of the Debt or any portion thereof or performance by Borrower ofar: y of the terms
of this Security Instrument (a "Guarantor™), if any, shall keep adequate books and records 4f account in
accordance with generally accepted accounting principles ("GAAP™) or in accordance with oinés methods
acceptable to Lender in its sole discretion, consistently applied and shall furnish to Lender the tollowing,
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:

(1) 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;

(ii) 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,

(iii)  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 2nd address of the financial institutions in which such security deposits are held and the
name of the person to contact at such financial institution, along with any authority or release
necessaiy <or Lender to obtain information regarding such accounts directly from such financial
institutions, ¥ ithin ninety (90) days after the end of each fiscal year;

(iv)  an sunual 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, within ninicty (90) days after the close of each fiscal year of Borrower;

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

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

(b) Borrower, its Affiliates, and any Grarantor shall furnish Lender with such other
additional financial or management information (including State and Federal tax returns) as may, from
time to time, be reasonably required by Lender in form and sulstance satisfactory to Lender, including,
without limitation, a property management report for the Property, showirg 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 and settified by Borrower as true,
correct and complete.

(©) Following the occurrence of an Event of Default, or if I'end:r has reason to
believe that any item furnished under this Section 3.9 is materially inaccurate or misléading; Lender shall
have the right, but not the obligation, to obtain any of the financial statements and other iteirs-required to
be provided under this Section 3.9 by means of an audit by an independent certified public <czountant
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 ot 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 Borrowei oi-tne terms of any management agreement modified or amended in any material respect or
terminated by Eorsower without the prior written consent of Lender. If an Event of Default shall occur,
Lender shall have (p< wight to terminate, or to direct Borrower to terminate, such management contract
upon thirty (30) days"rotice and to retain, or to direct Borrower to retain, a new bona-fide, independent
third party management zgen approved by Lender in its reasonable discretion to manage the Property.
Borrower shall (i) diligently serform and observe all of the terms, covenants and conditions of any
management agreement on the pait of Borrower to be performed and observed and (ii) promptly deliver to
Lender a copy of any notice of derzalt either 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 observed-(i 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 securingan 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 be-uscd only for Multi-Family
purposes and for no other use without the prior written consent of Lender, which consent may be withheld

in Lender's sole and absolute discretion.

Section 4.2 SINGLE-PURPOSE ENTITY. Borrower has not and shali naot:

(a) dissolve, terminate or otherwise fail to do all things necessary to-pigserve its
existence, and will not, nor will any partner, limited or general, member or sharcholder thereof, amend,
modify or otherwise change its partnership certificate, partnership agreement, articles of organization,
operating agreement, articles of incorporation or by-laws in a manner which adversely affects Borrower's
existence;

(b) enfer into any transaction of merger or consolidation, or liquidate or dissolve
itself (or suffer any liquidation, dissolution or winding up, in whole or in part), or acquire by purchase or
otherwise all or substantially all the business or assets of, or any stock, partnership interests or
membership interests or other evidence of beneficial ownership of, any Person;

(c) at any time own any asset other than (i) the Property, and (ii) incidental Personal
Property necessary for the operation of the Property;
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(d)  at any time be engaged directly or indirectly, in any business other than the
ownership, management and operation of the Property;

(e) enter into any contract or agreement with any general partner, principal, member
or Affiliate of Borrower or any Affiliate of the general partner or member of Borrower except upon terms
and conditions that are intrinsically fair and substantially similar to those that would be available on an
arm’s-length basis with third parties other than an Affiliate;

(H incur, create or assume any indebtedness, secured or unsecured, direct or
contingent (including guaranteeing any obligation), other than (i) the Loan, and (ii) indebtedness which
represents trade.payables or accrued expenses incurred in the ordinary course of business of owning and
operating the Froperty and deferred not more than thirty (30) days; no other debt will be secured (senior,
subordinate or pari-passu) by the Property; and

(g) @il to conduct and operate its business in all material respects as presently
conducted and operated.

Section 4.3 FANCIAL COVENANTS. (a) Borrower shall maintain an annual Debt
Service Coverage Ratio for the Proparty and all other loans made by Lender to Borrower or its Affiliates
equal to or greater than 1.20 to 1.0.

(b) Debt Service Coverage means for the period of time for which calculation is
being made, the ratio of Net Operating Inconiz-to Debt Service. Debt Service means the aggregate
interest, fixed principal, and other payments due under the Loan, and on any other outstanding permitted
debt approved by Lender for the period of time for wiich calculated. Operating Expenses means all
reasonable and necessary expenses of operating the Properiy. in the ordinary course of business which are
paid in cash by Borrower and which are directly associated with and fairly allocable to the Property for
the applicable period. Operating Revenues means all cash recelpts of Borrower from operation of the
Property or otherwise arising in respect of the Property after the'date hareof which are properly allocable
to the Property for the applicable period. Net Operating Income ‘hali mean Operating Revenues less
Operating Expenses.

Section 4.4 CONDEMNATION AND CASUALTY. (a) Boriower shall promptly give
Lender notice of the actual or threatened commencement of any condemnativn or eminent domain
proceeding and shall deliver to Lender copies of any and all papers served in chnnéction with such
proceedings. Notwithstanding any taking by any public or quasi-public authority #hi sugh eminent
domain or otherwise (including, without limitation, any transfer made in lieu of or in antisipation of the
exercise of such taking), Borrower shall continue to pay the Debt at the time and in the maniies 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.

(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
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this Security Instrument. Borrower shall pay all costs of such Restoration whether or not such costs are
covered by insurance proceeds or condemnation awards, except to the extent, but 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.

(©) Lender may apply (i) any award or payment or (ii) the net amount of all
insurance proceeds actually received by Lender pursuant to this Security Instrument as a result of any fire
or other casualty, after deduction of its reasonable costs and expenses (including, without limitation,
architects', attorneys', engineers' and other consultants' and professionals' fees and disbursements), if any,
in connection therewith (the "Net Proceeds") to the reduction or discharge of the Debt whether or not then
due and payabls or to the Restoration of the Property in its sole and absolute discretion. If the Property is
sold, througli To:eclosure or otherwise, prior to the receipt by Lender of the award or payment, Lender
shall have the righ:; whether or not a deficiency judgment on the Note shall have been sought, recovered
or denied, to receive iiic 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 irected by, Borrower from time to time during the course of the
Restoration, upon receipt of evidense satisfactory to Lender that (A) all materials installed 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 beei paid for in full, and (B) there exist no notices of pendency,
stop orders, mechanic's or materialman's lieis br-notices of intention to file same, or any other liens or
encumbrances of any nature whatsoever on the Property arising out of the Restoration which have not
cither been fully bonded to the satisfaction of Lender and discharged of record or in the alternative fully
insured to the satisfaction of Lender by the title compavy insuring the lien of this Security Instrument.

(b) All plans and specifications in connzetion with the Restoration shall be subject to
prior review and approval in all respects by Lender and by an iride pendent consulting engineer selected by
Lender (the "Casualty Consultant"), which approval shall noi be uareasonably withheld or delayed.
Lender shall have the use of the plans and specifications and all perits, ticenses and approvals required
or obtained in connection with the Restoration. All costs and expenses itcirred by Lender in connection
with making the Net Proceeds available for the Restoration including, without limitation, reasonable
counsel fees and disbursements and the Casualty Consultant's fees, shall be pail by-Borrower.

() Until such time as the Restoration has been completed and Linder shall have
received copies of any and all final certificates of occupancy or other certificates, licetisss and permits
required for the ownership, occupancy and operation of the Property in accordance with/ali 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 Default
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.

(d) If at any time the Net Proceeds or the undisbursed balance thereof shall not, in
the opinion of Lender, be sufficicnt 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.
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(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.

(H Notwithstanding any provision of this Security Instrument to the contrary, all Net
Proceeds not required 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 in its discretion shall deem proper or, at the discretion of Lender, the same may be
paid, either in-whole or in part, to Borrower for such purposes as Lender shall designate, in its sole
discretion. I1" Leuder shall receive and retain Net Proceeds, the lien of this Security Instrument shall be
reduced only by the amount thereof received and retained by Lender and actually applied by Lender in
reduction of the Deit:

Aztisie S - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrantsic and covenants with Lender:

Section 5.1 WARFANYY OF TITLE. Borrower has good title to the Property and has
the right to mortgage, grant, bargain, seli, pledge, assign, warrant, transfer and convey the same.
Borrower possesses a good, marketable any ihsurable fee simple absolute estate in the Land and the
Improvements and owns the Property free and viear of all liens, encumbrances and charges whatsoever
except for those shown in the title insurance policy accepted by Lender insuring the lien of this Security
Instrument (the "Permitted Exceptions"). The Permiitzi Exceptions do not materially interfere with the
security intended to be provided by this Security Instrument or the current use of the Property. Borrower
shall forever warrant, defend and preserve the title and the validity and priority of the lien of this Security
Instrument and shall forever warrant and defend the same to/Lender against the claims of all persons
whomsoever.

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

Section 5.3 LEGAL STATUS AND AUTHORITY. Borrower (a) 1s-duiy organized,
validly existing and in good standing under the laws of its state of organization or incoryeiation; (b) is
duly qualified to transact business and is in good standing in the State or Commonwealih Wiere 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.

Section 5.4 VALIDITY OF DOCUMENTS. (a) The execution, del ivery and performance
of the Loan Documents and the borrowing evidenced by the Note (1) are within the power of Borrower:
(i)} 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, resuit 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,
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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 except for UCC filings relating to the security interest created hereby); and (b) the Loan
Documents constitute the legal, valid and binding obligations of Borrower, enforceable against Borrower
in accordance with their respective terms, except as may be limited by (i) bankruptey, insolvency or other
similar laws affecting the rights of creditors generally, and (ii) general principles of equity (regardless of
whether considared in a proceeding in equity or at law).

sestion 5.5 LITIGATION. There is no material action, suit or proceeding, judicial,
administrative or ¢tieiwise (including any condemnation or similar proceeding), pending or, to the best of
Borrower's knowledgg, <nreatened or contemplated against, or affecting, Borrower, or any Guarantor, or
against or affecting the Fraperiy.

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 successcr thereto as an area having special flood hazards, or, if located
within any such area, Borrower has obiaiied and will maintain the insurance prescribed in Section 3.3
hereof. (b) Borrower has obtained all necessary certificates, licenses, permits and other approvals,
governmental and otherwise, necessary for the« peration of the Property and the conduct of its business
and all required zoning, building code, land use, enyironmental and other similar permits or approvals, all
of which are in full force and effect as of the dawe heicof and not subject to revocation, suspension,
forfeiture or modification. (¢) The Property and the preseit and contemplated use and occupancy thereof
are in full compliance with all applicable zoning ordinancés; 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 adjining rroperties materially encroach upon
the Land. (d) The Property is served by all utilities required for the currsit or contemplated 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 systzms. (¢) All public roads and
streets necessary for service of and access to the Property for the curtent or cortemplated 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 Improveinsats have been
paid in full. Borrower has paid in full for, and is the owner of, all furnishings, fixtures 4nd equipment
(other than tenants’ property) used in connection with the operation of the Property, free and cicar 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.

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 thercof.
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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 I of
ERISA, (ii) the assets of Borrower do not and will not constitute "plan assets" of one or more such plans
for purposes of Title 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) fransactions by or with Borrower are not and will not be
subject to state statutes applicable to Borrower regulating investments of and fiduciary obligations with
respect to governmental plans.

Section 5.10  LEASES. (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, niodisications and amendments to the Leases are reflected in the certified occupancy statement
delivered to and agproved by Lender; (d) none of the Rents reserved in the Leases have been assigned or
otherwise pledgea-o: hypothecated; (e) none of the Rents have been collected for more than one (1)
month in advance; (1) <xcept as previously disclosed by Borrower to Lender in writing, the premises
demised under the Leases'nave been completed and the tenants under the Leases have accepted the same
and have taken possession ¢r-ihe same on a rent-paying basis; (g) except as previously disclosed by
Borrower to Lender in writing, ‘nere exist no offsets or defenses 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 enforceability of any Lease; (i) there are no agreements
with the tenants under the Leases other tian expressly set forth in each Lease; (j) no Lease contains an
option to purchase, right of first refusal to purchase, or any other similar provision; (k) no Person has any
possessory interest in, or right to occupy, the'rroperty except under and pursuant to a Lease; (1) each
Lease is subordinate to this Security Instrument, eit'ier pursuant to its terms or a subordination agreement;
(m) no brokerage commissions or finders fees are due 7ad payable regarding any Lease; and (n) except as
previously disclosed by Borrower to Lender in writing, ro tenant under any of the Leases is an Affiliate
of Borrower.

Section 5.11  FINANCIAL_CONDITION, Botiower {2) is solvent, and no bankruptcy,
reorganization, insolvency or similar proceeding under any state or feders] law with respect to Borrower
has been initiated, and (b) has received reasonably equivalent value fir)the granting of this Security
I[nstrument,

Section 5.12  BUSINESS PURPOSES. The proceeds of the'lLoan will be used by
Borrower solely for business purposes and not for personal, family, household or Zgricaltural purposes.
No part of the proceeds of the Loan will be used for the purpose of purchasing or acquitirg any "margin
stock” within the meaning of Regulations G, T, U or X of the Board of Governors of the Féderal Reserve
System or for any other purpose which would be inconsistent with such Regulations G, T, U o 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 L.oan Documents.

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 returns 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 hercof or as changed in accordance with the provisions hereof, is true and correct.
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Section 5.15  NO CHANGE IN FACTS OR CIRCUMSTANCES. All information in the
application for the Loan submitted to Lender and in 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 accurate, complete and correct in all material respects. There has been no adverse change in
any condition, fact, circumstance or event that would make any such information inaccurate, incomplete
or otherwise materially misleading,

Section 5.16  DISCLOSURE. Borrower has disclosed to Lender all material facts and
has not failed to disclose any material fact that could cause any representation or warranty made herein to
be materially misleading.

Section 5.17  INVESTMENT COMPANY ACT. Borrower is not (a) an "investment
company"” or a company "controlled" by an "investment company,” within the meaning of the Investment
Company Act of 1247, as amended; (b) a "holding Company" or a "subsidiary company” of a "holding
company" or an "aitiiigtz" of either a "holding company" or a "subsidiary company,” within the meaning
of the Public Utility Comprany Act of 1935, as amended; or (¢) subject to any other federal or state law or
regulation which purports t¢ r:strict or regulate its ability to borrower money,

Section 5.18  'Ti/kD PARTY REPRESENTATIONS. Each of the representations and the
warranties made by each Guarantor hercin or in any of the other Loan Documents is 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 representations 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 hereof: that the warranties and
representations are a material inducement to Lender in accepiing the Loan Documents; and that Lender
would not be willing to make the Loan and accept this SsCurity Instrument in the absence 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, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignments, transfers and assurarices as Lender shall,
from time to time, require for the better assuring, conveying, assigning, transferring and coafirming unto
Lender the Property and rights hereby mortgaged, granted, bargained, sold, conveyrd;confirmed,
pledged, assigned, warranted and transferred or intended now or hereafter so to be, or whick 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, on demand, will execute
and deliver and hereby authorizes Lender to execute in the name of Borrower or without the signature of
Borrower to the extent Lender may lawfully do so, one or more financing statements, chattel mortgages or
other instruments, to evidence more effectively the security interest of Lender in the Property. Borrower
grants to Lender an irrevocable power of attorney coupled with an interest for the purpose of exercising
and perfecting any and all rights and remedies available to Lender at Jaw 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)
If any law is enacted or adopted or amended after the date of this Security Instrument which deducts the
Debt from the value of the Property for the purpose of taxation or which imposes a tax, either directly or
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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 would 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 immediately due and payable. Borrower will not claim or demand or be entitled to any credit or
credits on account of the Debt for any part of the Taxes or Other Charges assessed against the Property, or
any part thereof, and no deduction shall otherwise be made or claimed from the assessed value of the
Property, or any part thereof, for real estate tax purposes by reason of this Security Instrument or the
Debt. If such claim, credit or deduction shall be required by law, Lender shall have the option, by written
notice of not less than ninety (90) days, to declare the Debt immediately due and payable.

{0) If at any time the United States of America, any State thereof or any subdivision
of any such Staie shall require revenue or other stamps to be affixed to any of the Loan Documents or
impose any other taxor charge on the same, Borrower will pay for the same, with interest and penaltics
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 principal amount of the Note, (ii) the unpaid principal
amount of the Note, (iii) the rate of int¢rest of the Note, (iv) the terms of payment and maturity date of the
Note, (v} the date installments of intercst and/or principal were last paid, (v) that, except as provided in
such statement, there are no defaults or everis which with the passage of time or the giving of notice or
both, would constitute an event of default und<; the Note or this Security Instrument, (vi) that the Note
and this Security Instrument have not been mqditied, or, if modified, giving particulars of such
modification, (vii) whether any offsets or defenses existagainst the obligations secured hereby and, if any
are alleged to exist, a detailed description thereof, (viii)<hzt all Leases are in full force and effect and
have not been modified (or if modified, setting forth all medifications), (ix) the date to which the Rents
thereunder have been paid pursuant to the Leases, (x) whether or not, to the best knowledge of Borrower,
any of the lessees under the Leases are in default under the Leases;-and, if any of the lessees are in
default, setting forth the specific nature of all such defaults, (xi) the amount of security deposits held by
Borrower under each Lease and that such amounts are consistent with'tli2)Jamounts 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 Instrumen..

(b) Borrower shall use commercially reasonable efforts to! deliver to Lender,
promptly upon request, duly executed estoppel certificates from any one or more lessess 4s 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 shall
not, without the prior written consent of Lender, which consent may be withheld in Lender's sole and
absolute discretion, seil, 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
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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 voluntary or involuntary sale, conveyance, transfer or pledge of such corporation's stock
(or the stock of any corporation directly or indirectly controlling such corporation by operation of law or
otherwise) or the creation or issuance of new stock by which an aggregate of more than 49% of such
corporation's stock shall be vested in a party or parties who are not now owners of more than 49% of such
corporation's stock; (d) if Borrower or any Guarantor or any general partner or managing member (or if
no managing member, any member) of Borrower or any Guarantor is a limited or general partnership or
joint venture, the change, removal or resignation of a general partner or the transfer or pledge of the
partnership intsrest of any general partner or any profits or proceeds relating to such partnership interest
or the transfer <r. pledge of any partnership interest of any limited partner or any profits or proceeds
relating to any susir partnership interest, which, whether singly or in the aggregate, result in more than
49% of the beneniciaiinterests in Borrower, or the profits or proceeds relating thereto, having been
transferred or pledged; and (e) if Borrower, any Guarantor, or any gencral partner or member of
Borrower, or any Guarantor is a limited liability company, the change, removal or resignation of a
managing member or the trassfer or pledge of the membership interest of a managing member or any
profits or proceeds relating to such membership interest or the transfer or pledge of any membership
interest of any other member or any profits or proceeds relating to any such membership interest, which,
whether singly or in the aggregate, resilt 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 RIGiis. Lender reserves the right to condition the consent
required hereunder upon a modification of the terms hereof and on assumption of the Note, this Security
Instrument and the Other Security Documents as so-inodified by the proposed transferee, payment of a
transfer fee and all of Lender's expenses incurred m <Connection with such transfer, or such other
conditions as Lender shall determine in its sole discretion to-be'in the interest of Lender. Lender shall not
be required to demonstrate any actual impairment of its security os any increased risk of default 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. Progerty without Lender's consent,
This provision shall apply to every sale, conveyance, mortgage, grafit_ hargain, encumbrance, pledge,
assignment, or transfer of the Property regardless of whether voluntary or+o* or whether or not Lender
has consented to any previous sale, conveyance, mortgage, grant, barguin,~encumbrance, pledge,
assignment, or transfer of the Property.

Section 7.4 PERMITTED TRANSFERS. Notwithstanding any other jprovision 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, embers 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
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;
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(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 sums sufficient to pay such Taxes and Other Charges have been deposited with Lender in
accordance with the terms of this Security Instrument;

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

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

(e) if Borrower violates or does not comply with any of the provisions of Section 4.2
or Adugles 7, 10 or 11;

(t) if any representation or warranty of Borrower or any Guarantor, or otherwise
contained in ai);y guaranty, certificate, report, financial statement or other instrument or document
furnished to Leud<r in connection with the Loan, shall have been materially false or misleading
when made;

(& if (1) Boiiewer or any general partner of Borrower or any Guarantor shall
commence any case, proceed’'ng or other action (A) under any existing or future law of any
Jurisdiction, domestic or fuieign, relating to bankruptcy, insolvency, reorganization,
conservatorship or relief of debtors, secking to have an order for relief entered with respect to it,
or seeking to adjudicate it a bankrupi-or insolvent, or seeking reorganization, arrangement,
adjustment, winding-up, liquidation, dissoliiion, composition or other relief with respect to it or
its debts, or (B) secking appointment of a reesiver, trustee, custodian, conservator or other similar
official for it or for all or any substantial part of'its assets, or the Borrower or any general partner
of Borrower or any Guarantor shall make a generai «ssignment for the benefit of its creditors; or
(i) there shall be commenced against Borrower or any general partner of Borrower or any
Guarantor any case, proceeding or other action of a nature refarred 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 sixiy (60) days; or (iii) there shall
be commenced against the Borrower or any general partner of Beirower 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 substantial part of its assets which 12¢ults in the entry of any
order for any such relief which shall not have been vacated, discharged, or siaved or bonded
pending appeal within sixty (60) days from the entry thereof; or (iv) Borrowei a¢ any general
partner of Borrower or any Guarantor shall take any action in furtherance of, o7 iidicating its
consent to, approval of, or acquiescence in, any of the acts set forth in clause (i); ity or (iii)
above; or (v) Borrower or any general partner of Borrower or any Guarantor shall genérally not,
or shall be unable to, or shall admit in writing its inability to, pay its debts as they become due;

(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;

(i) if the Property becomes subject to any mechanic's, materialman's or other lien
other than a lien for local real estate taxes and assessments not then due and payable and the lien
shall remain undischarged of record (by payment, bonding or otherwise) for a period of thirty
(30) days, except to the extent being contested in accordance with the provisions of Section 3.4(b)
hereof;
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f)] 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 after
same is filed;

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

(D if any condemnation proceeding is instituted which would, in Lender's reasonable
Jjudgment, materially impair 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 Defaalt Rate, for all Insurance Premiums, Taxes or Other Charges, together with interest and
penalties imposed thereon, paid by Lender pursuant to this Security Instrument;

(n} « Borrower shall fail to deliver to Lender, within ten (10} days following request
by Lender, the siatcioents referred to in Section 3.9 in accordance with the terms thereof: or

(0) if tor more than ten (10) days after notice from Lender, Borrower or Guarantor
shall continue to be in dersult under any other term, covenant or condition of the Note, this
Security Instrument or any of ‘¢ wther Loan Documents in the case of any default which can be
cured by the payment of a sum-of mmoney 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 default cannot reasonably o< cured within such thirty (30) day period and Borrower or
Guarantor, as the case may be, shall have comiaenced to cure such default within such thirty (30)
day period and thereafter diligently and expeditiously proceeds to cure the same, such thirty (30)
day period shall be extended for so long as it-spall require Borrower or Guarantor, as the case
may be, in the exercise of due diligence to curesuch default, it being agreed that no such
extension shall be for a period in excess of sixty (60) dzys.

Section 8.2 LATE PAYMENT CHARGE. If any payment required hereunder is not paid
prior to the fifteenth (15th) day after the date on which it is due, Betrawer shall pay to Lender upon
demand an amount equal to the lesser of five percent (5%) of such unpeid 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 ¢'elinguent payment and
to compensate Lender for the loss of the use of such delinquent payment, and sich amount shall be
secured by this Security Instrument and the Other Security Documents.

Section 8.3 DEFAULT INTEREST. Borrower will pay, from the date or-ar-Fvent of
Default through the earlier 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
(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 9.1 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
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Lender may determine, in its sole discretion, without impairing or otherwise affecting the other rights and
remedies of Lender:

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

(b) institute proceedings, judicial or otherwise, for the complete foreclosure of this
Security Instrument under any applicable 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 order or manner;

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

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

(e) recover judgment pn the Note either before, during or after any proceedings for
the enforcement of this Security-Insizument or the Other Security Documents;

(H apply for the appoinunznt of a receiver, trustee, liquidator or conservator of the
Property, without notice and without regard for the adequacy of the security for the Debt and
without regard for the solvency of Borrowex, any. Guarantor or of any person, firm or other entity
liable for the payment of the Debt;

) subject to any Applicable Law, the licenss granted to Borrower under Section 1.2
shall automatically be revoked and Lender may, but witkut any obligation to do so, enter into or
upon the Property, cither personally or by its agents, nominces or attorneys and dispossess
Borrower and its agents and servants therefrom, without liakility for trespass, damages or
otherwise and exclude Borrower and its agents or servants wholly-thérefrom, and take possession
of all books, records and accounts relating thereto, and Borrower agries to surrender possession
of the Property and of such books, records and accounts to Lender upoi demand, and thereupon
Lender may (i) use, operate, manage, control, insure, maintain, repair, restore and otherwise deal
with all and every part of the Property and conduct the business thereat;(iij complete any
construction on the Property in such manner and form as Lender deems advisakie;. (iii) make
alterations, additions, renewals, replacements and improvements to or on the Frogerty; (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, exccute,
cancel, enforce, extend, renew or modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Property and every part thereof; (v) require Borrower to pay
monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and 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 all 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
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with the Property, as well as just and reasonable compensation for the services of Lender, its
counsel, agents and employees;

(h) exercise immediately and without demand any and all rights and remedics
granted to a secured party upon default under the UCC, including, without limitation, to the
extent permitted by Applicable Law: (i} the right to take possession of the UCC Collateral or any
part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the UCC Collateral, and (ii) request Borrower at its expense to
assemble the UCC Collateral and make it available to Lender at a convenient place acceptable to
Lender. Any notice of sale, disposition or other intended action by Lender with respect to the
UCC Callateral sent to Borrower in accordance with the provisions hereof at least five (5) days
prioi to-such action shall constitute commercially reasonable notice to Borrower, Any disposition
pursuart *o-the UCC of so much of the Property as may constitute UCC Collateral shall be
considered cummercially reasonable if made pursuant to a public sale which is advertised at least
twice in a nevspaper in which sheriffs' sales are advertised in the county where the Land is
located. The precesds of any disposition of the UCC Collateral, or any part thereof, may be
applied by Lender to h¢ payment of the Obligations in such priority and proportions as Lender in
its discretion shall deem proper;

(i) apply any suns then deposited in the Reserve Fund, undisbursed balance of Net
Proceeds and any other sums held inreserve or otherwise by Lender in accordance with the terms
of this Security Instrument or any Cther Security Document, to the payment of the Debt in such
order, priority and proportions as Lender shall deem appropriate in its sole discretion; or

) pursue such other remedies as Lender may have under Applicable 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 #n the remaining portion of the Property
unimpaired and without loss of priority. Notwithstanding ¢ previsions of this Section 9.1 to the
contrary, if any Event of Default as described in clause (i) or (ii) of Svusection 8.1(g) shall occur, the
entire unpaid Debt shall be automatically due and payable, without any firther 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 collected by Lender pursuant to tae L'oan Documents,
may be applied by Lender to the payment of the Debt in such priority and proportions’a: Lender in its
discretion shall deemn proper.

Section 9.3 RIGHT TO 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
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

24




0425414133 Page: 29 of 38

UNOFFICIAL COPY

expenses incurred by Lender together with interest thereon calculated at the Default Rate shall be deemed
to constitute a portion of the Debt and be secured by this Security Instrument and the Other Security
Documents and shall be immediately due and payable upon demand by Lender therefor.

Section 9.4 RECOVERY OF SUMS REQUIRED TO BE PAID. Lender shall have the right
from time to time to take 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 Borrower existing at the time such earlier action was commenced.

Section 9.5 EXAMINATION OF BOOKS AND RECORDS. Lender, its agents, accountants
and attorneys shull have the right to examine and audit the records, books, management and other papers
of Borrower or‘of-any Guarantor which reflect upon their financial condition or which pertain to the
income, expenses aua eperation of the Property, at the Property or at any office regularly maintained by
Borrower or any Guareattor where the books and records are located at all reasonable times and, except
during an emergency or foliuwing the occurrence and during the continuance of an Event of Default,
upon reasonable advance noties (which may, for such purpose alone, be given orally). Lender and its
agents shall have the right to mak< copies and extracts from the foregoing records and other papers and, at
Borrower's expense, the right to picpare any of the statements and reports that Borrower and each
Guarantor shall be required to deliver "iereinder upon any failure to do so. Borrower and each Guarantor
shall furnish to Lender and its agents corvenient facilities for the examination and audit of such books
and records.

Section 9.6 OTHER RIGHTS, E7C. ), (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Borrower shall not be relieved of Borrowsr's. obligations hereunder by reason of (i) the
failure of Lender to comply with any request of Borrower or-any Guarantor to take any action to foreclose
this Security Instrument or otherwise enforce any of the provisions hereof or of the Note or the other Loan
Documents, (ii) the release, regardless of consideration, of the wiole #=any part of the Property, or of any
person liable for the Debt or any portion thereof, or (iii) any agreement orstipulation by Lender extending
the time of payment or otherwise modifying or supplementing the ‘tevms 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 filur: to maintain the
Policies, or for failure to determine whether insurance in force is adequate as to the arsount of risks
insured. Possession by Lender shall not be deemed an election of judicial relief, if any sucit pussession 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 prejudice to the right
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 from 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 pursue any remedy in
Lender's power whatsoever,
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(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 reserve 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, engineers or other professionals or consultants Lender
may deem necessary or appropriate to consult, the age, location and condition of the Property, the
maturity of the Loan, legal 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 factors
as Lender shall deem relevant in making such determination. Borrower hereby agrees to fully comply
with any such additional requirements imposed by Lender, including, without limitation, depositing with
Lender in full*or in installments such sums as Lender shall determine. Any such reserve shall be
established witiv'L.ender on Lender's form of reserve agreement.

Secrion 9.7 RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may
release any portion or thz Property for such consideration as Lender may require without, as to the
remainder of the Propery, in any way impairing or affecting the lien or priority of this Security
Instrument, or improving tie_position of any subordinate lienholder with respect thereto, except to the
extent that the obligations hereunde; shall have been reduced by the actual monetary consideration, if any,
received by Lender for such relezse, and may accept by assignment, pledge or otherwise any other
property in place thereof as Lender tay require without being accountable for so doing to any other
lienholder. This Security Instrument shai! continue as a lien and 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 Borrower in connection therewith
including, without limitation, monetary reserves or finaric’al equivalents.

Section 9.9 RECOURSE AND CHOICE OF (RUMEDIES. Notwithstanding any other
provision of this Security Instrument, Lender and other Inderiified -Parties (as hereinafter defined) are
entitled to enforce the obligations of Borrower and Guarantor cortained in Section 11.2 without first
resorting to or exhausting any security or collateral and without first havisg recourse to the Note or any of
the Property, through foreclosure or acceptance of a deed in lieu of foreclusiie or otherwise, and in the
event Lender commences a foreclosure action against the Property, Lender is entitled to pursue a
deficiency judgment with respect to such obligations against Borrower and Guurantar, Borrower and
Guarantor are fully and personally liable for the obligations pursuant to Section 11.2 anJ,_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 iiis Security
Instrument or exercising any other rights and remedies pursuant to the Note, this Security Inst/unent 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
if it so 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 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 such
purpose alone, be given orally).

26




0425414133 Page: 31 of 38

UNOFFICIAL COPY

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 that Borrower knows or reasonably should have known, that: (a) there are no Hazardous
Substances (as hereinafter defined) or underground storage tanks in, on, or under the Property, except
those that are both (i) in compliance with all applicable Environmental Laws (as hereinafter defined) and,
if required, with permits issued pursuant thereto, and (ii) either fully disclosed to Lender in writing
pursuant to Environmental Report or are used by Borrower or tenants of the Property in the ordinary
course of their-business; (b) there are no past, present or threatened Releases (as hereinafter defined) of
Hazardous Subziances in, on, under or from the Property except as described in the Environmental
Report; (¢} ther¢ 15 no threat of any Release of Hazardous Substances migrating to the Property except as
described in thepivironmental Report; (d) there is no past or present non-compliance with
Environmental Laws, ¢i 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 commnxication from any Person (including, without limitation, a governmental
entity) relating to Hazardous Spbstances or Remediation (as hereinafter defined) thereof, of possible
liability of any Person pursuant to 2:ty Environmental Law, other environmental conditions in connection
with the Property, or any actual or potntial administrative or judicial proceedings in connection with any
of the foregoing; and (f) Borrower has tutifully and fully provided to Lender, in writing, any and all
information relating to conditions in, on, uncer br-from the Property that is known to Borrower and that is
contained in Borrower's files and records, including, without limitation, any reports relating to Hazardous
Substances in, on, under or from the Property and/o; to the environmental condition of the Property.

Section 10.2  ENVIRONMENTAL LAW. “Environmental Law" means any present and
future federal, state and local laws, statutes, ordinances, rufes, rigulations and the like, as well as common
law, relating to protection of human health or the environment, reiating to Hazardous Substances, relating
to liability for or costs of Remediation or prevention of Releases of Mazardous Substances or relating to
liability for or costs of other actual or threatened danger to aumsa health or the environment.
"Environmental Law" includes, but is not limited to, the following statuies, as amended, any successor
thereto, and any regulations promulgated pursvant 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 Reco rerv Act (including,
without limitation, Subtitle I 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 ¥ aizr Act; the
Occupational Safety and Health Act; the Federal Water Pollution Control Act; the Federal Tnscticide,
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
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.
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"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-containing materials, polychlorinated biphenyls, lead, materials containing lead based paint,
radon, radioactive materials, flammables and explosives.

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

"Rzmediation” includes but is not limited to any response, remedial, removal, or
corrective action, iy activity to cleanup, detoxify, decontaminate, contain or otherwise remediate any
Hazardous Substance, 7:y actions to prevent, cure or mitigate any Release of any Hazardous Substance,
any action to comply wiflt zay Environmental Laws or with any permits issued pursuant thereto, any
inspection, investigation, stuc'v,-monitoring, assessment, 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 Froperty, whether by Borrower or any other Person, shall be in
compliance with all Environmental Laws <nc permits issued pursuant thereto; (b) there shall be no
Releases of Hazardous Substances in, on, und<or from the Property; (c) there shall be no Hazardous
Substances in, on, or under the Property, exceut those that are both (i) in compliance with all
Environmental Laws and, if required, with permits-issaed pursuant thereto, and (ii) fully disclosed to
Lender in writing or are used by Borrower or tenants“o{ the Property in the ordinary course of their
business; (d) Borrower shall keep the Property free and clearof all liens and other encumbrances imposed
pursuant to any Environmental Law, whether due to any act ororiission of Borrower or any other Person
(the "Environmental Liens"); (¢) Borrower shall, at its sole costand exnense, perform any environmental
site assessment or other investigation of environmental conditiors in connection with the Property,
pursuant to any reasonable written request of Lender if Lender has reassa to suspect that a Release of a
Hazardous Substance might have occurred (including, without limitation, sap:pling, testing and analysis
of soil, water, air, building materials and other materials and substances whethar salid, 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 scle cost and expense,
comply with all reasonable written requests of Lender to (i) reasonably effectuate Reriediation of any
condition (including, without limitation, a Release of a Hazardous Substance) in, on, under or from the
Property; (ii) comply with any Environmental Law; (iii) 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), impaits or may tmpair 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;
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,
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possible liability of any Person pursuant to any Environmental Law, other environmental conditions in
connection with the Property, or any actval 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 to assess any and all aspects of the environmental condition of the Property and its use,
including, without limitation, conducting any environmental assessment or audit (the scope of which shall
be determined in Lender's sole and absolute discretion) and taking samples of soil, groundwater or other
water, air or brilding materials, and conducting other invasive testing, Borrower shall cooperate with and
provide access tz Lender and any such Person designated by Lender.

Secoonn 105 RELEASE. At Lender's election, from time to time, Borrower shall accept
a release from the tlien ot this Security Instrument of any portion of the Property with respect to which
Lender believes in good faittHazardous Substances have been discovered on, at, in, under, or above and
have or are or reasonably like'v-to have a material adverse effect on the Property, Borrower, Lender or the
lien or priority of this Security listrument, or with respect to which Lender believes in good faith an
Environmental Law has been or mdy have been violated which has or is reasonably likely to have a
material adverse effect on the Propirty, Borrower, Lender or the lien or priority of this Security
Instrument. Borrower shall, at Borrower's‘€xpense, cause any consents, agreements and instruments to be
entered into that may be reasonably requited by Lender in connection with such release, including,
without limitation, subdivision consents, apprep-iate surveys, appraisals of the subdivisions, consents of
tenants, access agreements, easement agreements, consents of parties 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. Borrowsr shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Inderiinfied Parties from and against
any and all claims, suits, liabilities (including, without limitation, strict Lizbil*Ges), actions, proceedings,
obligations, debts, damages, losses, costs, expenses, diminutions in value, finzs, »enalties, charges, fees,
expenses, judgments, awards, amounts paid in settlement, punitive darnuges.  foreseeable and
unforeseeable consequential damages, of whatever kind or nature (including, without limitation,
attorneys' fees and other costs of defense) (collectively, "Losses") imposed upon of iigurred by or
asserted against any Indemnified Parties and directly or indirectly arising out of or in any wayrelating to
any one or more of the following: (a) ownership of this Security Insttument, the Property of i interest
therein or receipt of any Rents; (b) any amendment to, or restructuring of, the Debt and any of the Loan
Documents; (¢) 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
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
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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 11; (j) 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 sccured by this Security Instrument; (I) any
misrepresentation made to Lender in this Security Instrument or any other Loan Document; or (m) any tax
on the making and/or recording of this Security Instrument, the Note or any of the other Loan Documents.
Any amounts payable to Lender by reason of the application of this Section 11.1 shall become
immediately due and payable and shall bear interest at the Default Rate from the date the Loss is
sustained by Lender until paid. For purposes of this Article 11, the term "Indemnified Parties" means
Lender and any-Terson who is or will have been involved in the origination of the Loan, any Person who
is or will have Ueeir involved in the servicing of the Loan, any Person in whose name the encumbrance
created by this Securiiy, Instrument is or will have been recorded, any Person who may hold or acquire or
will have held a fuli"ci partial interest in the Loan (including, without limitation, any investor in the
Securities (as hereinafter detiaed) and custodians, trustees and other fiduciaries who hold or have held a
full or partial interest in the/f.oan for the benefit of third parties), as well as the respective directors,
officers, shareholders, partners, members, employees, agents, servants, representatives, contractors,
subcontractors, affiliates, subsidiariss, participants, successors and assigns of any and all of the foregoing
(including, without limitation, any oth(r Person who holds or acquires or will have held a participation or
other full or partial interest in the Loan or ths Property, whether during the term of the Loan or as a part
of or following a foreclosure of the Loan aid ircluding, without limitation, any successors by merger,
consolidation or acquisition of all or a substantia’ portion of Lender's assets and business).

Section 112 ENVIRONMENTAL INDEWMNIFICATION. (a) Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and iicid harmless the Indemnified Parties from and
against any and all Losses and costs of Remediation (whétlier or not performed voluntarily), engineers'
fees, environmental consultants’ fees, and costs of investigatio { ineluding, without limitation, sampling,
testing, and analysis of soil, water, air, building materials and other-materials and substances whether
solid, liquid or gas) imposed upon or incurred by or asserted against any “ademnified Parties and directly
or indirectly arising out of or in any way relating to any one or more of the ‘ollowing: (i) any presence of
any Hazardous Substances in, on, above, or under the Property; (i) any mast. present or threatened
Release of Hazardous Substances in, on, above, under or from the Proparty; (iii) any activity by
Borrower, any Affiliate of Borrower or any tenant or other user of the Property-in cennection with any
actual, proposed or threatened use, treatment, storage, holding, existence, disposition cr_other Release,
generation, production, manufacturing, processing, refining, control, management, abaienicnt, removal,
handling, transfer or transportation to or from the Property of any Hazardous Substances al any time
located in, under, on or above the Property; (iv) any activity by Borrower, any Affiliate of Boirower 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
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
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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; (x) any acts of Borrower or other users of the Property, in accepting any
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 limitation,
damages assessed for a private or public nuisance or for the conducting of an abnormally dangerous
activity on or near the Property; and (xii) any material misrepresentation or inaccuracy in any
representation ot warranty or material breach or failure to perform any covenants or other obligations
pursuant to Articie 10.

(b Notwithstanding the provisions of Section 11.2(a) or of any Loan Document to
the contrary, Borrowei sazll have no obligation to indemnify the Indemnified Parties 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 any, upon which Lender (or its designee) takes title to the Property
following the occurrence of an Event of Default, or (ii) which result directly and solely from Lender's
willful misconduct or gross negligerce.

Section 11.3  DUTY 1y JEFEND; ATTORNEYS' 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 ncme of the Indemnified Party) by attorneys and other
professionals approved by the Indemnified Parties. Notwithstanding the foregoing, any Indemnified
Parties may, in their sole and absolute discretion, ergzge their own attorneys and other professionals to
defend or assist them at Borrower's expense if such indemmified Party has reason to believe that its
interests are not being adequately represented or diverge {rom other interests being represented by such
counsel (but Borrower shall be obligated to bear the expense i 2 most only one such separate counsel),
and, at the option of Indemnified Parties, their attorneys shaii contzel the resolution of any claim or
proceeding. Upon demand, Borrower shall pay or, in the sole and avsolute discretion of the Indemnified
Parties, reimburse, the Indemnified Parties for the payment of reasonatiz fees and disbursements of
attorneys, engineers, environmental consultants, laboratories and other professionals in connection
therewith. Nothing contained herein shall prevent an Indemnified Party from empioying separate 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 Subsectio 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 effecand shall
survive and in no way be impaired 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's interest in the
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 following foreclosure 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
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.
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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
on behalf of Borrower, and on behalf of each and every person acquiring any interest in or title to the
Property subsequent to the date of this Security Instrument and on behalf of all persons to the extent
permitted by Applicable Law.

Section 122 WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any
nature whatsoever-from Lender except with respect to matters for which this Security Instrument
specifically and eapressly provides for the giving of notice by Lender to Borrower and except with
respect to matters for viuzh Lender is required by Applicable Law to give notice, and Borrower hereby
expressly waives the righi’tereceive any notice from Lender with respect to any matter for which this
Security Instrument does not specifically and expressly provide for the giving of notice by Lender to
Borrower.

Section 12.3  WAIVI.R CF STATUTE OF LIMITATIONS. To the fullest extent permitted
by law, Borrower hereby expressly waivzs and releases the pleading of any statute of limitations as a
defense to payment of the Debt or performanZe »fits other Obligations.

Section 12.4  WAIVER OF HOMESTE:D RIGHTS. Borrower hereby forever and for all
purposes, releases and waives all rights and benefits that-he or she may be entitled to under and by virtue
of the Homestead Exemption Laws of the State of Tllinois.

Article 13 - MISCELLANEOUS "ROVISIONS

Section 13.1  USURY LAWS. Tt is the intention ¢f Borrower and Lender to conform
strictly to the usury and similar laws relating to interest from time to tie in force, and all agreements
between Lender and Borrower, whether now existing or hereafter arising ard shether oral or written, are
hereby expressly limited so that in no contingency or event whatsoever, whether by acceleration of
maturity hereof or otherwise, shall the amount paid or agreed to be paid in the aggregate to Lender as
interest hereunder or under the other Loan Documents or in any other security agreemen. piven to secure
the Debt, or in any other document evidencing, securing or pertaining to the Debt, exce<d he maximum
permissible under applicable usury or such other laws (the "Maximum Amount"}. If froniany possible
construction of any document, interest would otherwise be payable hereunder or under any giher Loan
Document in excess of the Maximum Amount, or in the event for any reason whatsoever any 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 exceed 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
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prepayment. The provisions of this Section shall supersede any inconsistent provision of this Security
Instrument or any other Loan Document,

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, (¢) 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-tlie payment of all costs of reappraisal of the Property or any part thereof, in connection
with any of the‘teregoing events if required by law, regulation, Lender or any governmental or quasi-
governmental authierty, Borrower hereby acknowledges and agrees to pay, immediately upon demand,
all such fees (as the sari= may be increased or decreased from time to time), and any additional fees of a
similar type or nature whizn r<ay be imposed by Lender from time to time.

Section [3.3  ATTORNEY'S FEES FOR ENFORCEMENT. Borrower shall pay all
reasonable legal fees and disburscrients incurred by Lender in connection with the preparation of the
Loan Documents, and Borrower shall pay to Lender on demand any and all expenses, including legal
expenses and attorneys' fees, incurred ur'paid by Lender in protecting its interest in the Property, in
collecting any amount payable hereunder or in ¢nforcing its rights hereunder with respect to the Property,
whether or not any legal proceeding is com:icnced hereunder or under any other Loan Document,
together with interest thereon at the Default Rate (ror the date paid or incurred by Lender until such
expenses are paid by Borrower,

Section 13.4 ~ TRANSFER OF LOAN. Lende: 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 other secuiities svidencing a beneficial interest in a
rated or unrated public offering or private placement (the "Securities") ~ Lender may forward to each
purchaser, transferee, assignee, servicer, participant or investor in such Sécurities or any rating agency
rating such Securities or any prospective investor, all documents and informiation which Lender now has
or may herealter acquire relating to the Debt and to Borrower, any Guarantor, nd the Property, as Lender
determines necessary or desirable. Borrower and any Guarantor agree to cocperate with Lender in
connection with any transfer made or any Securities created pursuant to this Sectioit, inzInding, without
limitation, the delivery of an estoppel certificate required in accordance with Section 6.2 hiseof and such
other documents as may be reasonably requested by Lender.

Section 13.5  SUBROGATION. If any or all of the proceeds of the Note have been used
to extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the
extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and
interests existing against the Property heretofore held by, or in favor of, the holder of such indebtedness
and such former rights, claims, liens, titles, and interests, if any, are not waived but rather are 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:

33




0425414133 Page: 38 of 38

| UNOFFICIAL COPY

(a) "Affiliate" shall mean, with respect to any Person, (i) each Person that controls, is
conirolled by or is under common control with such Person, (ii} each Person that, directly or indirectly,
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.

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

@ "control” shall mean, with respect to any Person, the possession, directly or
indirectly, of the pewer to direct or cause the direction of its management or policies, whether through the
ownership of voting 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 and transferces.

(H "Person" shall“incan any individual, corporation, partnership, joint venture,
estate, trust, limited liability company, unitsrporated association, any federal, state, county or municipal
government or any bureau, department or agenoy- thereof and any fiduciary acting in such capacity on
behalf of any of the foregoing,

Section 13.7  NOTICES, ETC. All netises, consents, approvals, statements, requests,
reports, demands, instruments or other communications to be‘inade, given or furnished pursuant to, under
or by virtue of this Security Instrument (each, a "notice") shali k¢ in writing and shall be deemed given or
furnished if addressed to the party intended to receive the sams at the address of such party as set forth
below (i) upon receipt when personally delivered at such address, (ii) tiree (3) Business Days after the
same is deposited in the United States mail as first class registered s¢ certified mail, return receipt
requested, postage prepaid, or (i) one Business Day after the date of ideiivery of such notice to a
nationwide, reputable commercial courier service:

Lender: GREENPOINT MORTGAGE FUNDING, INC., a New Yhrk corporation,
having an address at P.00. Box 80747, Atlanta, Georgia 30366, Attention: r#ssident

with a copy by the same means sent simultaneously to: Law Offices ‘of Victor J.
Cacciatore, 527 S.Wells St., Suite 800, Chicago, Illinois 60607, Attention: Steve Fister.

Borrower: OSCAR CORONA, having an address at 2117 W. Rice, Chicago, Illinois
60622

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 13.8 ~ 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 provision 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 mere than one Person,
the obligatiois ard liabilities of each such Person shall be joint and several.

Secuzin 13.10  BINDING OBLIGATIONS; COVENANTS RUN WITH THE LAND. This
Security Instrument siiali be binding upon Borrower or Guarantor, as the case may be, and the successors,
assigns, heirs and persona! r¢presentatives of Borrower or Guarantor, as the case may be, and shall inure
to the benefit of Lender and al! subsequent holders and their respective officers, directors, employees,
shareholders, agents, successors and assigns. Nothing in this Security Instrument, whether express or
implied, shall be construed to givé any Person (other than the parties thereto and their permitted
successors and assigns and as express’y provided therein) any legal or equitable right, remedy or claim
under or in respect of such instrument or 4y covenants, conditions or provisions contained therein. All
of the grants, covenants, terms, provisions, covenznts and conditions of this Security Instrument shall run
with the land.

Section 13,11 NO_ORAL MODIFICA7I5S.  Such instrument, and any of the provisions
thereof, cannot be altered, modified, amended, waived, ‘extended, changed, discharged or terminated
orally or by any act on the part of Borrower, Guarantor o: “ender, 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 Irs®Zument, together with the other
applicable Loan Documents, constitutes the entire agreement of the pariiss fiereto with respect to the
subject matter thereof and supersedes all prior written and oral agreement:, 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 LA W, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF
COMPETENT COUNSEL, (I) SUBMITS TO PERSONAL, NONEXCLUSIVE JURISDICTION IN
THE STATE OR COMMONWEALTH OF ILLINOIS WITH RESPECT TO ANY SUIT, ACTION OR
PROCEEDING BY ANY PERSON ARISING FROM, RELATING TO QR IN CONNECTION WITH
SUCH INSTRUMENT OR THE LOAN, (I) 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 (Illy 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

35




0425414133 Page: 40 of 28

' UNOFFICIAL COPY

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, TOTEY FULL EXTENT PERMITTED BY LLAW, EACH HEREBY KNOWINGLY,
INTENTIONALLY 4aND VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT
COUNSEL, WAIVES5 ®RELINQUISHES AND FOREVER FORGOES HEREBY THE RIGHT TO
A TRIAL BY JURY il ANY ACTION OR PROCEEDING, INCLUDING, WITHOUT
LIMITATION, ANY TOKT ACTION, BROUGHT BY ANY OF THEM AGAINST THE OTHER
BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO OR IN CONNECTION
WITH SUCH INSTRUMENTY, THE LOAN OR ANY COURSE OF CONDUCT, ACT,
OMISSION, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN)
OR ACTIONS OF ANY PERSON (INZLUDING, WITHOUT LIMITATION, SUCH PERSON'S
DIRECTORS, OFFICERS, PARTNERY, MEMBERS, EMPLOYEES, AGENTS OR
ATTORNEYS, OR ANY OTHER PERSGNS AFFILIATED WITH SUCH PERSON), IN
CONNECTION WITH THE LOAN OR SUCH) INSTRUMENT, INCLUDING, WITHOUT
LIMITATION, IN ANY COUNTERCLAIM WHITIi BORROWER OR GUARANTOR MAY BE
PERMITTED TO ASSERT THEREUNDER OR WiifCH MAY BE ASSERTED BY LENDER OR
ITS AGENTS AGAINST BORROWER OR GUAPANTOR, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. THIS WAIVEK 3Y BORROWER AND GUARANTOR
OF THEIR RIGHT TO A JURY TRIAL IS A MATERIAL INRUCEMENT FOR LENDER TO
MAKE THE LOAN.

Section 13.16 NO WAIVERS BY LENDER. No delay or omission of Lender in exercising
any right or power accruing upon any default under this Security Instrument shall 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 ¢ny abandonment or
discontinuance of steps to enforce such right or power, preclude any other or further exéroisa thereof or
the exercise of any other right or power. Acceptance of any payment after the occurrenze 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 FEDERAL LAW, IN WHICH CASE SUCH FEDERAL LAW SHALL SO GOVERN AND BE
CONTROLLING.

Secticiii2.21  SOLE DISCRETION OF LENDER., Wherever pursuant to such instrument,
Lender exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Lender, the cerision of Lender to approve or disapprove or to decide that arrangements or
terms are satisfactory or not satisfactory shall be in the sole discretion of Lender and shall be final and
conclusive, except as may be otheivise specifically provided therein. In addition, Lender shall have the
right to refuse to grant its consent, apuroval or acceptance or to indicate its satisfaction whenever such
consent, approval, acceptance or satisfactioa shall be required under such instrument,

Section 13.22  EXHIBITS INCOLPORATED; HEADINGS. The information set forth on the
cover of this Security Instrument, the table of conte:its; 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 the varicus articles, sections and paragraphs are for
convenience of reference only and shall not be construed s modifying, defining or limiting, in any way,
the scope or intent of the provisions thereof.

Section 13.23  NO JOINT VENTURE OR PARTNERSH P. 3srrower, Guarantor and Lender
intend that the relationship created under such instrument be solely thetof mortgagor and mortgagee,
borrower and lender, or indemnitor and lender, as the case may be. Nothing ‘fiezein is intended to create a
joint venture, partnership, tenancy-in-common, agency or joint tenancy relat onship between Borrower
and Lender or Guarantor and Lender, as the case may be, nor to grant to Lénder any interest in the
Property other than that of mortgagee or lender; it being the intent of the parties herito that Lender shall
not share in any loss whatsoever generated by the Property and that Lender shall have Tio-coatrol over the
day-to-day management and operation of the Property.

Section 13.24 REMEDIES OF BORROWER AND GUARANTOR. [f 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 year first above written.

BORROWER:

-

OSCAR CORONA

[ACKNOWLEDGMENT]

State of Illinois, County of Cook, ss, I, the nndersigned, a Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY that~Jscar Corona, personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in person, and
acknowledged that he signed, sealed, and delivered the-said instrument as his free and voluntary act, for
the uses and purposes therein set forth, including the releasés and waiver of the right of homestead.

Given under my hand and official seal, this ] 2 day of Augst, 2004.

4 1
Commission expires - /Y~ () )'/ /j Zzﬂé%’ é///g

NOTARY PUBLIC

A

"OFFICIAL SEAL )
MARTHA RODRIGUEZ
ic, S f 1ilinois
Notary Public, State 0 in
My Commiission Fxpires 01/ 15/2005
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EXHIBIT A

Description of Land

6450 N. Troy, Chicago, Illinois 60645

10-36-320-016-0000, Vol. 504

LOT 70 IN REINSBERG’S NORTH CHANNEL SUBDIVISION IN
THE SOUTHWEST ' OF FRACTIONAL SOUTHWEST % OF

SECTION 36, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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Loan No. 0201440427

CERTIFICATE OF REPRESENTATIONS, WARRANTIES AND COVENANTS

This Certificate of Representations, Warranties and Covenants (“Certificate™) is made
and delivered by OSCAR CORONA (the “Borrower”), to and for the benefit of
GREENPOINT MORTGAGE FUNDING, INC., 2 New York corporation (“Lender”).

RECITALS

A Lend¢r<has agreed to make a mortgage loan in the principal amount of
$384,000.00 to Borrowsr (the “Loan™), to be evidenced by that certain Promissory Note made by
the Borrower in like amou; of even date herewith and payable to the order to the Lender (the
“Note”) for the property descriped on Exhibit A attached hereto (“Property™).

B. As a condition precadent to make the Loan, and for good and other valuable
consideration, the receipt and sufficiercy. of which are hereby acknowledged, the Borrower

-

hereby represents, warrants and covenants-(o Lender as follows:

C. All terms not otherwise defined in this Certificate shall have the same meaning as
set forth in the Promissory Note, and Mortgage, Scevzity Agreement and Fixture Filing executed
by Borrower pertaining to the Loan.

1. That Borrower has good title to the Propeiiy, and has the right to mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and conveythe same and that Borrower
possesses an unencumbered fee simple absolute estate in the Larid-and the Improvements and
that it owns the Property free and clear of all liens, encumbrances and siarges whatsoever except
for those exceptions shown in the title insurance policy insuring the lien of the Security
Instrument (the “Permitted Exceptions”). Borrower shall forever warrant, d<terd and preserve
the title and the validity and priority of the lien of the Security Instrument apd shall forever
warrant and defend the same to Lender and/or Trustees against the claims ©f all persons

whatsoever.

2. That Borrower (and the undersigned representative of Borrower, if any)
has full power, authority and legal right (a) to execute the Note, the Security Instrument and the
Other Security Documents and (b) to mortgage, grant, bargain, sell, pledge, assign, warrant,
transfer and convey the Property pursuant to the terms hereof and to keep and observe all of the
terms of the Security Instrument and the Other Security Documents on Borrower’s part to be
performed.

3. That 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




0425414133 Page: 45 of 28

UNOFFICIAL COPY

to perform all of the other obligations to be performed by Borrower under the Note, the Security
Instrument and the Other Security Documents.

4, That 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 indemnitor of Borrower, or against or affecting the Property.

5. That 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 < part of such lot or lots, and no other land or improvements is assessed and taxed
together with .ine. Property or any portion thereof except as may be set forth in the title
commitment thaipertains to the Loan.

6. [at Borrower is (a) solvent, and no bankruptcy, reorganization,
insolvency or similar procecding under any state or federal law with respect to Borrower has
been initiated, (b) has received rzasonably equivalent value for the granting of the Note and the
Security Instrument, and (c) shall not be rendered insolvent by the execution, delivery or
performance of the Note or by the tvansaction contemplated thereunder,

7. That the loan eviaeiced by the Note secured by the Security Instrument
and the Other Security Documents is solely for.{ie business purpose of Borrower, and is not for
personal, family, household, or agricultural purpeses.

8. That Borrower has filed all federal, state, county, municipal, city and
local income and other tax returns and filings required todzve been filed by them and have paid
all taxes and related liabilities which have become due pursueiiito such returns and filings, or
pursuant to any assessments received by them. Borrower docs-not know of any basis for any
additional assessment in respect of any such taxes and related liabilitice for prior years.

9. That Borrower’s mailing address, as set forth in the Note and the Security
Instrument is true and correct and is the principal place of business of Borrower.

10.  That all information in the application for the Loan submittéd-to Lender
(the “Loan Application™) and in all financing statements, rent rolls, reports, certificates ard other
documents submitted in connection with the Loan application or in satisfaction of the terms
thereof, are accurate, complete and correct in all respects. There has been no adverse change in
any condition, fact, circumstance or event that would make any such information inaccurate,
incomplete or otherwise misleading.

11.  That Borrower has disclosed to Lender all material facts and has not failed
to disclose any material fact that could cause any representation, covenant or warranty made
herein to be materially misleading.
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12.  That the execution and delivery of this Certificate, the Note and the
Security Instrument do not and will not contravene, conflict with, violate or constitute a default
under any documents to which the Borrower is a party.

13.  That upon the execution and delivery of this Note, Security Instrument,
Other Security Documents, and this Certificate, said documents shall be valid, binding and
enforceable upon and against the Borrower. The documents pertaining to the Loan have been
executed in good faith, and it is intended that the liens and security interests thereby created are
to be granted and created contemporaneously with the disbursement of the proceeds of the Loan.

b4, That there are no conditions, events or circumstances existing, or any
litigation, liens or judgments that would prevent the Borrower from complying with or
performing their culigations with respect to the Note or the other documents related to the Loan,
including, but not Liited to the Security Instrument and Other Security Documents within the
time limits set forth in s documents, and no basis for any such matter exists.

15.  That a(orzazh of any of the representations, covenants or warranties
contained or set forth in this Certificate shall constitute an “Event of Default” as that term is
defined in the Note or other documents nertaining to the Loan.

16.  That there are no ~ptions to purchase or contracts to purchase or
unrecorded mortgages or deeds affecting the P:uperty; that the Borrower has not received any
notice, and has no basis to believe that a notice shall be issued from any governmental authority
of any licensing, zoning, building, fire of health-Code violation that has not been previously
corrected, or of any environmental protection code viciations whether or not corrected; that the
Borrower has not received any notice of an increase in thie assessed valuation for the year 2003
and subsequent tax years; and there are no leases or similar agreements pertaining to the use and
occupancy of the Property that have not been previously disclosed 19 the Lender.

17. That in the event this Certificate is executed zi:d delivered prior to the
closing of the Loan, each certification, representation and covenant coniained herein shall be
deemed reinstated in its entirety on and as of, and in any event, shall be deeined to survive the
closing of the Loan.

18.  The warranties, representations and covenants of Borrower «c¢ntained
herein shall be binding upon and enforceable against them and their respective successors and
permitted assigns, and shall inure to and for the benefit of the Lender and its successors and
assigns.

19.  The Borrower shall continue to comply with the representations,
warranties and covenants contained in this Certificate throughout the term of the Loan. Without
limiting the effect of any of the representations, warranties and covenants contained in this
Certificate, the Borrower shall at all time during the term of the Loan take all actions required to
assure that each and every one of the representations, warranties and covenants set forth in this
Certificate shall remain true and correct throughout the term of the Loan. The Borrower agrees
to indemnify, defend and hold Lender harmless from any and against any and all liabilities,
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obligations, losses, damages, claims, costs and expenses (including reasonable attorney’ fees and
court costs) that may be imposed, or incurred by, or asserted against Lender at any time which
relate to or arise from (a) any material inaccuracy or untruth in any representation or warranty
contained in this Certificate, or (b) any breach by the Borrower of any covenant contained in this
Certificate.

20.  This Certificate may be executed in any number of counterparts, all of
which taken together shall constitute one and the same instrument.

21.  The Borrower agrees to re-execute any documents as the Lender shall
request after‘the closing to correct any clerical errors or omissions, within seven (7) business
days of the Lerder’s request.

227 The undersigned individual Borrowers represent and warrant to Lender
that they are either married <o each other; single; or that each is married to someone else, and that
the Property is not homesterd property for the Borrowers or spouses of the Borrowers,

IN WITNESS WHEREOUF. the Borrower has caused this Certificate to be executed as
of August 17, 2004,

BORROWER:

/.
(o o

OSCAR CGR?ONA

State of Illinois, County of Cook, ss, I, the undersigned, a Notary Public in and for.5aid County,
in the State aforesaid, DO HEREBY CERTIFY that Oscar Corona, personally knowii o me to be
the same person whose name is subscribed to the foregoing instrument, appeared befo:e me this
day in person, and acknowledged that he signed, sealed, and delivered the said instrument as his
free and voluntary act, for the uses and purposes therein set forth, including the releases and
waiver of the right of homestead.

Given under my hand and official seal, this } IM day of August, 2004.

Commission expires () [* { F(O{F Wm MM/K?

NOTARY PUBLIC ﬂ

- et

"OFFICIAL SEAL”

MARTHA RODRIGUEZ
llinois

Notary Public, State of 1

My Commission Exypires 61/15/2005
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EXHIBIT A

Description of Land

Common Address: 6450 N. Troy, Chicago, Illinois 60645
PIN: 10-36-320-016-0000; Vol. 504
Legal Description: LOT 70 IN REINSBERG’S NORTH CHANNEL SUBDIVISION IN

THE SOUTHWEST % OF FRACTIONAL SOUTHWEST ' OF
SECTION 36, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE
THIRD PRINCTPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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Loan No. 0201440427

ENVIRONMENTAL INDEMNITY AGREEMENT

THIS ENVIRONMENTAL INDEMNITY AGREEMENT (this "Agreement"), made as
of August 17, 2004, by OSCAR CORONA, having an address at 2117 W. Rice, Chicago, Illinois 60622
("Borrower"), (Borrower being referred to herein as an "Indemnitor"), in favor of GREENPOINT
MORTGAGE FUNDING, INC., a New York corporation, having an address at P.O. Box 80747,
Atlanta, Georgia 30366, its successors and assigns ("Lender") and the other Indemnified Parties (as
hereinafter defined).

WHiRCAS, Lender has agreed to make a loan to Borrower in the aggregate principal
amount of THREE HUNDRED EIGHTY-FOUR THOUSAND AND 00/100 DOLLARS ($384,000.00)
(the "Loan");

WHEREAS, concpirzatly herewith, Borrower has delivered to Lender its Promissory
Note of even date herewith in the amowuit of the Loan (as the same may hereafter from time to time be
modified, amended, replaced, restated, supnlemented, renewed, or extended, and any note(s} issued in
exchange therefor or in substitution thereorcollectively, the "Note") in evidence of the Loan, with
interest from the date hereof at the rates set-focth in the Note, such interest and the principal amount
thereof to be payable in accordance with the terms ap4-conditions provided in the Note;

WHEREAS, Borrower has delivered (thit certain, Mortgage, Security Agreement and
Fixture Filing (the "Security Instrument"), dated as of the d2te-hereof, to Lender, encumbering Borrower's
interest in that certain parcel of land situated in the County of ok, State of Illinois, as more particularly
described in Exhibit A attached hereto and made a part hereof/ together with the buildings, structures,
fixtures, additions, enlargements, extensions, modifications, repairs, replecements and improvements now
or hereafter located thereon (collectively, the "Property™;

WHEREAS, Lender has required as a condition to making the- Loan that Indemnitor,
agrees to provide the indemnification, representations, warranties and covenénts and other matters
described in this Agreement for the benefit of the Indemnified Parties;

WHEREAS, Indemnitor enters into this Agreement to induce Lender to mak= the Loan.

NOW THEREFORE, in consideration of the making of the Loan and other good and
valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, Indemnitors,
jointly and severally, hereby agree, covenant, represent and warrant for the benefit of the Indemnified
Parties as follows:

1. ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES. Indemnitor 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 that any
Indemnitor knows or reasonably should have known, that: (a) there are no Hazardous Substances (as
hereinafier defined) or underground storage tanks in, on, or under the Property, except those that are both
(i) in compliance with Environmental Laws (as hereinafter defined) and, if required, with permits issued
pursuant thereto and (ii) cither fully disclosed to Lender in writing pursuant to the Environmental Report
or are used by Borrower or tenants of the Property in the ordinary course of their business; (b) there are
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no past, present or threatened Releases (as hereinafter defined) of Hazardous Substances in, on, under or
from the Property except as described in the Environmental Report; (c) there is no threat of any Release
of Hazardous Substances migrating to the Property except as described in the Environmental Report; (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; (¢) Indemnitor
does not know of, and has not received, any written or oral notice or other communication from any
Person (including, without limitation, a governmental entity) relating to Hazardous Substances or
Remediation (as hereinafter defined) thereof, of 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 any of the foregoing; and (f)
Indemnitor has truthfully and fully provided to Lender, in writing, any and all information relating to
conditions in-on.under or from the Property that is known to any Indemnitor and that is contained in files
and records of ‘any Indemnitor, including, without limitation, any reports relating to Hazardous
Substances in, on, urdar or from the Property and/or to the environmental condition of the Property.

2, ENVIRONMENTAL COVENANTS, Indemnitor covenants and agrees that: (a) all
uses and operations on or of the Property, whether by any Indemnitor or any other Person, shall be in
compliance with all Envircimental Laws and permits issued pursuant thereto; (b) there shall be no
Releases of Hazardous Substances i, on, under or from the Property; (c) there shall be no Hazardous
Substances in, on, or under the Propeity, except those that are both (i) in compliance with all
Environmental Laws and, if required, with. permits issued pursuant thereto, and (ii) fully disclosed to
Lender in writing or are used by Borrowsi vt tenants of the Property in the ordinary course of their
business; (d) Indemnitor shall keep the Prope-ry free and clear of all liens and other encumbrances
imposed pursuant to any Environmental Law, whether due to any act or omission of any Indemnitor or
any other Person (the "Environmental Liens"); (e} Indemnitor shall, at his, her or its sole cost and
expense, perform any environmental site assessment or other investigation of environmental conditions in
connection with the Property, pursuant to any reasonable wriitan request of Lender if Lender has reason
to suspect that a Release of a Hazardous Substance might havs accurred (including, without limitation,
sampling, testing and analysis of soil, water, air, building mateials and other materials and substances
whether solid, liquid or gas), and share with Lender the reports and Othe: results thereof, and Lender and
other Indemnified Parties shall be entitled to rely on such reports and otiei results thereof; (f) Indemnitor
shall, at his, her or its sole cost and expense, comply with all reasonable writien requests of Lender to (i)
reasonably effectuate Remediation of any condition (including, without {'miiation, a Release of a
Hazardous Substance) in, on, under or from the Property; (ii) comply with any Zivironmental Law; (iii)
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) Indemiiites ~liall not do or
allow any tenant or other user of the Property to do any act that materially increases the dan gers to human
health or the environment, poses an unreasonable risk of harm to any Person (whether ¢n o) 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; and (h) Indemnitor immediately upon becoming aware of the
same shall notify Lender in writing of (i) any presence or Releases or threatened Releases of Hazardous
Substances in, on, under, from or migrating towards the Property; (ii) any non-compliance with any
Environmental Laws related in any way to the Property; (iif) any actual or potential Environmental Lien;
(iv) any required or proposed Remediation of environmental conditions relating to the Property; and (v)
any written or oral notice or other communication of which any Indemnitor 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 Agreement,
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3 INDEMNIFIED PARTIES' RIGHTS/COOPERATION AND ACCESS. The Indemnified
Parties and any other Person designated by the Indemnified Parties (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 to assess any and all
aspects of the environmental condition of the Property and its use, including, without limitation,
conducting any environmental assessment or audit (the scope of which shall be determined in Lender's
sole and absolute discretion) and taking samples of soil, groundwater or other water, air or building
matetials, and conducting other invasive testing. Borrower shall cooperate with and provide access to the
Indemnified Parties and any such Person designated by the Indemnified Parties.

4. INDEMNIFICATION,

(a) Indemnitor shall, at his, her or its sole cost and expense, protect, defend,
indemnify. r.lzase and hold the Indemnified Parties harmless from and against any and all Losses
(as hereinaiter defined) and costs of Remediation (whether or not performed voluntarily),
engineers' fees, -2nvironmental consultants' fees, and costs of investigation (including, without
limitation, sampling, ‘testing, and analysis of soil, water, air, building materials and other
materials and substaices whether solid, liquid or gas) imposed upon or incurred by or asserted
against any of the Indeinificd Parties and directly or indirectly arising out of or in any way
relating to any one or more of {nc, following: (i) any presence of any Hazardous Substances in,
on, above, or under the Property;-(ii) any past, present or threatened Release of Hazardous
Substances in, on, above, under ¢r-f*om the Property; (iii} any activity by any Indemnitor, any
Affiliate of any Indemnitor, and any tcrant or other user of the Property in connection with any
actual, proposed or threatened use, treatmesii;, storage, holding, existence, disposition or other
Release, generation, production, manufacturing, processing, refining, control, management,
abatement, removal, handling, transfer or transpe:tation to or from the Property of any Hazardous
Substances at any time located in, under, on or-ubéve the Property; (iv) any activity by any
Indemnitor, any Affiliate of any Indemnitor, and awv/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-comriiance or violations of any
Environmental Laws (or permits issued pursuant to any Environmert;1 Law) in connection with
the Property or operations thereon, including, without limitation, any fzitre by any Indemnitor,
any Affiliate of any Indemnitor, and any tenant or other user of the Property to vomply with any
order of any governmental authority in connection with any Environmeriial 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 this Agreenient; (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 any Indemnitor, any Affiliate of any Indemnitor, and
any tenant or other user 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; (x) any acts of any
Indemnitor, any Affiliate of any Indemnitor, and any tenant or other user of the Property in
accepting any 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 limitation, damages assessed for a private or public nuisance or for
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the conducting of an abnormally dangerous activity on or near the Property in connection with
Hazardous Substances; and (xii}) any material misrepresentation or inaccuracy in any
representation or warranty or material breach or failure to perform any covenants or other
obligations pursuant to this Agreement in connection with Hazardous Substances.

(b) All Losses shall be immediately reimbursable to the Indemnified Parties
when and as incurred and, in the event of any litigation, claim or other proceeding, without any
requirement of waiting for the ultimate outcome of such litigation, claim or other proceeding, and
Indemnitor shall pay to the Indemnified Parties any and all Losses within ten (10) days after
written notice from the Indemnified Parties itemizing the amounts thereof incurred to the date of
such notice. In addition to any other remedy available for the failure of Indemnitor periodically
to pay such Losses, such Losses, if not paid within said ten (10) day period, shall bear interest at
the Defauit Rate from the date incurred until the date they are paid in full.

fc}) Notwithstanding the provisions of Sections 4(a) or 4(b) or of any Loan
Document to toe rontrary, Indemnitor shall have no obligation to indemnify the Indemnified
Parties 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 any, upon which
Lender (or its designee) tukcs title to the Property following the occurrence of an Event of
Default, or (ii) which result directly and solely from Lender's willful misconduct or gross
negligence.

5. DUTY TO DEFEND AMN(“ATTORNEYS AND OTHER FEES AND EXPENSES, Upon
written request by any Indemnified Party, Inderaniter shall defend such Indemnified Party (if requested
by any Indemnified Party, in the name of the Ind>mnified Party) by attorneys and other professionals
approved by the Indemnified Parties. Notwithstanding th2 foregoing, any of the Indemnified Parties may,
in their sole and absolute discretion, engage their own att¢rreys and other professionals to defend or assist
them at Indemnitor’s expense if such Indemnified Party has‘teason to believe that its interests are not
being adequately represented or diverge from other interests "zing represented by such counsel (but
Indemnitor shall be obligated to bear the expense of at most only ore sich separate counsel), and, at the
option of the Indemnified Parties, their attorneys shall control the resulirion of any claim or proceeding,
Upon demand, Indemnitor shall pay or, in the sole and absolute discretion”of the Indemnified Parties,
reimburse, the Indemnified Parties for the payment of reasonable fees and Cisbarsements of attorneys,
engineers, environmental consultants, laboratories and other professionals in, connection therewith.
Nothing contained herein shall prevent an Indemnified Party from employing sepsrate counsel in any
such action at any time and participating in the defense thereof at its own expense.

6. DEFINITIONS.

Capitalized terms used herein and not specifically defined herein shall have the respective
meanings ascribed to such terms in the Security Instrument. As used in this Agreement, the following
terms shall have the following meanings:

The term "Environmenta] Law" means any present and future federal, state and local
laws, statutes, ordinances, rules, regulations and the like, as well as common law, relating to protection of
human health or the environment, relating to Hazardous Substances, relating to liability for or costs of
Remediation or prevention of Releases of Hazardous Substances or relating to liability for or costs of
other actual or threatened danger to human health or the environment. "Environmental Law" includes,
but is not limited to, the following statutes, as amended, any successor thereto, and any regulations
promulgated pursvant thereto, and any state or local statutes, ordinances, rules, regulations and the like
addressing similar issues: the Comprehensive Environmental Response, Compensation and Liability Act;
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the Emergency Planning and Community Right-to-Know Act; the Hazardous Substances Transportation
Act; the Resource Conservation and Recovery Act (including, without limitation, Subtitle I 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 condition of the property;
requiring notification or disclosure of Releases of Hazardous Substances or other environmental condition
of the Property. t¢ 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 lamvful activity; relating to nuisance, trespass or other causes of action related to the
Property; and relatiig {c~wrongful death, personal injury, or property or other damage in connection with
any physical condition Gr vse.of the Property.

The term "Fazardous Substances” includes but is not limited to any and all substances
(whether solid, liquid or gas) defipla, 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, includirg, without limitation, petroleum and petroleum products,
asbestos and asbestos-containing materials, polvchlorinated biphenyls, lead, materials containing lead-
based paint, radon, radioactive materials, flammablesand explosives.

The term "Indemnified Parties” includes Lender, any Person who is or will have been
involved in the origination of the Loan, any Person who 1z/07"will have been involved in the servicing of
the Loan, any Person in whose name the encumbrance created by the Security Instrument is or will have
been recorded, any Person who may held or acquire or will have'lield a full or partial interest in the Loan
(including, without limitation, any investor in the Securities (as herelpafter defined) and custodians,
trustees and other fiduciaries who hold or have held a full or partial inteiest in the Loan for the benefit of
third parties), as well as the respective directors, officers, shareholders, paitncrs, members, employees,
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 holds or acquires or will have held a participation or other full or partial interest ir the Loan or the
Property, whether during the term of the Loan or as a part of or following a foreclosure of the Loan and
including, without limitation, any successors by merger, consolidation or acquisition of ali o1 2 substantial
portion of Lender’s assets and business).

The term "Losses" includes any and all losses, damages, costs, fees, expenses, claims,
suits, judgments, awards, liabilities (including, without limitation, strict liabilities), obligations, debts,
diminutions in value, fines, penalties, charges, costs of Remediation (whether or not performed
voluntarily), amounts paid in settlement, foreseeable and unforeseeable consequential damages, litigation
costs, attorneys' fees, engineers’ fees, environmental consultants’ fees, and investigation costs (including,
without limitation, costs for sampling, testing and analysis of soil, water, air, building materials, and other
materials and substances whether solid, liquid or gas), of whatever kind or nature, and whether or not
incurred in connection with any judicial or administrative proceedings, actions, claims, suits, judgments
or awards.
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The term "Release” with respect to any Hazardous Substance includes but is not limited
to any release, deposit, discharge, emission, leaking, spilling, seeping, migrating, injecting, pumping,
pouring, emptying, escaping, dumping, disposing or other movement of Hazardous Substances.

The term "Remediation" includes but is not limited to any response, remedial, removal,
or corrective action, any activity to cleanup, 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 Environmental Laws or with any permits issued pursuant thereto, any
inspection, investigation, study, monitoring, assessment, audit, sampling and testing, laboratory or other
analysis, ot evaluation relating to any Hazardous Substances or to anything referred to herein.

7 UNIMPAIRED LIABILITY. The liability of Indemnitor under this Agreement shall
in no way be limiied or impaired by, and Indemnitor hereby consents to and agrees to be bound by, any
amendment or modiication of the provisions of the Note, the Security Instrument or any other Loan
Document to or with.iender by any Indemnitor or any Person who succeeds any Indemnitor or any
Person as owner of the Peoperty. In addition, the liability of Indemnitor under this Agreement shall in no
way be limited or impairea by (i) any extensions of time for performance required by the Note, the
Security Instrument or any-ot the other Loan Documents, (ii) any sale or transfer of all or part of the
Property, (iii) the accuracy or inrccriacy of the representations and warranties made by any Indemnitor
under the Note, the Security Instrumen® or any of the other Loan Documents or herein, (iv) the release of
any Indemnitor or any other Person from performance or observance of any of the agreements, covenants,
terms or condition contained in any of the Loan Documents by operation of law, Lender's voluntary act or
otherwise, (v) the release or substitution in whole or in part of any security for the Note, or (vi) Lender's
failure to record the Security Instrument or file apy-UCC financing statements (or Lender's improper
recording or filing of any thereof) or otherwise to perfect, protect, secure or insure any security interest or
lien given as security for the Note; and, in any such cascwhether with or without notice to Indemnitor
and with or without consideration.

8. ENFORCEMENT.  The Indemnified Prriies may enforce the obligations of
Indemnitor without first resorting to or exhausting any security or collateral or without first having
recourse to the Note, the Security Instrument or any of the other Loan T’ocuments or any of the Property,
through foreclosure proceedings or otherwise; provided, however, thai.nething herein shall inhibit or
prevent Lender from suing on the Note, foreclosing or exercising any power vf’sale under the Security
Instrument, or exercising any other rights and remedies thereunder. This Agreziaent is not collateral or
security for the Loan, unless Lender expressly elects in writing to make this Agreement additional
collateral or security for Loan, which Lender is entitled to do in its sole and absolute discietion. It is not
necessary for an Event of Default to have occurred for the Indemnified Parties to exercise their rights
pursuant to this Agreement. Indemnitor is fully and personally liable for such obligations, 4nd kis, her or
its liability is not limited to the original or amortized principal balance of the Loan or the value of the

Property.

9. SURVIVAL. Except as expressly set forth in Section 4(c), the obligations and
liabilities of Indemnitor under this Agreement shall continue indefinitely in full force and effect and shall
survive and in no way be impaired by: any satisfaction or other termination of the Security Instrument,
any assignment or other transfer of all or any portion of the Security Instrument or Lender's interest in the
Property, any exercise of Lender's rights and remedies pursuant to the Security Instrument or this
Agreement, 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 following foreclosure or
acceptance of a deed in lieu of foreclosure or at any other time), any amendment to the Security
Instrument, the Note or the other Loan Documents, and any act or omission that might otherwise be
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construed as a release or discharge of any Indemnitor from the obligations pursuant hereto, except for an
express release delivered by Lender in writing,

10. WAIVERS. To the extent permitted by law, Indemnitor hereby waives,
relinquishes and agrees not to assert or take advantage of (a) any right or claim of right to cause a
marshalling of any Indemnitor's assets or to cause Lender or the other Indemnified Parties to proceed
against any of the security for the Loan before proceeding under this Agreement against any Indemnitor;
(b) all rights and remedies accorded by applicable law to Indemnitor, except any rights of subrogation
which any Indemnitor may have, provided that the indemnity provided for hereunder shall neither be
contingent upon the existence of any such rights of subrogation nor subject to any claims or defenses
whatsoever which may be asserted in connection with the enforcement or attempted enforcement of such
subrogation rights including, without limitation, any claim that such subrogation rights were abrogated by
any acts of Lender or the other Indemnified Parties; (c) notice of acceptance hereof and of any action
taken or omitted in r<liance hereon; (d) presentment for payment, demand of payment, protest or notice of
nonpayment or failureo-nerform or observe, or other proof, or notice or demand; and {e) all homestead
exemption rights againzt tiiz_obligations hereunder and the benefits of any statutes of limitations or
repose. Notwithstanding aryt'iing to the contrary contained herein, Indemnitor hereby agrees to postpone
the exercise of any rights ol subregation with respect to any collateral securing the Loan until the Loan
shall have been paid in full.

11. SUBROGATION... Indemnitor shall take any and all reasonable actions, including
institution of legal action against third paraes necessary or appropriate to obtain reimbursement, payment
or compensation from such Persons responsitiesior the presence of any Hazardous Substances at, in, on,
under or near the Property or otherwise obligated by-iaw to bear the cost, The Indemnified Parties shall
be and hereby are subrogated to all of Indemnitor's 1ights now or hereafter in such claims.

12. INDEMNITOR’S REPRESENTATICNS ~AND  WARRANTIES.  The Indemnitor
represents and warrants that:

(a) it has the full power and authority t exzcute and deliver this Agreement
and to perform its obligations hereunder; the execution, delivery and performance of this
Agreement by Indemnitor has been duly and validly authorizec,. to-the extent required; and all
requisite action has been taken by Indemnitor to make this Agreemdiii valid and binding upon
Indemnitor, enforceable in accordance with its terms;

(b) to the extent applicable, its execution of, and comziiznce with, this
Agreement is in the ordinary course of business of that Indemnitor and will rot-result in the
breach of any term or provision of the charter, by-laws, partnership, operating or trust aoreement,
or other governing instrument of that Indemnitor or result in the breach of any term or_provision
of, or conflict with or constitute a default under or result in the acceleration of any obligation
under any agreement, indenture or loan or credit agreement or other instrument to which the
Indemnitor or the Property is subject, or result in the violation of any law, rule, regulation, order,
Jjudgment or decree to which the Indemnitor or the Property is subject;

(c) there is no action, suit, proceeding or investigation pending or threatened
against it which, either in any one instance or in the aggregate, may result in any material adverse
change in the business, operations, financial condition, properties or assets of Indemnitor, or in
any material impairment of the right or ability of Indemnitor to carry on its business substantially
as now conducted, or in any material liability on the part of Indemnitor, or which would draw into
question the validity of this Agreement or of any action taken or to be taken in connection with
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the obligations of Indemnitor contemplated herein, or which would be likely to impair materially
the ability of [ndemnitor to perform under the terms of this Agreement;

(d) it does not believe, nor does it have any reason or cause to believe, that it
cannot perform each and every covenant contained in this Agreement,

(e) no approval, authorization, order, license or consent of, or registration or
filing with, any governmental authority or other Person, and no approval, authorization or consent
of any other party is required in connection with this Agreement; and

(f) it has filed all federal, state, county, municipal, and city income and other
tax returns required to have been filed by it and has paid all taxes and related liabilities which
have becsine due pursuant to such returns or pursuant to any assessments received by it; it does
not know of any basis for any additional assessment in respect of any such taxes and related
liabilities foq prior years.

13 NOTICE OF LEGAL ACTIONS, Each party hereto shall, within five (5) business
days of receipt thereof, give written notice to the other party hereto of (i) any notice, advice or other
communication from any goveinrieuial entity or any source whatsoever with respect to Hazardous
Substances on, from or affecting thc-Property, and (ii) any claim, suit or proceeding, whether
administrative or judicial in nature, brought against such party or related to the Property, with respect to
which any Indemnitor may have liability un-ler this Agreement.

14. BOOKS AND RECORDS. ! Inde=mnitor shall keep adequate books and records of
account in accordance with generally accepted accounting principles ("GAAP"), or in accordance with
other methods acceptable to Lender in its sole discretion, consistently applied and furnish to Lender: (i)
an annual balance sheet and profit and loss statement of ipdemnitor in the form required by Lender,
prepared and certified by Indemnitor, within ninety (90) davs after the close of each fiscal year of
Indemnitor; and (ii) such other financial statements as may, from iizie to time, be required by Lender.

15, EXAMINATION OF BOOKS AND RECORDS. Tiie Indemnified Parties, their agents,
accountants and attorneys shall have the right to examine and audit the revords, books, management and
other papers of any Indemnitor which reflect upon its financial condition or x¢hich pertain to the income,
expenses and operation of the Property, at the Property or at any office regulariy maintained by such
Indemnitor 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 such purpose alone, be given orally). The Indsaified Parties
and their agents shall have the right to make copics and extracts from the foregoing reccrds and other
papers. Following the occurrence of an Event of Default, or if Lender has reason to believe thatany item
furnished under this Section is materially inaccurate or misleading, Lender shall have the right, but not the
obligation, to obtain any of the financial statements and other items required to be provided under this
Section by means of an audit by an independent certified public accountant selected by Lender, in which
event Indemnitors agree 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.

16. TRANSFER OF LOAN. 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 other securities evidencing a beneficial interest in a rated or
unrated public offering or private placement (the "Securities"). Lender may forward to each purchaser,
transferee, assignee, servicer, participant or investor in such Securities or any rating agency rating such
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Securities or any prospective investor, all documents and information which Lender now has or may
hereafter acquire relating to the Loan and to the Indemnitor and the Property, as Lender determines
necessary or desirable. The Indemnitor agrees to cooperate with Lender in connection with any transfer
made or any Securities created pursuant to this Section, including, without limitation, the delivery of an
estoppel certificate required in accordance with Section 6.3 of the Security Instrument (substituting such
Indemnitor for Borrower) and such other documents as may be reasonably requested by Lender.

17. NOTICE. Any notice, correspondence, demand or other communication shall be
in writing and shall be delivered to the parties pursuant te and in accordance with the provisions of the
Security Instrument,

IN WITNESS WHEREOF, this Agreement has been executed by Indemnitor and is
effective as of ths day and year first above written.

BORROWER:

A

OSCAR CORONA

[ACKNOW LELGMENT)]

State of [llinois, County of Cook, ss, I, the undersigned, a Ncta'y Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY that Oscar Corona, perscually known to me to be the same
person whose name is subscribed to the foregoing instrument, appeaied before me this day in person, and
acknowledged that he signed, sealed, and delivered the said instrument (s hiis free and voluntary act, for
the uses and purposes therein set forth, including the releases and waiver of the right of homestead.

Given under my hand and official seal, this Z [ u‘day of August, 2004,

Commission expires D J/ KO ( /ﬁ /ﬂ/()Z/m /@,ﬁk;

NOTARY PUBLIC

"QFFICIAL SEAL"

MARTHA RODRIGUEZ
Notary Public, State of Illinois

My Commission Expires 01/15/2005
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EXHIBIT A

Description of Land

Common Address: 6450 N. Troy, Chicago, lllinois 60645
PIN: 10-36-320-016-0000; Vol. 504
Legal Description: LOT 70 IN REINSBERG’S NORTH CHANNEL SUBDIVISION IN

THE SOUTHWEST s OF FRACTIONAL SOUTHWEST % OF
SECTION 36, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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