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THIS MORTGAGE AND SECURITY AGREEMENT {the "Security Instrument") is made as of August 19,
2005, by Pablo Morales,a single man, whose address is 3814 Woest 65th Place, Chicago, IL 60629, as mortgagor
("Botrower™) to InterBay Funding, LLC, a Delaware Limited Liability Company, whose address is 89 Forbes Blvd.,
Suite 1000, Mansfield, MA 02048, as mortgagee ("Lender").

RECITALS:

Borrower by itg Promissory Note of even date herewith given to Lender is indebted to Lender in the principal sum of One
Hundred Forty-Four Thousand Three Hundred Seventy-Five and No/100 Dollars ($144,375.00) in lawfut money of the
United States of America (the Note together with all extensions, rencwals, modifications, substitutions and amendments
thereof shall collectively be referred 1o as the "Note"), with interest from the date thereof at the rates set forth in the Note,
principal and interest to be payable in accordance with the terms and conditions provided in the Note and with a malurity
date of September 1, 2020

By its execution uereof, Borrower desires 10 secure (he payment of the Deht (hereinafter defined) and the performance of
all of its obligations vader the Note and the Other Obligations (hereinafter defined) and any and all other indebtedness
now or hereafter owing ov Borrower to Lender,

ARTICLE 1. - GRANTS OF SECURITY

Section 1.1, PROPERTY M( RTGAGED. Borrower does hereby irrevocahly mortgage, grant, bargain, sell,
pledge, assign, warrant, transfer and Convey to Lender with morigage covenantg upon the Statutory Condition and, as
provided and/or authorized by applicable law) with the STATUTORY POWER OF SALE, and grant a security interest to
Lender in, the following property, rights, iiiesests and esiates now owned, or hercafter acquired by Botrower to the Tullest
e€xtent permilted by applicable law (collectively Ane "Property"):

(a) Land. The real property describcavin Exhibit A" attached hereto and made a part hereof (the
"Land"); 5704 South Western Avenue, Chicago, INlinois 60636

{b) Ad_di_ti_@gLL_am. All additiona) landz_eetates and development rights hereafter acquired by
Botrower for use in connection with the Land and the development sf4ae Land and all additional lands and estates therein
which may, from time 1o time, by supplemental morigage or othdrvjsz he expressly made subject to (he lien of this

{c) Improvements. The buildings, structures,  fixturcs 2dditions, enlargements, extensions,
moditications, repairs, replacements  and improvements now of hereafler erécted or located on the Land {the
“Improvements");

(d) Easements, All casements, servitudes rights-of: “Way or use, rights, strids ard gores of land, streets,
ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air rights aig sevclopment rights, and
all estates, rights, titles, interests, privileges, liberties, servitudes, tenements, hereditaments ang 2orurtenances of any
nature whatsoever, in any way now or hereafter belonging, relating or pertaining to the Land and the Tmprovements and
the reversion and IeVersions, remainder and remainders, and al] land lying in the bed of any street, road or avenue, opcned
O proposed, in front of or adjoining the Land, to the center line thereof and a1 the estates, rights, titles, interests, dower
and rights of dower, courtesy and rights of courtesy, property, possession, claim and demand whatsoever, both at law and
in cquity, of Borrower of, in and to the Land and the Improvements and every part and parcel thereof with the
dppurlenances therelo:

(e) Fixtures and | Personal LProperty. All machinery, equipntent, fixtures (including, but no limited (o,
all heating, air conditioning, plumbing, lighting, communications and elevator fixtures) trade fixtures and other property
of every kind and nature whatsocver owned by Borrower, or in which Borrower has or shall have an interest, including
without limitation, [ctter of credit rights, deposit accounts, payment intangibics, investment property, clectronic chatte]
paper, timber to be cut ang farm animals and, now or hereafter locaied upon the Land and the Improvements, or
appuricnant thereto, and usable in conneetion with the present or future operation and occupancy of the Land and the
Improvements and alj building cquipment, materials and supplics of any nature whatsoever owned by Borrower, or in
which Borrower has or shail have an interest, now or hereafter located upon the Land and the Impmvcmcnts, or
appurtenant thercto, or usable in connection with the present or future operation and bceupancy of the Land and the
Improvements (collectively, the "Personal Property™, and the right, title and interest of Borrower in and to any of the
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Personal Property which may be subject to any security interests, as defined in the Uniform Commercia]
Code, as adopted and enacted by the statc or states where aty of the Property is locaied (the "Uniform Commerciaj
Code"), superior in lien to the lien of this Security Instrument, and all proceeds and products of all of the above;

()] Leases and Rents. Al leases, subleases angd other agreements alfecting the use, enjoyment or
eccupancy of the Land and/or the Improvements heretofore or hereafter entered into and a| extensions, amendments and
modifications thereto, whether before or after the filing by or against Borrower of any pelition for reljef under Creditors
Rights Laws (hereinafter defined) (the "Leases") and all right, title and interest of Borrower, its successors and assigns
therein and thereunder, including, without limitation, any guaranties of the lessees' obligations thereunder, cash or
securities deposited (hereunder 1o secure the performance by the lessees of their obligations thereunder and al] rents,
additional rents, revenues, room revenues, accounts, accounts receivable, issues and profits (including all il and £2as or
other mineral royalties and bonuses) from the Land and the Improvements whether paid or accruing before or after the
filing by or against Borrower of any petitton for relief under the Creditors Rights Laws (the "Rents”) and ali proceeds
from the sale or other disposition of the Leases and the right to receive and apply the Rents 10 the payment of the Deby;

(g) Insurance Proceeds. All proceeds of and any uncarned premioms on any insurance policies
covering the Frogeiry, including, without limitation, the right to receive and apply the proceeds of any imsurance,
judgments, or setticpens made in lieu thereof, for damage 1o the Property;

(h) Copgeriation Awards. All awards or payments, including interest thereon, which may herctofore
and hereafter be made with sespect Lo the Property, whether from (he exercise of the right of eminen( domain (including,
but not limited to any transter madz-in licu of or ip anticipation of the exercise of the right), or for a change of grade, or
for any other injury to or decrease inabé value of the Property;

(1) Tax Certiorari. All refunds, rebates or credits in connection with a reduction in real estate laxes and
assessments charged against (he Property as a.risuli of 1ax certtorari or any applications or proceedings for reduction;

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

k) Rights. The right, in the name and op ockall of Borrower, (o appear in and defend any action or
proceeding brought with fespect to the Property and to comunencs »ay action or proceeding to protect the interest of
Lender in the Property; '

)] Agreciments. Al agreements, contracts, certifical S, insiruments, franchiscs, permits, licenscs,
plans, specifications and other documents, now or hereafter cntered into, and‘a'l tights therein and therelo, respecting or
pertaining to the use, occupation, construction, nanagement or operation of ‘the' I sind and any part thereof and any
linprovements or respecting any business or activity conducted on the Land and aiy pait thereof and ail tight, title and
interest of Borrower therein and thereunder, including, without limitation, the right, upon, the occurrence and during the

continuance of an Event of Default (hereinafier defined), to receive and collect any sums payabic o Borrower thereunder:

(m) Intangibles. All rade names, trademarks, servicemarks, logos, copyrights!” soodwill, books and
records and all other intellectual property rights and general intangibles relating (o or used in conaection with the
operation of the Property;

(n) Cash and Accounts. Cash and Accounts. All cash funds, deposit accounis and other rights and

(o) Other Rights, Any and all other rights of Borrower in and to the items set forth in Subsections (a)
through (n) ahove,

Section 1.2, éS&G_I\IMENIQELIiA_SEQANQ RENTS. Borrower herchy absolutely and unconditionaily assigns
to Lender Borrower's right, title and interest i and to all current angd future Leases and Rents; it being intended by
Borrower that thig assignment constitutes a present, absolute assignment and not an assignment for additional sceurity
only. Notwithstanding the foregoing, Lender grants to Borrower a revocable license to collect and receive the Rents,

Borrower shall hold a portion of the Rents sufficient to discharge all curreng sums duc on the Debt, for usc in the payment
of such sumg,
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Section ].3. SECURITY AGREEMENT. This Security Instrument is both 2 rea] property morlgage and a “security
agreement" within the meaning of the Uniform Commercial Code, The Property includes both reai and personal property
and all other rights and interests, whether tangible or intangible in nature, of Borrower in the Property. By executing and
delivering this Security Instrument, Borrower hereby grants (o Lender, as security for the Obligations (hereinafter
defined), a security interest in the Personal Property as well as all other property and interests set forth in Section 1.1
herein 10 the full extent thar the same may be subject to the Uniform Commercial Code, If required by Lender, Borrower

Section 1 4. ﬂﬁ[)jﬂﬁ_Oj_l\/LOﬂEﬁ _HELD. Borrowcer hereby pledges 1o and grants a continuing security interest
1n favor of Lender any and all monies now or hereafter held by Lender, including, without limitation, any sums deposited
in the Escrow Fund (hereinafter defined), Net Proceeds {hereinafter defined) and condemnation awards or payments
(hereinafter described) as additional security for the Obligations unif cxpended or applied as provided in (his Security

CONDITIONS TO GRANT

TO HAVE AND L0 HOLD the above granted and described Property to the use and benefit of Lender, and the
successors and assigns il ender, forever;

PROVIDED, HOWEVER, (hese PIEsents are upon the express condition that, if Borrower shall wel] and truly pay (o
Lender the Debt at the (ime and in4iie manner provided in the Note and this Security Instrument, shall perform the Other
Obligations as set forth in this Seeurivy Instrument and shall abide by and comply with each and EVEry covenant and
condition set forth herein and in the Note, these presents and the estate hereby granted shal] cease, terminale and be void,
Cxcept to the extent any provision herein proyides that it shall survive the repayment of the abligations,

ARTICLE 2. - bEg7¥ AND OBLIGATIONS SECURED

Section 2.1. DEBT. This Security Instrument and the £Lants, assignments and transfers made putsuant to the terms
hereafter are given for the purpose of securing the paymaent of the following, in such order of priority as Lender may
determine in its sole discretion (the "Debt™):

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

(b inlerest, default Interest, late charges and other sums.“as provided in the Note, this Security
Instrument or the Other Security Documents (hereiafter defined);

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

(d) all other monics agreed or provided to he paid by Borrower in the Note, this Security Instrument or
the Other Security Documents (hereinafter defined);

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

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

{g) any and all additional advances made by Lender to compicte Improvements or (o preserve or
protect the Property, or for t4xCs, assessments or insurance premiums, or for the performance of any of Borrower's
obligations hercunder of under the Other Seccurity Documents (hercinafter defined).

Scction 2.2, OTHER _OﬁLIQAIIQ_Nﬁ. This Sceurity Instrumen and the grants, dssignments angd transfers made

bursuant 1o the terms hereof are also given for the purpose of securing the performance of the Tollowing (the "Other
Obligations"):

(a) all other obligations of Borrower contained herein;
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(b) each obligation of Borrower contained in the Note and in the Other Security Documents; and

() cach obligation of Borrower contained in any renewal, extension, amendment, modification,
consolidation, change of, or substitution or replacement for, all or any part of the Note, (his Security Instrument or the
Other Security Documents,

(d) any and all other indebtedness now or hereafter owing by Borrower to Lender,

Section 2.3, DEBT _AND OTHER QQIJQAII_OM}S. Borrower's obligations for the payment ol the Debt and ihe
performance of the Other Obligations shall be referred 1o collectively as the "Obligations.™

Section 2.4, PAYMENTS. Unless paymeus are made in the required amount in immediately available funds at the
place where the Note is payable, remittances in payment of all or any part of the Debt shall not, regardless of any receipt
or credit issued therefor, constitute payment until the required amount is actually received by Lender in funds
immediately Available ag the place where the Note is payable (or any other place as Lender, in Lender's sole discretion,
may have established by delivery of written notice thereof to Borrower) and shall be made and accepted subject to (he
condition that an; cleck or draft may be handled for collection in accordance with the practice of (he collecting bank or
banks; provided, howve: er, Lender shall not he required to accept payment for any Obligation in cash. Acceptance by
Lender of any payment1a an amount less than the amount then due shall be deemed an acceptance on account only, and
the failure to pay the entire amount then due shall be and continue to be an Event of Default.

ARTICLE 3. - BORROWER COVENANTS

Borrower covenants and agrees that;

Section 3.1, PAYMENT OF DEBT AN _PEKFQI&M&I\EE OF QB_LLGAII_OES. Bortower will pay the Deht a(
the time and in the manner provided in the NG and in this Security Instrument; without relief from valuation or
appraisement laws, and shall promptly and fully perforpa!l of the Obligations in thjs Security Agreement and the Other
Security Documents (hereinafter defined}.

Section 3.2, I_I\EQ&DL{AHQI\L &L&EE};IILEI_\'QE. Al tke covenants, conditions and agreements contained in (a)
the Note and (b) ail and any of the documents other than the Note srhis Security Instrument now or hereafter executed
by Borrower and/or others and by or in favor of Lender, which wholly or partially secure or guaranty payment of the Note
or are otherwise executed and delivered in connection with the Loan {the "Cier Security Documents”) are herchy made a
part of this Security Instrument (o the same extent and with the same force bs if Filly sel forth herein,

Section 3.3 INSURANCE. Borrower shall maintain with respect 1o the Propcrty at all times, insurance against
loss or damage by fire and other casualties and hazards by insurance written on an “al risks" basis including specifically
windstorm and/or hail damage, in an amount not less than the replacement cost thereof, meming Lender ag loss payee and
additional insured: (ii) if the Property is required to be insured pursuant to the National Flogd Keform Act of 1994, and
the regulations promulgated there under, flood insurance is required in the amount equal to theiedser of the loan amount
or the maximum available under the National Flood Insurance Program, but in no event should the apzount of coverage be
less than the value of the improved structure, naming Lender as additional insured and loss payce: and (iii) liability
insurance providing coverage in such amount as Leader may require but in no event less than $500,000.00 waming Lender
as an additional insured: ang (iv) such other insurances as Lender may reasonably require from time (o time,

All casualty insurance policies shall contain an endorsement or agreement by the insurer in form satisfactory to
Lender that any loss shall be payable in accordance with the terms of such policy notwithstanding any act of negligence
of Borrower and the further agreement of the ingyrer waiving rights of subrogation against Lender, and rights of sct-off,
counterclatim or deductiong against Borrower.

All insurance policics shall be in form, provide coverages, be issyed by companics and he Im amounts
satisfactory to Lender, Ap feast 30 days prior 10 the expiration of such policy, Borrower shall furnish Lender with
evidence satisfactory to Lender that such policy has been renewed or replaced. All such policies shall provide that the
policy will not be canceled or materially amended without at least 30 days Prior written notice to Lender. In the cvent
Borrower fails to provide, maintain, keep in force and furnigh to Lender the policics of insurance in such amounts, at such
premium, for such risks and by such mcans as Lender chooscs, then Lender may procure such insurance at Borrower's
sole cost and capense, provided Lender shal] have no fesponsibility to obtain any insurance, but if Lender docs obtain
insurance, Lender shall have no responsibility to assure that the insurance obtained shall be adequale or provide any
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pretection to Borrower.

In the event of a foreclosure of the Security Instrument or other transfer of title 1o the Property in extinguishment
in whole or in part of the Debt, all right, title and interest of Borrower in and to the Policies then in force concerning the
Property, to the extent assignable, and all procecds payable thereunder shail thereupon vest in Lender or the purchaser at
such foreclosure or other transferee in the cvent of such other transfer of title,

Section 3.4. PAYMENT QF TAXES. ETC.

{(2) Borrower shall promptly pay by the date same are initially payable all taxes, assessments, impact
lees, levies, inspection and license fees, water rates, sewer rents and other governmental impositions, including, without
limitation, vau!t and meter charges and license fees for the usc of vauits, chutes and similar areas adjoining the Land, now
or hereafter fcvied or assessed or imposed against the Property or any part thereof {the "Taxes") not paid from the Escrow
Fund (hereinafte; defined), all ground rents, mainienance charges and similar charges, now or hereafter levied or assessed
or imposed againi{ 1/,e Property or any part thereof (the "Other Charges”), and all charges for utility services provided to
the Property as sam« beome due and payable. Borrower will deliver to Lender, receipts or other, evidence satisfactory to
Lender that the Taxes, Otjyor Charges and utility service charges have been so paid or are not then delinquent. Borrower
shall not suffer and shall promptly cause to be paid and discharged any lien or charge whatsoever, which may be or
become a len or charge agains’ +e Property, except to the extent sums sufficient to pay all Taxes and Qther Charges have
been deposited with Lender in accordence with the terms of this Sccurity Instrument,

(b) Alfter prior writter notice 1o Lender, Borrower, at its own €Xpensc, may contest by appropriate
legal proceeding, promptly iritiated and“codducted in good faith and with due diligence, the amount or validity or
application in whole or in part of any of the Ta:@s provided that (i) no Event of Default has occurred and 1 continuing
under the Note, this Security Instrument or any of the Other Security Documents, (i) Borrower is permitted {0 do so

under the provisions of any other mortgage, deec of st or deed lo secure debt affecting the Property, (iii) such
pracecding shall suspend the collection of the Taxes from Borrower and from the Property or Borrower shall have paid all
of the Taxes under protest, {iv) such proceeding shall bé: pirmitted under and be conducted iy accordance with the
provisions of any other instrument to which Borrower is subjcct-and shall not constitute a default thereunder, (v) neither
the Property nor any part thereof or intercst therein will be in dange: of being sold, forfeiicd, terminated, canceled or Jost
and (vi) Borrower shall have deposited with Lender adequate reserves (determined by Lender in its sole discretion) for the
payment of the Taxes, together with aJ interest and penalties therevn, unlzss Borrower has paid all of the Taxes under
protest, and Borrower shall have turnished such other security as may he required i the proceeding, or as may be
reasonably requested by Lender to msure the payment of any contested Taxes; gether with al] interest and penalties
thereon, taking into consideration the amount in the Escrow Fund available for Payrieptof Taxes,

Section 3.5, ESCROW FUND. In addition to the initial deposits with respect t¢ Taxes and Insurance Premiums
made by Borrower to Lender on the date hereof to be held by Lender in escrow, Borrower shi| pay to Lender on the firg
day of cach calendar month (a) one-twelfth of an amount which would be sufficient (o covertie pavment of the Taxes
payable, or estimated by Lender o be payable, during the next ensuing twelve (12) months and () one-twelfth of an
amount which would be sufficient to pay the Insurance Premiums duc for the renewal of the covetage afforded by the
Policies upon the expiration thereof (the amounig in (a) and ¢b) above shall he cailed the "Escrow Fuel"). Borrower
agrees (o notify Lender immediately of any changes to the arnounts, schedules and instructions for payment of any Taxes
and Insurance Premiumg of which it has or obtajns knowledge and authorizes Lender or its ageni (o obtain the bills for
Taxes directly from the approprialc taxing authority, The Escrow Fund and the payments of interest or principal or both,
payable pursuant 1o the Note shall be added together and shall be paid as an aggregate sum by Borrower 1o Lender.
Provided there ace suificient amounts in the Escrow Fund and no Event of Default exists, Lender shall be obligated (o pay
the Taxes and Insurance Premiums as they become duc on their respective due dates on behalf of Borrower by applying
the Escrow Fund to the payments of such Taxes and Insurance Premiums required to be made by Borrower. If the
amount of the Escrow Fund shal] exceed the amounty reasonably necessary for the payment of Taxes and Insurance
Premiums, Lender shall, in its discretion, return any cxcess to Borrower or credit such cxcess against future paymenis to
be made (o the Escrow Fund. In allocating such excess, Lender may deal with the person shown on the records of Lender
to be the owner of the Property. If the Escrow Fund is not sufficicnt 10 pay the items sct forth in (a) and (b} above as and
when they are duge, Borrower shall prompuly pay 10 Lender, upon demand, an amount which Lender shal) reasonably
estimate as sufficient to make up the deficiency. Unless otherwise required by applicable statc or federal law, the Escrow
Fund shall not congsijtyte A trust fund and may be commingled with other monjes held by Lender. Unlegg otherwise
required by applicable siate or federal law, no earnings or interest on the Escrow Fund shall be payable to Borrower,
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Upon payment in full of the Debt, and full perforimance of the Obligations, the funds remaining in the Escrow Fund, if
any, shall be paid to the record owner of the Land encumbered by the lien of this Security Instrument within a reasonable
time following the date of such full payment and performance.

Section 3.5, QQI\_IDEI\_/I&MLO_N . Borrower shall prompily give Lender notice of the actual or threatened
commencement of any condemnation or eminent domain proceeding and shall deliver 1o Lender copies of any and all
papers, documents, surveys and  correspondence  served or recetved i connection witly such  proccedings,
Notwithstanding any taking by any public or quasi-public authority through eminent domain or otherwise (including, but
not limited to any transfer made m lieu of or in anticipation of the exercise of such taking), Borrower sha centinue to pay
the Debt at the time and in the manner provided for its payment in the Note and in this Security Instrument and the Debt
shall not be reduced until any award or payment therefor shajl have been actually received and applied by Lender, after
the deduction of expenses of collection, to the reduction or discharge of the Deb. Lender shall not be limited lo the
interest paid on the award by the condemning authority but shail be entitled to receive out of the award interest at the rate
or rates provided in the Note. Borrower hereby assigns and shall cause all awards and payments made in any
condemnation ¢» eminent domain proceeding, to be paid directly 1o Lender. Lender may apply any award or payment to
the reduction or discharge of the Debt whether or not then due and payable. If the Property is sold, through foreclosure or
otherwise, priof totie receipt by Lender of the award or payment, Lender shall have the right, whether or not a deficiency
judgment on the NGt shali have been sought, recovered or denied, 1o receive the award Or payment, or a portion thereof
sulficient to pay thie Deat In addition, Borrower authorizes Lender, at Lender's option but without any obligation, as
attorney-in-fact for Boriower <o commence, appear in and prosecute, in Borrower's or Lender's name, any action or
proceeding relating to any concemnation (which terin for purposes hercunder shall mean any action regarding damage or
laking by any governmentai authority, quasi-governmental authority, any party having power of condemnation, or any
transfer by private sale in Jieu thercof) ir other taking of the Property and to settle or compromise any claim in connection
with such condemnation or other taking ¥ “twithstanding any application of condemnation proceeds by Lender to the
Debt, Borrower shall repair, restore and cebuild the Property affected by the condemnation {0 a condition as close to that
existing prior to such condernnation as is {easonable practicable, and otherwise sufficient for the use and enjoyment
thereof as determined by Lender.

Section 3.7, RESTORATION A \FTER CASUALTY.

(a) In the event of Joss, Borrower shali gve’immediate writlen notice to the insurance carrier and 1o
Lender. Borrower hereby authorizes and appoints Lender as attorges -in-fact for Borrower to make proof of loss, to adjust
and compromise any claims under policies of property damage insuraice, to appear in and prosecute any action arising
from such property damage insurance policies, 10 collect and receive’ihe proceeds of property damage insurance, and (o
deduct from such proceeds Lendei's expenses incurred in the collection of sush proceeds. This power of altorney is
coupled with an interest and therefore is irrevocable, However, nothing contaided-in this Scction 3.7 shall require Lender
to incur any expense or take any action. Lender may, at Lender's option, (1) hoid ipe balance of such proceeds (o be used
to reimburse Borrower for the cost of restoring and repairing the Property to the equiv dent of its original condition or (o a
condition approved by Lender (the "Restoration"), or (2) apply the balance of such procesds to the payment of the Debt,
whether or not then due. To the extent Lender determines to apply tnsurance proceeds tg Restwiation, Lender shail do 50

tn accordance with Lender's then-current policies relating to the restoration of casualty damag: or similar properties,

(b) Lender shall not exercise its option to apply insurance proceeds to the payment of tig\Debt if all of the
following conditions are met: (1) no Event of Default (or any event which, with the giving of notice 4= the passage of
time, or both, would constitute an Event of Default) has occurred and is continuing; (2} Lender determines, in its
discretion, that there will be sufficient funds to complete the Restoration: (3) Lender determines, in its discretion, that the
net cash flow from the Property after completion of the Restoration will be sufficient to meet ai operating costs and other
txXpenses, deposits to the Escrow Fund, deposits 1o reserves and loan repayment obligations reiating to the Property; (4)
Lender determines, in s discretion, that the Restoration wil] be completed before the carlier of (A) one year before the
maturity date of the Note or (B) one year after the date of the loss or casualty; and (5) upon Lender's requost, Borrower
provides Lender evidence of the availability during and after the Restoration of (he insurance required to be maintained
by Borrower pursuant to Scetion 3.3.

Scction 3.8, LEASES AND RENTS. Borrower shall maintain, enforce and cause (o be performed all of the terms
and conditions under any Lease or sublease, which may constitute a portion of the Property. Borrower shall not, without
the consent of Lender enter into any new Lease of alj Or any portion of the Property, agree to the cancellation or surrender
under any Lease of all or any portion of the Property, agree to Prepayment of Rents, issucs or profits (other than Rent paid
at the signing of 4 lease or subleasc), modily any such Lease so ag (o shorten the term, decrease the Rent, acceleraie the
payment of Rent, or change the terms of any rencwal option, provided that such action (taking into account, in the case of
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a termination, reduction in rent, surrender of space or shortening of term, the planned alternative use of the affectled
space) does not have gz materially adverse effect on the value of the Property taken as a whole, and provided that such
Lease, as amended, modified or watved, is otherwise in compliance with the requirements of this Security Instrument and
any subordination agreement binding upon Lender with Tespect to such Lease. Any such purported rew Lease,
cancellation surrender, prepayment or modification made without the writien consent of Lender shall be void as against
Lender,

Section 3.9 MLNILMM@_@Q_QﬁE_QF : PROPERTY. Borrower shall cause the Property to be maintained
in a good and safe condition and repair. The Improvements and the Personal Praperty shall not be removed, demolished

greater value) without the consent of Lender. Borrower shall promptly repair, replace or rehuijld any part of the Property
which may be destroyed by any casualty, or become damaged, worn or dilapidated or which may be affected by any
condemnation or taking proceeding and shall complete and pay for any structure at any time in the process of construction
or repair on the Land. Borrower shall not initiate, join in, acyuiesce in, or consent io any change in any private restrictive
covenant, zerang law or other public or private restriction, limiting, defining or changing the uses which may be made of
the Property orany part thereof, I under applicable zoning provisions the usc of all or any portion of the Property is or
shall become g neucpnforming use, Borrower will 0ot cause or permit the nonconforming use to be discontinued or the
nonconforming Inipravement (o be abandoned without the eXpiess written consenl of Lender, and Borrower shall take
such other steps as Lendor may require to estabiish the legality of such non-conforming use,

Section 3.10, WASTE' Forrower shail not commit or suffer any waste of the Property or make any change in the
use of the Property which wili'in any way malerially increase the risk of fire or other hazard arising out of the operation of
the Property, or take any action thatwjZat invalidate or give cause for cancellation of any Policy, or substantially increase
the rates thercunder, or do or permit (o bedioae thereon anything that may in any way impair the value of the Property or
the security of this Security Instrument. Borrower will not, without the prior written consent of Lender, permit any
drilling or exploration for or extraction, remdvz, _or production of any minerals from the surface or the subsurface of the
Land, regardless of the depth thereof or the metliod o mining or extraction thercof.

Section 3.]1. COMPLIAN( CE WITH LAWS.

(a) Borrower shall promptly comply with ] existing and future federal, state and local laws, orders,
ordinances, governmental tules and regulations or court orders aflecing the Property, and the use thereof, including any
Environmental Law (hereinafter defined) (" Applicable Laws"),

(c) Notwithstanding any provisions set forth herein or in any documeny regarding Lender's approval of
alterations of (he Property, Borrower shali not alter the Property in any manner which would materially increase
Borrower's responsibilities for compliance with Applicable Laws without the prior written apnroveiof Lender. Lender's
approval of the plans, specifications, or working drawings for alterations of the Property shall créate nio responsibility or
liability on behalf of Lender for their completeness, design, sufficiency or their compliance with Applicable Laws. The
foregoing shall apply to tenant improvements constructed by Borrower or by any of its tenants, Lendérrnay condition
any such approval upon receipt of a certificate of compliance with Applicable Laws from an independent architeet,

(e) After prior written notice to Lender, Borrower, at its own CXpense, may contest by appropriate legal
proceedings, promptly initiated and conducted in good faith and with due diligence, the Applicable Laws affecting the
Property, provided that (i) no Event of Default has occurred and is continuing under the Note, this Sccurity Instrument or
any of the QOther Sccurity Documents; (i) Borrower is permitied 0 do so uynder the provisions of any other mortgage,
deed of trust or deed (o sccure debt affecting the Property; (iii} such proceeding shall be permitted under and be
conducted in accordance with the provisions of any other instrument to which Borrower or the Property is subject and
shall not constityte a default thereunder; (iv) ncither the Property, any part thercof or interest therein, any of the tenants or
Occupants thereof, Borrower, nor Lender shall be affected in any material adverse way as a result of such proceeding; (v)
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non-compliance with the Applicable Laws shall not impose civil or criminal liability on Borrower or
Lender; and (vi) Borrower shall have furnished to Lender al] other items reasonably requested by Lender,

Section 3.12. BOOKS AND RECO DS

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

b Following a defaylt by Borrower, Borrower shall furnish 1o Lender al] of the following:

(i) within ten (10) days following Lender's written request and thereafter annuaily within 120 days after
the end of eacli 7acal year of Borrower, a statement of income and expenses for Borrower's operation of the Property for
that fiscal year! astarement of changes in financigl position of Borrower relating to the Property for that fiscal year and,
when requested by LunCer, a balance sheet showing all assets and liabilities of Borrower relating to the Property as of the
end of that fiscal year,

2) within (ep’ (10) days fol lowing Lender's written request and thereafier annually within 120 days after
the end of each fiscal year of Borrswer, and ai any other time upen Lender's Tequest, a rent schedule for the Propenty
showing the name of each lenani, and or each tenant, the space occupied, the lease expiration date, the rent payable for

the current month, the date through which<ent has been paid, and any related information requested by Lender;

(3} within ten (10) days foliov ing Lender's wrilten request and thercafter annually within 120 days after
the end of each fiscal year of Borrower, and a( aly otlier time upon Lender's request, an accounting of all security deposits
held pursuant to alj Leases, including the name of the institution (if any) and the names and identification numbers of the
accounts (if any) in which such security deposits are’ held and the name of the PETson 1o contact at such financjai
institution, along with any authority or release necessary foriender to access information regarding such accounts;

(4) within ten (10} days following Lender's WILUEN request and thereafier annually within 120 days after
the end of each fiscal year of Borrower, and at any other time upon4 <nder’s fequest, a statement that identifies af] owners
of any interest in Borrower and the interest held by each, if Borrorer is o corporation, all officers and directors of
Borrower, and if Borrower is a limited liability tompany, all managers who'are hot members;

management report for the Property, showing the number of inquiries made and rent-: applications received from lenanls

Or prospective lenants and deposits received from tenants and any other information requecied by Lender,

(6) within ten (10) days following 1ender's writien request and thereafier monthly a balance sheet, g
stalement of income and expenses for Borrower and a statement of changes in financial pesition of Borrower for
Borrower's mogt recent fiscal year; and

(7) within (en (10) days tollowing Lender's wrilten request and thereafier monthly-a statement of
income and expense for the Property for the prior month or quarter.

(d) If Borrower fails 1o provide in a timely manner the statements, schedules and reports required
hereunder, Lender shall have the right (o have Borrower's hooks and records audiicd, at Borrowor's cxpense, by
independent certified public accountants sclected by Lender in order to obtain such stalements, schedules and reports, and
all retated costs and £xpenses of Lender shall become immediately due and payablc and shall become an additional part of
the Debt.

(c) It an LGvent of Default has occurred and is continuing, Borrowoer shail deliver (g Lender upon written
demand all books and records relating to the Property or its operation.
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(1) Borrower authorizes Lender to obtain a credit report on Borrower at any time.

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

(h) Borrower, any Guarantor and any Indemnitor shall furnish to Lender and its agents convenient facilities
for the examination and audit of any such books and records,
Section 3.13, PAYMENLEOB‘ _LABOR _AND MATERIALS. Borrower wil] prompily pay when due all bills and

costs for labor, materials, and specifically fabricated materials incurred in connection with the Property and never perinit
to exist in respect of the Property or any part thereof any lien or security interest, even though inferior to the liens and the
security inlerests hereof, and in any event never permit to be created or exist in respect of the Property or any part thereof
any other or additional lien or securily interest other than the liens or security inlerests hereof, except for the Permitted
Exceptions (d<tined below).

Section 3.14. j’@Q&MA_NQEi(LLO_T l;I]_:‘_R?A_G_R}ﬂEMEI\LTS. Borrower shall observe and perform each and
every term (o be oosérved or performed by Bomrower pursuant to the terms of any agrecment or recorded instrument
affecting or pertaintng 74y e Property, or given by Borrower to Lender for the purpose of further securing an Obligation
and any amendruents, modi ‘Ickions or changes thereto.

Scction 3.15. CHANGE OF "_IAM_[QIL}liN_THX 0OR STRUCTURE. Borrower shall not change Borrower's name,

identity (including its trade name o nanes) or, if not an individual, Borrower's corporate, partnership or other structyre or
jurisdiction where the Borrower is organizag without notifying the Lender of such change in writing at least thirty (30)
days prior to the effective date of such chang= and, in the case of a change in Borrower's structure or the jurisdiction

where Borrower is organized, without first obfaiiing the prior written consent of the Lender.

Section 3.16. EXISTENCE. Borrower will ¢¢ ntiniously maintain (4) its existence and shall not dissolve or permit
its dissolution, (b) its rights to do business in the state where the Property is located and (¢) its franchises and trade names,

Section 3.17. MAI\LA_GEMPL\II. The Property shall he tianaged by cither: (a) Borrower OT an entity affiliated with
Borrower and approved by Lender for so long as Borrower or said aftiliated emtity is managing the Property in a first class
manner; or (b) a professional property management company approved oy Lender. Management by an affiliated enlity or
a professional property management company shall be pursuant to a-wrilter-aereement approved by Lender which shal
be in all respects subordinate 1o this Security Instrument, Following a defait by Borrower, no manager shall be remaved
orreplaced or the terms of any management agreement modified or amended without the prior writien consent of Lender,
In the event (x) of default hereunder or under any management contract then in eifect which default is not cured within
any applicable grace or cyre period or {y) of the bankruptcy or insolvency of the mei; 1ges, Lender shall have (he right (o
immediately terminate, or to dircet Botrower lo immediately terminate, such Managemcnt contract and {o retain, or to
direct Borrower (o retain, a new Mmanagement agent approved by Lender. All Renis generatciby or derived from the
Property shall first be utilized solely for current expenses directly attributable to the ownership-and operation of the
Property, including, without limitation, cumrent cxpenses relating to Borrower's liabilities and obiipuiicns with respect to
the Note, this Security Instrument and the Other Security Documents, and none of the Rents generated 0y or derived from
the Property shall be diverted by Borrower and utilized for any other purpose unless all such current expeases attributable
to the ownership and operation of the Property have been fully paid and satisfied.

Section 3,18, E&IIJQIB&ILPLAC*E_OE *BUSINESS. In the event that Borrower shall change the principal place of
business or chief executive office, or, in the event Borrower is one or fmore natural persons, the location of its permanent
residence, all ay set forth in Subsection 4,18 below, Borrower shall immediately notify Lender in wriling. Borrower shal]
execute and deliver such additiong] financing statements, Security agreements and other instruments which may he
fiecessary to effectively evidence or perfect Lender's SCCUrity intercst in the Property as a result of sych change of
principal place of business or residence,

ARTICLE 4, - REPRESENTATIONS AND WARRANTIES

Borrower represents and warraints to Lender that:

Section 4.1, )\LAfR_RANLYﬁ(EfT TLE. Borrower has 2ood and marketable title to the Properily and has the right to
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Lender against the claims of all persons whomsoever, and shall make such further assurances 1o perfect fee simple title to
the Property as Lender may reasonably requirc.

Section 4.2, LEGAL STATUS AI\LD_}_LUIPLOB_II)_{. Borrower (a) is duly organized validly existing and in good

i ate of organization or incorporation; {b) is duly qualified to transact business and is in
good standing in the state where the Property is located; and (c) has all necessary approvals, governmenta) and otherwise,
and full power and authority to own, operate and lease the Property. Borrower (and the undersigned representative of
Borrower, if any) has fuli power, authority and legal right to cxecute this Security Instrument, and (o morlgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey the Property pursuant to the terms hercof and to keep and
obscrve all of éne terms of this Security Instrument on Borrower's part to be performed.

Section 4.3, VALIDITY OF I DOCUMENTS, (a) The execution, delivery and performance of the Note, this Security
Instrument and the Ouer Security Documents and the borrowing evidenced by the Note (i) are within the power and
authority of Borrower: 7 b have been authorized by all requisite organizational action; (iii) have received all necessary
approvals and consents, carporate, governmental or otherwise; (iv) will not violate, conflict with, result in a breach of or
constitute (with notice or lapie Of time, or both) a default under any provision of law, any order or Judgment of any court
or governmental authority, (he articles of incorperation, by-laws, partnership or trust agreement, articles of organization,
operating agreement, or other goverling instrument of Borrower, or any indenture, agreement or other instrument 1o
which Borrower is a party or by which it ot any of its assels or the Property is or may be hound or affecied, (v) will not
result in the creation or imposition of any licn charge or encumbrance whatsoever upon any of it assets, except the lien
and security interest created hereby; and (vi) it not require any authorization or license from, or any filing with, any
governmental or other body (except for the recoldziing of this Security Instrument in appropriate land records in the State
where the Property is located and except for Uniform Comimercial Code tilings relating to the security interest created
herchy), and (b} the Note, this Security Instrument and the Other Security Documents constitute the legal, valid and
binding obligations of Borrower, enforceable in accordance w1t their terms,

Section 4.4, LITIGATION. There is no action, suit or proeceding, judicial, administrative op otherwise {including
any condemnation or similar proceeding), pending or, to the hest i Birrower's knowledge, (hreatened or contemplated
against Borrower, a Guarantor, if any, an Indemnitor, it any, or agdinst or affecting the Property that has not been
disclosed to Lender by Borrower in wriling.

Section 4.5, SMIQSfO_Fﬁ&O_PERIX-
{a) Borrower has obtained al] fecessary certificates, licenses and othdr approvals, governmental and

olherwise, necessary for the operation of the Property and the conduct of its business and a1 required zoning, building
code, land use, environmental and other similar permits or approvals, ail of which are in ful] force ard cffect as of the date

hereof and not subject to revocation, suspension, forfeiture or modifi ation,

(b} The Property and the present and contemplated use and occupancy thereof are 11/ &) compliance
with all applicable zoning ordinances, building codes, land use laws, Environmental Laws and other similar laws,

(c) The Property is served by all utilitics required for the current or coniemplated use thereof. All
utility service ig provided by public utilities and the Property has accepled or is equipped to accept such utility service.

(d) All public roads and streets necessary for service of and aceess to the Property for the current or
contemplated use thereof have been completed, are scrviceable and all-weather and are physically and legally open for

usc by the public, and have been dedicated to and accepted for public maintenance by the applicable municipal or county
authoritics,

(e) The Property is served by public water and sewer systems,
() The Property is free from damage caused by firc or other casualty,

{g) All costs and cxpenses of any and alf labor, matcrials, supplics and cquipment used in the
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construction of the Improvements have been paid in full,

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

(i) All liquid and solid waste disposal, seplic and sewer systems located on the Property arc in a goad
and safe condition and repair and in compliance with alf Applicable Laws.

Management Agency or any successor thereto as an area having special flood hazards pursuant to the Flood Insurance
Acts or, if any portion of the Improvements is located within such area, Borrower has obtained and will maintain the
insurance required pursuant to the terms hercof.

oK) All the Improvements ic within the boundaries of {he Land.

Section 4.6. N FOREIGN _PERSON. Borrower is not a "foreign person” within the meaning of Section [445(£)(3)
of the Internal Reverae Code of 1986, as amended and the related Treasury Department regulations.

Section 4.7. SEBA&QTE_TAX_ LOT. The Preperty is assessed for real cstate tax purposes as one or more wholly
independent tax lot or lots, separdte from any adjoining land or Improvements pot constituting a part of such lot or lots,
and no other land or improvements s tssessed and taxed together with the Property or any portion thereof,

Section 4.8. LEASES. Except as dsclobed in the rent roll for the Property delivered to and approved by Lender, (a)
Borrower is the sole owner of the cntire lessors interest in the Leases; (b) the Leases are valid and enforceable and in full
force and offect; {c} all of the Leases are armis-lonpth, agreements with bona lide, independent third parties; (d) no party
under any Lease is in default; (¢) all Rents due way*-heen paid in full; (1} the terms of all alterations, modifications and
amendments o the Leases are reflected in the certi.ied vetupancy statement delivered to and approved by Lender; (g)
none of the Rents reserved in (he Leases have heen assipned or otherwise pledged or hypothecaled; (h) none of the Rents
have been collected for more than one (1) month in advanct (Fxzept a security deposit shall not be deemed rent collected
in advance); (i) the premises demised under the Leases hav( hien completed in accordance with the Leases, and the
tenants under the Leases have accepted the same and have taken possassion of the same on a Tent-paying basis; (j) there
exist no offsets or defenses to the payment of any portion of the Refts and Borrower has no monetary obligation to any
tenant under any Lease; (k) Borrower has received no notice from any lenanichallenging the validity or enforceability of
any Lease; (1) there are no agreements with the tenants under the Leases other than expressly set forth in cach Lease; (m)
the Leases are valid and enforceable against Borrower and the tenants set forth t'e 2in; {n) no Lease contains an option to
purchase. right of first refusal to purchase, right of first refusal to relet, or any Gthér similar provision; (o) no person or
entity has any POssessory interest in, or right to occupy, the Property except under andt pursuant (o a Lease; (p) cach Lease
is subordinate to this Security Instrument, either pursuant to s lerms or g recordable subordination agreement; {q) no
Lease has the benefit of 2 non-disturbance agreement thas would be considered unacceptzole to prudent ingtitutional
lenders; (r) all security deposits relating to the Leases reflected on the certified rent rol] deliveredio Lender have been
collected by Borrower; and (s) no brokerage commissions or finders fees are due and payable regarding any Lease.

Section 4.9, FINANCIAL CONDIT 1ON.

(a) (i) Borrower is solvent and no proceeding under Creditors Rights Laws (hereinafier defined) with
respect o Borrower has been titiated, and (ii) Borrower has received reasonably equivalent value for the granting of this
Security Instrument,

(b) No petition in bankruptcy has been (i tled by or against Borrower, any Guarantor, any Indemnitor or
any related entity, or any principal, gencral partner or member thereof, in the last seven {7) years, and neither Borrower,
any Guaranior, any Indemnitor nor any related entity, or any principal, gencral partner or member thercof, in the last
seven (7) years has ever made any assignment for the bencfit of creditors or taken advantage of any Creditors Rights
Laws,

Section 4,10, B_USJEEjﬁ__BLﬂ%jQ&E§. The Ioan evidenced by the Note secured by the Scecurity Instrument and the
Other Sceurity Documenty (the "Loan") is solely for the business Purposc of Berrower, and is not for personal, family,
household, or agricultural purposes,

Section 4.11. TAXES. Borrower, any Guarantor and any Indemnitor have filed all federal, state, county, mumnicipal,
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and city income, personal property and other tax returns required to have been filed by them and have paid all taxes and
related liabilities which have become due pursuant to such returng or pursuant to any assessments received by them.
Neither Borrower, any Guarantor nor any Indemnitor knows of any basis for any additional assessment in respect of any
such taxes and related Habilities for prior years.

Section 4.12. MAILING 1 ADDRESS. Borrower's mailing address, as set forth in the opening paragraph hereof or as
changed in accordance with the provisions hereof, is true and correct.

submiited to Lender and in alj financial statements, rent rolls, reports, certificates and other documents submitred in
connection with the application or in satisfaction of the terms thereof, are dccurate, complete and correct in al] respects.
There has been no adverse change in any condition, fact, circumstance or event that would make any sucl information
inaccurate, incomplete or otherwise misleading.

Section 4.13. NQ CHANGE IN FACTS OR CIRCUMSI&NQE_S_. All information in the application for the Loan

Scetion 4. 14 DISCLOSURE. Borrower has disclosed (o Lender al material facts and has not failed to disclose any
material fact that zould cause any representation or warranty made herein to be materially misleading.

Section 4,13, TAHIRD _PAFQFLIQEPRE&ELIMII(_)I\LS. Each of the representations and the warranties made by cach
Guarantor and Indemnitse.ia any Other Securily Document(s) is true and correct in all material respects.

Section 4.16, ILLEGAL /£CT IVITY. No portion of the Property has been or will be purchased, improved, equipped
or furnished with proceeds of any ifegal activity and to the best of Borrower's knowledge, there are no illegal activities or
activities relating to controlled substanzes at the Property,

Section 4.17. PERMITTED ] EXCEPTIGHS. None of the Permitted Exceptions, individually or in the aggregate,
maerially interfere with the benefits of the sCeurity, intended to be provided by the Security Instrument, the Note, and the
Other Security Docuinents, materially and adverseivaf(ec( the value of the Property, impair the use or the operation of the
Property or impair Borrower's ability to pay its obligatiopsin g timely manner.

Section 4.]8. PRINCIPAL PLACE OF _BUSINESS. ( Birrower's principal place of business is as set forth in the
opeting paragraph to this Security Instrument,

Section 4,19, PROPERTY USE. The Property shall continue i beused in accordance with its present use, and for
no other use without the prior wiitlen consent of Lender,

ARTICLE S, - OBLIGATIONS AND RELTANCE
Scetion 5.1, RELATIONSHIP 0OF EQ@{_)KER_‘@@  LENDER., “The relationship between Borrower
and Lender is solely that of debor and creditor, and Lender has no fiductary or other special relationship with Borrower,
and no term or condition of any of the Note, this Security Instrument and the Other Sceurity Documents shall be
construed so as to deem the relationship between Borrower and Lender to be other than that of devtir and creditor,

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

Section 5.3. NO LEEDE;IL(_JELLLQA_TLOE&. Nolwiths[anding anything to the conirary contained herein,
Lender is not undertaking the performance of (a) any obligations under the Leases; or (b) any obligations with respect to
such agreements, contracts, certificates, instruments, [ranchises, permits, trademarks, licenses and other documents, By
dceepting or approving anything required to be observed, performed or fulfilled or to be given 1o Lender pursuant to this
Sccurity Instrument, the Notc or the Other Sccurity Documens, including without limitation, any officer's certificate,
balance sheet, statement of profit and loss or other financial statement, Survey, appraisal, or insurance policy, Lender shall
not be deemed to have Warranted, consented to, or affirmed the sufficiency, the legality or effectivencss of same, and such
acceptance or approval thercof shall not constitute any warrantly or alfirmation wiih respect thereto by Lender,

Scction 5.4, RELIANCE. Borrower rccognizes and acknowledges that in accepting the Nole, this Sceurity

Instrument and the Other Sccurity Documents, Lender is cxpressly and primarity relying on the (ruth and accuracy of the
warrantics and representations sot forth herein without any obligation (o investigate the Property and notwithstanding any
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investigation of the Property by Lender; that such reliance existed on the part of Lender prior (o the date hereof; that the
warranties and representations arc a material inducement to Lender in accepting the Note, this Security Instrument and (he
Other Security Documents; and that Lender would not be willing to make the Loan and accept this Security Instrument in
the absence of the warranties and representations as sct forth herein.

ARTICLE 6. - FURTHER ASSURANCES

Section 6.1, RECORDING OF SECURITY _H\L?IR_UM&NI,_MQ. Borrower forthwith upon the
¢execution and delivery of this Security Instrument and thereafter, from time to time, will cause this Seccurity Instrument
and any of the Other Security Documents creating a lien or sceurity interest or evidencing the lien hereof upon the
Property and each instrument of further assurance to he filed, registered or recorded in such manner and in such places as
may be required by any present or future law in order o publish notice of and fully to protect and perlect the lien or
security interest hercof upon, and the interest of Lender in, the Property. Borrower will pay all taxes, filing, registration
or recording fees, and all expenses incident to the preparation, cxecution, acknowledgment and/or recording of the Note

this Security Iistrument, the Other Security Documents, any note or maortgage supplemental hereto any securily

the foregoing doeun ents, and all federal, stale, county and municipal taxes, duiies, imposts, assessments and charges
arising out of or 1 pdnhection with the execution and delivery of this Security Instrument, any mortgage supplemental
hereto, any security inst{ument with respect to the Property or any instrument of further assurance, and any modification
or amendment of the foregemgdocumens, except where prohibited by law so (o do.

Section 6.2, IAJKF_PER_AC_T&_EIQ. Borrower will, at the cost of Borrower, and without ¢xpense Lo
Lender, do, execute, acknowledge” »ad deliver ] and every such further acts, deeds, conveyances, morigages,
assignments, notices of assignments, tran-rers and assurances as Lender shall, from time 1o lime, reasonably require, for
the better assuring, conveying, assigning transferring, and conlirming unto Lender the Property and rights hereby
mortgaged, granted, bargained, sold, conveyed/canfirmed, pledged, assigned, warranted and transferred or intended now
or hereafter so to be, or which Borrower may Legr may hereafter become bound to convey or assign to Lender, or for
carrying out the intention or facilitating the perforiince nf the terms of this Security Instrument or for filing, registering
or recording this Security Instrument, or for complying: with all applicable state or federal jaw. Borrower, on demang,
will execute and deliver and hereby authorizes Lender, folowing 10 days' notice 1o Borrower, 10 execute in the name of
Borrower or without the signature of Borrower (o the exteat Lender may lawfully do so, one or more financing
Staternents, chatie] mortgages or other instruments, (o evidence o' perfect more ctfectively the security interest of Lender
in the Property. Borrower granis to Lender an irrevocable power of at'orney coupled with an interest for the purpose of
exercising and perfecting any and all rights and remedies available to Lender hereunder.,

Section 6.3. CHANGES IN T AX, DEBT CREDIT AND DOCUN] UNTARY STAMP LAWS.

{a) If any law is enacted or adopled or amended after the ded Gfthis Security Instrument which
deducts the Debt from the value of the Property for the purpose of taxalion or which imposes a tax, either directly or
wndircetly, on the Debt or Lender's interest in the Property, Borrower will pay the tax, with inserest and penalties thereon,
if any. If Lender is advised by counsel chosen by it that the payment of tax by Borrower world Yo unlawful or taxable to
Lender or unenforceable or provide the basis for a defense of usury, then Lender shall have thé sption, exercisable by
writlen notice of not less than ninety (90) days, to declare the Debi immediately due and payable.

{h) 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,

Section 6.4. LESTOPPEL ¢ RTIFICATES.

(a) After request by Lender, Borrower, within ten (10} days, shall furnigh Lender or any proposcd
assignee with g statement, duly acknowledged and certificd, sciting forth (1) the original principal amount of the Note, (ii)
the unpaid principal amount of the Note, (iii) the rate of interest of the Noie, (iv) the terms of payment and maturity date
of the Note, (v) the date installments of interest and/or principal were {agt paid, {vi) thag, Cxeept as provided in such
statement, there arc no defaults of cvents which with (he Passage of time or the giving of notice or both, woulg constitule
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an evenl of default under the Note or the Security Instrument, (vii) that the Note and this Securily
Instrument are valid, legal and binding obligations and have not been modified or if modified, giving particulars of such
modification, (viii) whether any offsets or defenses exist against the obligations secured hereby and, if any are alleged to
exist, a detailed description thereof, (ix) that all Leases are in ful] force and effect and (provided the Property is not a
residential multifamily property) have not been modified (or if modified, setting forth all madifications), (x) the date to
which the Rents thereunder have been paid pursuant to the Leases, (xi) whether or not, to the best knowledge of
Borrower, any of the lessces under the Leases are in default under the Leases, and, if any of the lessees are ip default,
setting forth the specific nawre of all such defaults, (xii) (he amount of security deposits held by Borrower under each
Lease and that such amounts are consistent with he amounts required under each Lease, and (xiii) as (o any other matters
reasonably requested by Lender and reasonably related to the Leases, the obligations sccured hereby, the Property or this
Security Instrument,

(b Borrower shall use its best efforts 10 deliver to Lender, promptly upon request, duly executed
estoppel certificates from any onc or more lessees as required by Lender attesting 1o such facts regarding the Lease ag
Lender may réguire, including, but not limited to atlestaiions that each Lease covered thereby is in full force and effect
with no defaulis shereunder on the part of any party, thal none of the Rents have been paid more than one month in
advance, excepi as security, and that the lessee claims no defense or offset against the fyl] and timely performance of its
obligations under i Lease.

{c} Uipod any transfer or proposed transfer of the Property at Lender's request, Borrower, any
Guarantors and any Indemnitor s} shal] provide an estoppel certificate jn such form, substance and detaj] as Lender may
require.

Section 6.5, FLOOD INSURANCE. After Lender's request, Borrower shall deliver evidence satisfactory to
Lender that no portion of the Iimprovemens js situated in a federally designated “special flood hazard areg” or, if it is, that
Borrower has obtained insurance meeting the redirements hereof.

Section 6.6. R@L&CEMILNIJEL‘I_I_MEELT& Upon receipt of an affidavit of an officer of Lender as to
the loss, theft, destruction or mutilation of the Nole or g 1y Ovher Security Document which is not of public record, and, in
the case of any such mutilation, upon surrender and canceilauon of such Note or Other Security Document, Borrower will

1ssue, in licu thereof, a replacement Note or Other Security IPocument, dated the date of such fost, stolen, destroyed or
mutilated Note or Other Security Document in the same principal.amount thereof and otherwise of like tenor.

ARTICLE 7. - DUE ON SALE/ENCUMERANCE

Section 7.]. IR_A_I\IQEE&Q];FLNL_F_IQI\LS. For purposes of this Ariicle 2 “Affiliated Manager" shall mean
any managing agent in which Borrower, any Guarantor or Indemnitor has, directly mdirecily, any legal, beneficial or
economic interest; a "Restricted Party" shall mean Borrower, any Guaranior, any Indemritor, or any Aftfiliated Manager
or any shareholder, partner, member Or non-member manager, or any direct or indirect legator beneficial owner of
Borrower, any Guarantor, any Indemnitor, any Affiliateqd Manager or any non-memher manager:arG a "Sale” shall mean
a voluniary or involuntary sale, conveyance, transfer or pledge of a legal or beneficial interegt,

Section 7.2, NO SALE/ENCUMBRANCE

(a) Borrower shall not sell, convey, mortgage, grant, bargain, encumber, pledge, assign, grant
options with Tespect to, or otherwise transfer or dispose of {directly or indirectly, voluntarily or involuntarily, by
operation of law or otherwise, and whether or not for consideration or of record) the Property or any part thereof or any
legal or beneficial interest therein (collectively a "Transfer"), other than pursuant to Leases of space in the Improvements
to tenants in accordance with the provisions hereof without the prior written consent of Lender.

(b} A Transfer shall include, but not be limited to, (i) an installment sales agreement wherein
Borrower agrees 10 sell the Property or any part thereof for g price {o be paid in installments;: (ii} an agrecment by
Borrower leasing all or 4 substantial part of (he Property for other than actual occupancy by a spacc tenant thercunder or a
sale, assignment or other transfer of, or the grant of a sccurity interest in, Borrower"s right, title and interest in and to any
Leases or any Rents: (iii) if a Restricted Party is a corporation, any merger, consolidation or Sale or Pledge of such
corporation’s stock or the creation or issuance of new stock in ORC or a scries of transactions, by which such corporation’s
stock shall be vesied in a party or partics who are not now sharcholders; (iv) if 4 Restricted Party is limited or gencral
partnership or joint venture, any merger or consolidation or the change, removal, resignation or addition of 2 general
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vested In a party or parties who are not now limited partners; {v} if a Restricted Party is a limited liability company, any
merger or consolidation or the change, removal, resignation or addition of a managieg member or non-member manager
{or if no managing ember, any member) or the Sale or Pledge of the membership interest of a managing member (or if
ho managing member, any member} or any profits or procecds relating to such membership interest, or the Sale or Pledge
of non-managing membership interests or the creation or issuance of new non-managing membership interests in one ora
series of transactions, by which such Non-managing membership interests shall be vested in a party or parties who are not

Pledge of the legal or beneficial interest in a Restricted Party or the creation or issnance of new legal or beneficial
interests in one or a series of fransactions, by which such bencficial or legal interests shall be vested In a party or partics
who are not now legal or beneficial owners; or (vii) the removal or the resignation of the managing agent {including,
without limitation, an Affiliated Manager) other than in accordance herewith.

Section 7.3. PERMITTED TRANSFERS. Nolwithstanding anything o the contrary contained herein, the
following transiers shali not be deemed to be a Transfer: (a) a transfer by devise or descent or by operation of law upon
the death of a megihe partner or shareholder of a Restricted Party; and (b) the Sale or Pledge of stock or limited
partnership or non-inudegi g membership interests in a Restricted Party by which, in one or 2 series of transactions, in the
aggregate, not more (hap forty-nine percent (49%) of the stock, limited partnership interests or hon-managing
membership interests (as the crse may be) in a Restricted Party, shall be vested in parties not now having an ownership
interest; provided, however, w0 such-transfer shall resuit in the change of voting control in the Restricted Party, and as a
condition to each such transfer, Lanae“shall receive not less than ten (i0) days prior written notice of such proposed
transfer,

Section 7.4 &Sﬁlglil\ﬂiﬁ'ﬂAF_SUMP’_HQﬂ . Notwithstanding anything to the contrary contained in this
Article 7, and in addition to the transfers periaitted hereunder, Lender may, in Lender's sole and absolute discretion,
permit a sale, assignment, or other transfer of the Froperty. provided that: (i) Lender recejves sixly (60) days prior written
notice of the proposed (ransfer hereunder; (i) no Fveny of Default has occurred and is continuing; and (i} all

underwriting requirements deemed hecessary by Lender(in'tis sole and abselute discretion) are satisfied, including but

(a) Borrower shall pay any and all fees and oul-of-pasket costs incurred in connection with the transfer of
the Property (including, without limitation, Lender's counsel fees and Zisbursements and 4] recording fees, title insurance
premiums and mortgage and intangible taxes);

(b} The proposed transferee {the "Transferec") or Transferee's princirals must have demonstraied CXpertise
in owning and operating properties simifar in location, size ang operation to the vperty, which expertise shall he
delermined by Lender, in Lender's sole discretion;

(¢) Transferee and Transferce's principals shall, as of the date of such transfer, have 2y agaregate net worth
and liquidity acceptable to Lender, in Lender's sole discretion;

(d) Transferee shall assume all of the obligations of Borrower under the Loan Documenis.ia all respects,
including, without limitation, by entering into an assumplion agreement in form and substance satisfactory to Lender {Iin
Lender's sole discretion) and one or more Transferce's principals shall execute in favor of Lender a Guaranty and an
Affidavit and Indemnity of Borrower and Guarantor Regarding Hazardous and Toxic Materials:

() No Event of Default or cvent which, with the giving of notice, passage of time or both, shall conslitute
an Event of Default, shall otherwise occur us a result of such transfer, and Transferee and Transferee's principals shajl
deliver (A) all organization documentation fequested by Lender, which shajl be satisfactory to Lender (in Lender's sole
discretion), and (B) all certificatcs, agreements and covenants required by Lender; and

(f) Borrower shall deliver, at its sole cost and expense, an endorsement to the cxisting title policy insuring
the Security Instrument, as modificd by the assumption agreement, as a valid first lien on the Property and naming the
Transferce as owner of the Property, which endorsement shall insure that, as of the date of the recording of (he
assumption agreement, (he Property shall not be subject to any additiongl exceptions or liens other than those contained in
the title policy issucd on the daie hereof.
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If all Lender requirements have been satisfied (including but not limited to those listed hercinabove) and
Lender approves the proposed transfer (o the Transferce, then Borrower shall be released from all liability under this
Security Instrument, the Note and the Other Loan Documents immediately upon the transfer of the Property (o the
Transferee.

ARTICLE 8. - DEFAULT

Section 8.1. EVENTS
constitute an "Event of Detault™:

OF DEFAULT. The oceurrence of any one or more of the following events shall

(a) if any portion of the Debi is not paid on or prior to the date the same is due or if the entire Deht
s not paid on or before the Maturity Date;

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

(¢} if Borrevser fails 1o fepay any sum owed to Lender or its successor or assignee under the terms of any
other Security Instrument, ProLissory note or other loan document in connection with any other loan; provided that such
failure to repay shall constittie aEvent of Default hereunder only if the person or entity to which payment is owed under
such other Security Instrument, proviissory note or other joan document is the holder of the Note;

{d) if any of the Takes br Other Charges is not paid when (he same is due and payable except to the
exient sums sufficient to pay such Taxes-2nOiher Charges have heen deposited with Lender in accordance with the
terms of this Security Instrument;

(c) if the Policies are not keptin fuli force and effect, or if the Policies are not delivered to Lender
as provided herein:

f il BOITOWCI' violales or does not commply with any of the [.)I'OViSiDHS of this Securit Insu'ument
J ¥ Y
or any Other Loan D()CUIH@HI;

{g) il any representation or warranty of Borrower, -any Indemnitor Or any person guaranteeing
payment of the Dbl or any portion thercof or performance by Borrower of any o4 the terms of (hig Security Instrument (a
"Guarantor"), or any member, general partner, principal or beneficial owner 4F any of the foregoing, made herein or n
any guaranty, or in any certificate, report, financial statement or other instrument of document furnished 1o Lender shall
have been false or misleading in any material respect when made;

(h} it (i} Borrower or any managing member or general partner of Bo row °T, or any Guarantor or
Indemnitor shall commence any case, proceeding or other action (A) under any existing or fuiwed Wi of any jurisdiction,
domestic or foreign, relating (o bankrupicy, insolvency, reorganization, conservatorship, afrzigement, adjustment,
winding-up, liquidation, dissolution, composition or other relief with respect (o its debts or debtord ( “Creditors Rights
Laws"), seeking to have an order for relief cntered with respect to it or seeking 1o adjudicate it a bankrupt or insolvent, or
seeking reorganization, or (B} seeking appointment of a receiver, trustec, custodian, conservator or other similar official

shall be commenced against Borrower or any managing member or general partner of Borrower or any Guarantor or
Indemnitor any case, proceeding or other action of 3 nature referred to in clause (1) above which (A) results in the entry of
an order for relief or any such adjudication or appointment or (B) remaing undismissed undischarged or unbonded for a

partner of Borrower, or any Guarantor or Indemnitor any casc, proceeding or other action sceking issuance of g warrant of
attachiment, exccution, distraing or similar process against all or any substantinl part of ity assets which results n the entry
of any order for any such relief which shall not have heen vacated, discharged, or stayed or bonded pending appeal within
sixty (60) days from the entry thereof; or (iv) the Borrower or any managing member or general partner of Borrower or
any Guarantor or Indemnitor shall take any action in furtherance of, or indicating its consent to, approval of, or
acquicscence in, any of the acts set forth jn clause (i}, (ib), or {1ii) above; or (v} the Borrower or any managing member or
general partner of Borrower, or any Guarantor or Indemnitor shall generally not, or shall he unable to, or shall admit in
writing its inability to, pay its debts ag they become dug;
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(1) if Borrower shall be in default beyond applicable notice and grace periods under any other
mortgage, deed of trust, deed to secure debt or other security agreement covering any part of the Property whether it be
superior or junior in lien to this Security Instrument;

G} if the Property becomes subject to any mechanic's, materialman's or other lien other than a lien
tor any Taxes not then due and payable and the licn shall remain undischarged of record (by payment, bonding or
otherwise) for a period of thirty (30) days;

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

I if any default occurs under any guaraaty or indemnity executed in connection herewith, and
such default continues after tle expiration of applicable grace periods, if any; or

{m} il Borrower files of record, without the prior writlen consent of Lender which Lender may
grant or withhold o7 any reason in its sole and absolute discretion, any notice limiting the maximum principal amount
that may be secured Her under; or

(n) 1 Birower sells, transfers (whether voluntary or by operation of law), pledges, hypothecates or
further encumbers all or any i of the Property or any interest therein or any interest in the Borrower (except as
otherwise expressly provided hersind, or additionally assigns all or any part of the rents, income or profits arising
therefrom, in either case without the Plor written consent of Lender, which may be withheld for any reason in Lender's
sole and absolute discretion; or

{0) if Borrower or any Suarantor or Indemnitor is dissolved, merges into another entity, or
otherwise terminates its existence (other than as srecifically allowed pursuant to the ternis hereof) or if the person(s)
controlling such entity shall take any action authorizing or ‘=ading to the same; or

(p) if for more than ten (10) days after nbtice from Lender, Borrower shall continue 1o be in default
under any other term, covenant or condition of the Note, this Security Instrument or the Other Security Documents in the
case of any default which can be cured by the payment of a sum of Ianey or for thirty (30} days after notice from Lender
in the case of any other default, provided that if such default caniof reasonably be cured within such thirty (30) day
period and Borrower shall have commenced to cure such defauli-withir such thirty (30) day period and thereafter
diligently and cxpeditiously proceeds to cure the same, such thirty (30) day perioq shall be extended for so long as it shall
require Borrower in the exercise of due diligence to cure such default, it being artend that no such extension shall be for 3
peried in excess of sixly (60) days.

ARTICLE 9. - RIGHTS AND REMEDIES

Section 9.] REMEDIES, Upon the occurrence of any Eveni of Default, to the extent permiited by
applicable law, Borrower agrees that Lender may take any action available at law, in equity, and as ofherwise provided in
this Security Instrument, without notice or demand, as it deems advisable 10 protect and enforce (ts.rights against
Borrower in and to the Property, including, but not limited (o the following actions, each of which may be pursued

concurrently or otherwise, at such time and in such order as Lender mhay determine, in jts 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 compleie foreclosure of thig Security
Instrument under any applicable state or federal law in which case the Property or any interest therein may be sold for
cash or upon credit in onc or more parcels or in scveral interests or portions and in any order or manncr;,

{c) with ar without enlry, to the extent permitted and pursuant to the procedyres provided by
applicable state or federal law, institue Proceedings for the partial foreclosure of this Security Instrument for the portion
of the Debt then due and Ppayable, subject to the continuing lien and securily interest of this Security Instrument for the
balance of the Debt not then dug, unimpaired and without logg of priority;
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(d) sell for cash or upon credit the Property or any part thereof and all estate, claim, demand, right,
title and interest of Borrower therein and rights of redemption thereof, pursuant to power of sale or otherwise, at one or
more sales, in one or more parcels, at such time and place, upon such terms and after such notice thereof as may be
required or permitted by law;

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

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

(h) subject to any applicable state or federal law, the license granted to Borrower to collect and
receive rents hereundar shall automatically be revoked and Lender may enter into or upon the Property, cither personally
or by its agents, nomine:s or attorneys and dispossess Borrower and its agents and servants therefrom, without liability
for trespass, damages or/Gtberwise and exclude Borrower and its agents or servants wholly therefrom, and take possession
of all rent rolls, feases (includiig the form lease) and amendments and exhibits, subleases (including the form sublease)
and amendments and exhibifs snd rental and license agreements with the tenants, subtenants and licensees in possession
of the Property or any part or puis thereof; tenants', subtenants’ and licensces' money deposits or other property
{including, without limitation, any ledzr of credil) given to secure tenants’, subtenants' and licensecs' obligations under
leascs, subleases or licenses, together wilh 4 fist of the foregoing; all lists pertaining to current rent and license fee arrcars;
any and all architects' plans and specifications, licenses and periits, documents, books, records, accounts, surveys and
property which relate to the Mmanagement, leasiry -aperation, occupancy, ownership, insurance, maintenance, or service of
or construction upon the Property and Borrowcr 48665 10 surrender possession thereof and of the Property 1o Lender
upon demand, and thereupon Lender may (i) use, oprate. Manage, control, insure, maintain, repair, restore and otherwise
deal with all and every part of the Property and con uct the business thereat: (i) complete any construction on the
Property in such manner and form as Lender deems advisiaie + (iii) make alterations, additions, renewals, replacenients
and improvements to or on the Property; (iv) cxercise all righits and powers of Borrower with respect to the Property,
whether in the name of Borrower or otherwise, including without {1y itation, the right to make, cancel, enforce or maodify
Leases, obtain and evict tenants, and demand, sue for, collect and reecive all Renis of the Property and every part thercof:
(v) either require Borrower (A) to pay monthly in advance o Lender it anv_receiver appointed to collect the Rents, the
fatr and reasonable rental value for the use and occupation of such part of ‘e Froperty as may be accupied by Borrower,
or (B) to vacate and surrender possession of the Property to Lender or to such «e22iver and, in default thercof, Borrower
may be evicted by summary proceedings or otherwise: and (vi) apply the receipis ivom rhe 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 iiie aforesaid operations and al
amounts necessary to pay the Taxes, Other Charges, Insurance Premiumsg and other expenses. in connection with the
Property, as well as Just and reasonable compensation for the services of Lender, its counsel, 2genrs and enployees;

(i) exercise any and all rights and remedieg granied 1o a secured party upor”default under the
Uniform Commercial Code, including, withoyt limiting the generality of the foregoing: (i) the right to-taite possession of
the Personal Property or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Personal Property, and (ii) request Borrower ar jts Expense to assemble the Personal
Property and make it availabje to Lender at a convenient place acceptable 1o Lender, Any notice of sale disposition or
other intended action by Lender with respect o the Personal Property sent to Borrower in accordance with the provisions
hereof at least five (5) days prior to such action, shall constitute commercially reasonable notice to Borrower;

() apply any sums then deposited in the Egcrow Fund and any other sumg held in escrow or
otherwise by Lender in accordance with the terms of this Sccurity Instrument or ay Other Sceurity Document 1o the
payment of the following items in any order in its sole discretion: (i) Taxes and Qther Charges; (ii) Insurance Premiums;
(iii) interest on the unpaid principal balance of the Note; (iv) amortization of the unpaid principal balance of the Note; and
(v) all other sums payablc pursuant 1o the Note, this Security Instrument and the Other Sceurity Documents, including,
without ltmitation, advanceg madc by Lender pursuant to the terms of thig Sccurity Instrument:

(k) swrrender the Policies maintained pursuant hereto, eollecl the uncartied Insurance Premiums
and apply such sums ag a credit on the Debt in such privrity and proportion ag Lender in its discretion shall deem proper,
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and in connection therewith, Borrower hereby appoints Lender as agent and attorney-in-fact (which is
coupled with an intercst and is therefore irrevocable) for Borrower to collect such unearned Insurance Premiums;

{ apply the undisbursed balance of any net proceeds deficiency deposit, together with interes(
thereon, to the payment of the Debt in such order, priority and proportions as Lender shall deem to be appropriate in its
discretion; or

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

of less than all of the Property, this Securily Instrument shall continue as a lien and security interest on the remaining
portion of the Property unimpaired and without loss of priority. Notwithstanding the provisions of this Section to the
contrary, if any Event of Default shall oceur, and the Lender elects to declare the entire unpaid Debt (o be automatically

Section 9.2, APPLICATION OF_PROCEEDS. The purchase money, procceds and avails of any
disposition of the Py« perty, or any part thercof, or any other sums collected by Lender pursuant to the Note, this Security
Lnstrument or the G#ier Security Documents, may be applied by Lender to the payment of the Debt in such priority and
proportions as Lender 14 it} discretion shall deem proper and which are in accordance with applicable law or as shall be
required by a court of comgetest jurisdiction,

fails to make any payment or to av zay act as herein provided, Lender may, but without any obligation to do so and
without notice to or demand on Borrower ang without releasing Borrower from any obligation hereunder, make or do the
same in such manner and to such extent-asTender may deem necessary to protect the security hercof. Lender is
authorized to enter upon the Property for sucy IepOSes, or appear in, defend, or bring any action or proceeding to protect
is interest in the Property or to forcclose this Seeariy Instrument or collect the Debt. The cost and expense of any cure
hereunder (including reasonable allorneys’ fees to the extzng permitted by law), with interest at the Default Rate (defined
in the Note), shall constitute a portion of the Debt and shal, be due and payable to Lender upon demand. All costs and
expenses incurred by Lender in remedying any Event of Ielault or failed payment or act or jn appearing in, defending, or
bringing any such action or proceeding shall bear interest at he Default Rate defined in the Note, for the period after
notice from Lender that such cost orexpense was incurred to the dat of payment to Lender. All such costs and expenses
ncurred by Lender together with interest thereon calculated at the 1Défpult Rate shall be deemed 1o constitute g portion of
the Debt and be secured by this Security Instrument and the Other Security Racuments and shall be immediately due and
payable upon demand by Lender therefor.

Section 9.3, RIGHT EQCUL{ILQEE@LLS. Upon the occurrence of any Event of Default or if Borrower

Section 9.4, ACIIQES_ML)E&O_CEQDLM}_S. At any time, Lender uay the right (o appear in and defend,
compromise or settle any action or proceeding brought with Tespect to the Property, ind-after the occurrence and during
the continuance of an Event of Default, to bring any action or proceeding, in the name and'on behalf of Borrower, which
Lender, in its discretion, decides should be brought to protect its interest in the Property.

Section 9.5, RECOVERY " OF SUMS | REQUIRED ° TO BE PAID. Lender shall haveihz right from time (o
time (o take action to recover any sum or sums which constitute 2 part of the Debt as the same béceme due, without
regard to whether or not the balance of the Debt shall bhe due, and without prejudice to the right of Leqda, thereafter 1o

bring an action of foreclosure, or any other action, for a defaul or defaults by Borrower existing at the (tme such carlier
action was commenced.

Section 9.6. EXAM_ILIA’HQI\L OF "BOOKS AND RECORDS, Lender, its agenls, accountants and
attorneys shail have the right upon prior written notice to Borrower (uniess an Event of Default exists, in which case no
notice shall be required), 1o examine and audi, during reasonable business hours, the records, books, management and
other papers of Borrower and its affiliates or of any Guarantor or Indemnitor which pertain to their {inancial condition or
the income, cxpenses and operation of the Property, at the Property or at any office regularly maintained by Borrower, its
affiliates or any Guarantor or Indemnitor where the books and records are located. Lender and jis agents shall have the
right upon notice to make copics and extracts from the toregoing records and other papers at no cost to Lender,

Section 9.7, OTHER RIGHTS, ETC,

(a) The fatlure of Lender to insist upon strict performance of 4ny term hercof shall not be deemed
to be a waiver of any lerm of this Sccurity Instrument.  Borrower shall not be telieved of Borrower's obligations
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hereunder by reason of (i) the failure of Lender to comply with any request of Borrower, any Guarantor or
any Indemnitor to take any action to foreclose this Security Instrument or otherwise entorce any of the provisions hercof
or of the Note or the Other Security Documents, (ii) the relcase, regardiess of consideration, of the whole or any part of
the Property, or of any petson liable for the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender
extending the time of payment, changing the rate of interest, or otherwise modifying or supplementing the terms of the
Note. this Security Instrument or the Other Sccurity Documents.

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

{c} Lender may resort for the payment of the Debt to any other security held by or guaranties given
to Lender inguch order and manner as Lender, in its discretion, may elect. Lender may take action to recover the Debt, or
any portion thersis, or to enforce any covenant hercof without prejudice to the right of Lender thereafier to foreclose this
Security Instrument.’ The rights of Lender under this Securily Instrument shall be $eparate, distinct and cumulative and
none shall be given ¢ffict to the exclusion of the others. No act of Lender shall be construed as an election (o proceed
under any one provisich herein to the exclusion of any other provision. Lender shall not be lhmited exclusively to the
rights and remedies hereir st<ied but shall be entitled to every right and remedy now or hereafter af forded at law or in
equity.

Section 9.8, RIGHT 17 ] RELEASE Al\i‘ﬂ)lﬂlgl\’ \ OF THE PROPERTY. Lender may rclease any
portion of the Property for such consideration as Lender may require without, as to the remainder of the Property, in any
way impairing or affecting the lien or prierity-of this Security Instrument, or improving the position of any subordinate
licnkolder with respect thereto, except to the-szwnt that the obligations hereunder shall have been reduced by the actual
fmonetary consideration, if any, received by Letdérdor such release, and may accept by assignment, pledge or otherwise
any other property in place thereof as Lender may requirewithout being accountable for so doing to any other lienholder.

This Security Instrument shall continue as a lien and selurity interest in the remaining portion of the Property,

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

Section 9,10, RIGHT OF ENTRY. Lender and its agents sha: have the right to enter and inspect the
Property at all reasonabic times.

Section 9,11, SUBROGATION. If any or all of the proceeds of the Note have been used to cxtinguish,
extend or renew any indebtedness heretofore existing against the Property, then, to the exteat of the funds so used, Lender
shall be subrogated (o all of the rights, claims, licns, titles, and interests existing against the Troverty 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 vtk the lien and security
interest created herein as cumulative security for the repayment of the Debt, the performance and dis-n; rge of Borrower's
obligations hereunder, under the Note and the Other Security Documents and the performance and discliar 2¢ of the Other
Obligations,

ARTICLE 10. - ENVIRONMENTAL HAZARDS

Section 10,1, EDLVBQNM@\ILALQEEIEIE(M& For the purpose of this Section, "Environmental
Law" means any present and future federal, state and local laws, statutes, ordinances, rules, regulations, standards,
policics and other government dircctives or requircments, as well as common law, including but not limited lo the
Comprehensive Environmental Response, Compensation and Liability Act and the Resource Conservation and Recovery
Act, that apply to Borrower or the Property and relate to Hazardous Materials. "Environmental Licns" mcans all Licng
and other encumbrarnces imposed pursuant to any Environmental Law, whether due to any act or omission of Borrower or
any other person or entity. "Lnvirenmental Report” means the written reports resulting from the environmental site
assessments of the Property delivered to Lender., "Hazardous Matcrials” shall mean petroleum and petroleum products
and compounds containing them, including gasoline, diesel fucl and oil; explosives, flammable materials; radicactive
malerials; polychlorinated biphenyls ("PCBs") and compounds containing them; lead and lcad-based paint; asbestos or
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asbestos-containing materials in any form that is or could become friable; underground or above-ground storage tanks,
whether empty or containing any substance: any substance the presence of which on the Property is prohibited by any
federal, state or local authority; any substance that requires special handling; and any other material or substance now or
in the future defined as a "hazardous substance,” "hazardous material," "hazardous waste,” "toxic substance,” "toxic
pollutant,” "contaminant,” or “pollutant” within the meaning of any Environmental Law. "Relcase” of any Hazardous
Materials includes but is not limited to any rclease, deposit, discharge, emission, leaking, spilling, seeping, migrating,
injecting, pumping, pouring, emptying, escaping, dumping, disposing or other movement of Hazardous Maiterials.

Section 10.2. ENVIRONMENTAL REPRESENTATIONS _AND WARRANTIES. Borrower represents
and warrants that: (a) there are no Hazardous Materials or underground storage tanks in, on, or under the Property, except
those that are both (i) in compliance with Environmental Laws and with permits issued pursuant thereto (if such permits
are required), if any, and (ii) either (A) in amounts not in excess of that necessary o operate the Property or (B) fully
disclosed to and approved by Lender in writing pursuant to an Environmental Report; (b) there are no past, preseat or
threatened (defined below) Release of Hazardous Materials in violation of any Environmental Law and which would
require rematiation by a governmental authority in, on, under or from the Property except as described in the
Environmental Report; (¢) there is no threat of any Release of Hazardous Materials 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 pursiani thereto, i connection with the Property except as described in the Environmental Report; (c)
Borrower does not knory ol, and has not received, any written or oral notice or other communication from any person or
entity (including but not Ymied o a governmental eniity) relating to Hazardous Materials in, on, under or from the
Property; and (f) Borrower 425 tzuthfully and fully provided (o Lender, in wriling, any and ali information relating to
environmental conditions in, on, rader or from the Property known to Borrower or conlained in Borrower's files and
records, including but not limited o-ary reports relating to Hazardous Materials in, on, under or migrating 1o or from the
Property and/or to the environmental consitien of the Property.

Section 10.3. ENVIRONMENT A1 ._COYENANTS. Bomrower covenants and agrees that so long as
Borrower owns. manages, is in possession oi,_sr-Otherwise controls the operation of the Property: (a) all uses and
operations on or of the Property, whether by Bortower or any other person or entity, shall be in compliance with all
Environmental Laws and permits issued pursuant ther’to: (b) there shall be no Releascs of Hazardous Materials in, on,
under or from the Property; (c) there shall be no Hazardous Materials in, on, or under the Property, cxcept those that arc
both (i) in compliance with all Environmental Laws andvith permits issued pursuant thereto, if and to the extent
required. and (i) (A) in amounts not in excess of that necessary 1o operate the Property or (B) tully disclosed to and
approved by Lender in writing; (d) Borrower shall keep the Propérty free and clear of all Environmental Liens; (e)
Borrower shall, at its sole cost and expense, fully and expeditiously “uoperate in all activities pursuant to this Seclion,
including but not limited to providing all relevant information and naking knowledgeable persons available for
interviews; (f) Borrower shall, at its sole cost and expense, perform ay” anvironmental site assessment or other
mvestigation of environmental conditions in connection with the Property, pulstiunt to any reasonable wrilten request of
Lender, upon Lender's reasonable belief that the Property is not in full compliane” with all Environmental Laws, and
share with Lender the reports and other results thercof, and Lender and other Indeinnifi=d Partics {hereinafter defined)
shall be entitled to rely on such reports and other results thercof; (g) Borrower shall, atits sole cost and expense, comply
with all reasonable written requests of Lender to (i) reasonably cffectuate remediation of an) Haardous Materials in, on,
under or from the Property: and (i) comply with any Environmental Law; (h) Borrower shailnecallow any (enant or
other user of the Property (o violate any Environmental Law; and (i) Borrower shall immediately 000y Lender in writing
after it has become aware of (A) any presence or Release or threatened Releases of Hazardous Materialy in, on, under,
from or migrating towards the Property; (B) any non-compliance with any Environmental Laws relateain any way fo the
Property; (C) any actual or potential Environmental Lien; (D) any required or proposed remediation of environmental

with respect to the Property,

Scction 10,4, LENDER'S RIGHTS. Lender and any other person or entity designated by Lender, including
but not limited 1o any representative of a governmental entity, and any environmental consultant, and any receiver
appoinied by any couri of compelent jurisdiction, shall have the right, but not the obligation, to enter upon the Property at
all reasonable times to asscss any and all aspects of the environmental condition of the Property and its usc, including but
not limited to conducting any environmental assessment or audit at Borrower's expense (the scope of which shall be
determined in Lender's sole discretion) and taking samples of soil, groundwater or other water, air, or building materials,
and conducting other invasive testing. Borrower shall cooperate with and provide access to Lender and any such person
of erily designated by Lender.,
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Section 10.3. OPERATIONS A@_MAIN_TEEAEC@ _PROGRAMS. If recommended by (he
Environmental Report or any other environmental assessment or audit of (he Property, Borrower shall establish and
comply with an operations and maintenance program with respect to the Property, in form and substance reasonably
acceptable to Lender, prepared by an environmental consultant reasonably acceptable to Lender, which program shall
address any ashestos conlaining material or lead based paint that may now or in the future be detected at or on the
Property. Without limiting the generality of the preceding sentence, Lender may require () periodic notices or reports to
Lender in form, substance and at such intervals as Lender may specify, (b) an amendment to such operations and
maintenance program to address changing circumstances, laws or other matters, (c) at Borrower's sole expense,
supplemental examination of the Property by consuliants specified by Lender, (d) access (o the Property by Lender, its
agents or servicer, to review and assess the environmental condition of the Property and Borrower's compliance with any
operations and maintenance program, and (e) variation of the operations and maintcnance program in response to the
reports provided by any such consultants,

ARTICLE 11. - INDEMNIFICATION

Scction 1.1, GENERAL L\‘QEMNLFIQAlI_O_N. Borrower shall, at its sole cost and expense, protect,
defend, indemnify, release and hold harmless the Indemnified Parties {defined below) from and against any and all Losses
(defined below) impssedl upon or incurred by or asserted against any Indemnifted Parties and directly or indirectly arising
out of or in any way relaii g (o any one or more of the following (a) any accident, injury to or death of persons or loss of
or damage to property ecruiriag in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjaceri: rarking areas, streets or ways; (blany use, nonuse or condition in, on or about the Property
or any part thereof or on the adjoiring sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (c)
performance of any labor or services o the furnishing of any materials or other property in respect of the Property or any
part thereof; (d) any Ffailure of the Propecty'to be in compliance with any Applicable Laws; (e) any and all ¢claims and
demands whatsoever which may be asscrted against Lender by reason of any alleged obligations or undertakings on is
part 1o perform or discharge any of the (erms, rovenants, or agreements contatned in any Lease; (f) Borrower's breach of
any term, covenant, condition, representation of waranty contained herein; or (g) the payment of any commission, charge
or brokerage fee (o anyone which may be payablei't connection with the funding of the Loan evidenced by the Note and
secured by this Security Instrument, Any amounts payable to Lender by reason of the application of this Seclion shall
become immediately due and payable and shall bear interesiat the Default Rate from the date loss or damage is sustained
by Lender until paid, The term "Losses" shail mean any wuc’all claims, suits, liabilities (including, without limitation,
strict liabilities), actions, proceedings, obligations, debts, damiges, josses, costs, expenses, fines, penalties, charges, fees,
judgments, awards, amounts paid in settlement of whatever kind o patnre (including but not limited 1o attorneys' fees and
other costs of defense). The term "Indemnified Parties” shall mean (a3 ender, (b) any prior owner or holder of the Nate,
(c) any servicer or prior servicer of the Loan, (d) any Investor (defined below Jor any prior Investor in any Participations
{defined below), (¢) any trustees, custodians or other fiduciaries who hold ¢rwite have held a fulj or partial interest in the
Loan for the benefit of any Investor or other third party, (f) any recciver or other liduciary appointed in a foreclosure or
other Creditors Rights Laws procecding, (g) any officers, directors, shareholders; pretners, members, employecs, agents,
Servants, representatives, contractors, subcontractors, affiliates or subsidiaries of any'anc-all of the foregoing, and (h) the
heirs, legai representatives, successors and assigns of any and all of the foregoing (neluding, without limitation, any
successors by merger, consolidation or acquisition of all or a substantial portion of the Indemrificd Partics' assets and
business), in all cases whether during the term of the Loan or as part of or following a foreclosire of wie Loan.

Section 1.2, MORTGAGE, DOCUMENTARY STAMPS AND/OR_INTANGIBLE TAX. Borrower
shall, at its sole cost and expense, protect, defend, tndemnify, release and hoid harmless the Indemnified Farties from and
against any and all Losses imposed upon or incurred by or asserted agains any Indemnified Partics and directly or
indirectly arising out of or in any way relating to any tax or fee on the making and/or recording of this Security
Instrument, the Nole or any of the QOther Security Documents,

Section [1.3, DQDK,IO_miliEEI)_:AT'_T...O_RME_Y&_EEESAMD_(HHE_REIEQM) EXPENSES. Upon
wiilten request by any Indemnified Party, Borrower shall defend such Indemnificd Party (if requested by any Indemnificd
Party, in the name of the Indemnificd Party) by attorncys and other professionals approved by the Indcrnificd Partics.
Notwithstanding the forcgoing, any Indemnificd Partics may, in their sole discrction, cngage their own attorneys and
other professionals to defend or assist them, and, at the option of Indemnificd Partics, their attorneys shall control the
resolution of any claim or proceeding, Upon demand, Borrower shall pay or, in the sole discretion of the Indemnificd
Partics, reimburse, the Indemnitied Partics for the payment of rcasonable fecs and disbursements of atorneys, engineers,
environmental consultants, laboratorics, surveyors, litle scarches and other professionals in connection therewith, which
any Indemnificd Partics may engage as a result of any Losscs.

Section 114, EMBQI\LMEI&TAL_IEQEMEIIY_. As between Borrower and Lender, all risk of loss




L b MR o, i, s R A bt b e ir . e e

0526513010 Page: 24 of 38

UNOFFICIAL COPY

associated with non-compliance with Environmentai Laws, or with the presence of any Hazardous Material at, upon,
within, contiguous to or otherwise affecting the Property, shall lie solely with Borrower. Accordingly, Borrower shall
bear all risks and costs associated with any loss (including any loss in value attributable to Hazardous Malterials), damage
or liability therefrom, including all costs of removal of Hazardous Materials or other remediation required by Lender or
by law. Borrower shall indemnify, defend and hold Lender harmless from and against all loss, liabilities, damages,
claims, costs and expenses (including reasonable costs of defense} arising out of or associated, in any way, with the nop-
compliance with Environmental Laws, or the existence of Hazardous Materials in, on, or about the Property, or a breach
of any representation, warranty or covenant contained in Article 10 hereof, whether based in contract, tort, implied or
CApress warranty, strict liability, criminal or civil slatule or common law, including those arising from the joint,
concurrent, or comparative negligence of Lender; however, Borrower shall not be liable under such indemnification (o the
extent such loss, liability, damage, claim, cost or expense results solely from Lender's gross negligence or willful
misconduct. Borrower's obligations hereunder shall arise upon the discovery of the presence of any Hazardous Material,
whether or not any governmental autherity has taken or threatened any action in connection with the presence of any
Hazardous Material, and whether or not the existence of any such Hazardous Material or potential liability on account
thereof is disclosad in any site assessment and shall continue notwithstanding the Tepayment of the Note or any transfer or
sale of any righ, title and interest n the Property (by foreclosure, deed in lieu of foreclosure or otherwise). Of even date
herewith, Borrowe: and other persons or entities (collectively, Borrower and such other parties, (e "Indemnitors") may as
circumstances requir: execute and deliver a certain environmental indemnity agreement in favor of the Lender
incorporating the envieliental indemnities set forth hercin as well as additional provisions and requirements with
fespect to environmental maiters (the "Environmental Indemnity"). In the event an Eavironmental Indemnity is executed
it shall be included in the defni‘on of "Other Security Documents”.

ARTICLE 12. - WAIVERS

Section [2.1. \JAIX}BfO_F_(‘LJ’__TM‘EMLMM. Borrower hereby waives (he right 10 asscrt a
counterclaim, other than gz mandatory or compulsor J counterclaim, in any action or proceeding brought against it by
Lender arising out of or in any way connected ‘with thig Security Instrument, the Note, any of the Other Security
Documents, or the Obligations.

Seciion 12.2. Mg&RQIiALLJN_CL A&DﬁgThI’;RﬁMMIE_Rﬁ. Borrower hereby waives, to (e exient
permitied by law, the benefit of a]] appraisement, valuation, stay;extension, reinstatement and redemption laws now or
hereafter in force and all tights of marshalling in the event of any sale‘nereunder of the Property or any part thercof or any
interest therein, Further, Bortower herehy expressly waives any and.al., rights of redemption from saje under any order or
decree of foreclosure of thig Security Instrument on behalf of Borrower, and on hehalf of each and every person acquiring
any interest in or title to he Property subsequent to the date of this Security Tisteument and on behalf of all persons 1o (he
exlent permitted by applicable state or federal Jaw,

Section 12.3. WAIXLR%QF_MIFLCJ&. Borrower shall not be entitled (o any notices of any ngture
whatsoever from Lender except (a) with respect (o matters for which this Security Instruinens specifically and expressly
provides for the giving of notice by Lender (0 Borrower and (b) with respect to matters for vhica Lender is required by
applicable state or federal 1aw lo give notice, and Borrower hereby express] ¥ waives the right toieclive any notice from

Lender with respect to any matter for which thig Security Instrument does ot specifically and expressiy provide for the

Section 12 .4, ,V\LA_I_\ﬂigiO_FjIAT_UIIi OF LIMITATIONS, Borrower hereby expressly waives and

releases (o the fullest extent permitted by Jaw, the pleading of any statute of limitations as a defense 1o payment of the
Debt or performance of jis Other Obligations,

Section 12.5. SOLE _DI_SQR_EII_OL\‘_(E - LENDER. Wherever pursuant to this Security Instrument (a)
Lender exercises any right given 1o it to approve or disapprove, (h) any arrangement or (erm is to he satisfactory to
Lender, or (¢) any other decision or deterimination is to he made by Lender, the decision to approve or disapprove all
decisions (hat arrangements or terms are satisfactory or not satisfactory, and all other decisions and determinations made
Ey Lender, shall be in the sole discretion of Lender, CXcept 48 may be otherwise cxpressly and specifically provided
crein,

Scction 12.6, WAIVER OF EQ&E_CL_QS_UB]; DEFENSE, Borrower hereby waives any defense Borrower

might assert or have by reason of Lender's failure to make any ftcnant or Iessee of the Property a party defendant in any
foreclosure proceeding or action instituted by Lender,

e A s s e ity .
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ARTICLE 13, - NOTICES

Section 13,1, NOTICES. All notices or other wrillen communications hereunder shall be decmed (o have
been properly given (a) upon delivery, if delivered in person with receipt acknowledged by the recipient thereof, (b) one
(1) Business Day (defined below) afier having been deposited for overnight delivery with any reputable overnight courier
service, or (c) three (3) Business Days after having heen deposited in any post office or mail depository regularly

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

ARTICLE 14. - CHOICE OF LAW

Section 14.1, CHOICE OF LAW. This Security Instrument and any determination of deficiency judgments
shall be governed, construed applied and enforced in accordance with the laws of the state in which the Property is
located and applicable federaj Ly

Section 14.2. PROVISIONS SUBJECT TO LAW. Al rights, powers and remedies provided in this
Security Instrument may be exercised only tolthe extent that the exercise thereof does not violate ary applicable state or
federal law and are intended to be limited-to-the exient nhecessary so that they will not render this Sccurity Instrument
invalid, unenforceable or not entitled to he recoided, registered or filed under any applicable state or federal law.

ARTICLE 1%. - SZCONDARY MARKET

Section 15,1, TRANSFER OF LOAN. Lendef mav, at any time, sell, transfer or assign the Note, this
Security Instrument and the Other Security Documents, and any_srall servicing rights with respect thereto, or grant
participations therein (the "Participations") or issue mortgage passthrough certificates or other securities evidencing a
beneficial interest in a rated or unrated public offering or private placemeni{the "Securities"). Lender may forward 1o
each purchaser, transferee, assignee, servicer, participant, or investor in such Participations or Securities (collectively, the
"Investor”) or any Rating Agency rating such Securities, each prospective liyssior, and any organization maintaining
databases on the underwriting and performance of commercial mortgage loans, i documents and information which
Lender now has or may hereafter acquire relating to the Debt and to Borrower, any Qlarantor, any Indemnitor(s) and the
Property, whether furnished by Borrower, any Guarantor, any Indemnitor(s) or otherwise, s Lender determines necessary
or desirable, Borrower irrevocably waives any and all rights it may have under applicable stz or federal law to prohibit

Section 15.2, COOPERATION. Borrower, any Guarantor and any Indemnitor agres to_cooperate with
Lender in connection with any transfer made pursuant to thig Section, including, without limitation, the Jelivery of an
estoppel certificate required pursuant {o the terms hercof and such other documents as may be reasonably requested by
Lender. Borrower shall also furnish and Borrower, any Guarantor and any Indemnitor consent (o Lender furnishing to
such Investors or such prospective Investors orsuch Rating Agency any and all information concerning the Property, the
Leases, the financial condition of Borrower, any Guarantor and any Indemnitor as may be requested by Lender, any

Investor or any prospective Investor or any Rating Agency in connection with any sale, transfer or Participations or
Securities.

ARTICLE 16. - COSTS

Section 16.1, BE;RL(BM&NQE;AT_&OE&O_WLE&S_ EXPENSE. Borrowcer acknowledges and confirmg
that Lender shall imposc certain administrative processing and/or commitment fees in connection with (a} the cxtension,
renewal, modification, amendment and termination of the Loan, (b) the release or substitution of collateral therefor, (c)
obtaining certain conscnts, watvers and approvais with fespect to the Property, or (d) the review of any Lcase or proposed
Lease or the preparation or review of any subordination, non-disturbance agreement (the occurrence of any of the above
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shall be called an "Event"). Borrower further acknowledges and confirms that it shall be responsible for the payment of
all costs of reappraisal of the Property or any part thereof, whether required by law, regulation, Lender or any
governmental or quasi-governmental authority. Borrower hereby acknowledges and agrees to pay, immediately, with or
without demand, all such fees (as the same may be increased or decreased from time to time), and any additional fees of g
similar type or nature which may be imposed by Lender from time to time, upon the occurrence of any Bvent or
otherwise. Wherever it is provided for herein that Borrower pay any costs and expenses, such costs and expenses shail
include, but not be limited t, all reasonable counse] fees of Lender.

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

ARTICLE 17. - DEFINITIONS

Section 17.1. GeMNERAL DEE INITIONS. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided hereis, words used in this Security Instrument may be used interchangeably in singular or
plural form and the word "Borrowes™skall mean "each Borrower and any subsequent owner or owners of the Property or
any part thereof or any interest therein," the word "Lender” shall mean "Lender and any subsequent holder of the Note,"
the word "Note" shall mean “the Note and anv-nther evidence of indebtedness secured by this Security Instrument,” the
word "person” shall include an individual, ‘coireration, [imited liability company, partunership, trust, unincorporated
association, government, governmental authority, «p4 any other entity, the word "Property” shall include any portion of
the Property and any interest thercin, and the phrases "connsel fecs” shall include any and al atiorneys", paralegal and
law clerk fees and disbursements, including, but not tinited ‘0 fees and disbursements at the pre-irial, trial and appellale
levels incurred or paid by Lender in protecting its inter¢si/in the Property, the Leases and the Rents and enforcing its
rights hereunder, whether with respect 1o retained firms, 4 reimbursement for the expenses of in-house stafl or
otherwise,

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

ARTICLE 18. - MISCELLANEOUS PROVISIONS

Section 18,1, N_Oi()L{AL_Q-L_AﬁCﬂi. This Security Instrument, and any provisicns pereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or failure 1o act on the part
of Borrower or Lender, hut only by an agreement in writing signed by the party against whom enfimiment of any
modification, amendment, waiver, extension, change, discharge or termination is sought.

Section 18.2, LIABILITY. If Borrower consists of more than one person, the obligations and liabilities of
each such person hereunder shall be joint and several. This Security Instrament shall be binding upon and ture to the
benefit of Borrower and Lender and their respective successors, assigns, heirs, personal representatives, executors and
administrators forever,

Section 18.3, IE/QQIJQABLE_P_RQ\LI&IQL\IS_. If any tcrm, covenant or condition of the Note or this
Sccurity Instrument is held 1o be invalid, illegal or unenforceable in any respect, the Note and this Sccurity Instrument
shall be construed without such provision.

Scetion 18.4. ]_),QP_LLCA_I_Eﬁ(_)IQQIN/LL_S_’LC_OLJETLEI_{BABIS. This Sccurity Instrument may be exccuted
in any number of duplicate originals and cach duplicate original shall be deemed (o be an original. This Sccurity
Instrumemnt may be cxecuted in scveral counicrparts, cach of which counicrparts shall be deemed an original instrument
and all of which together shall constitute a single Sccurity Instrument. The failure of any party hereto to cxecute this
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Security Instrument, or any counterpart hereof, shall not relieve the other signatories from (heir obligations hereunder.

Scction 18.5. NUMBER AND ) GENDER, Whenever the context may require, any pronouns used herein
shall include the corresponding masculine, feminine or neuter forms, and the singular form of nouns and pronouns shall
include the plural and vice versa,

Section [8.6. LEGAL DESCRIPTION. Borrower represents to Lender that it has reviewed and delivered
to Lender a copy of the legal description set forth in Exhibit "A"; that such legal description is the accurate and proper
legal description of the Land; and Borrower further acknowledges that neither Lender nor Lender's counsel prepared or
reviewed such lega deseription. Borrower shall indemnity, defend and hold Lender harmless from and agamst any and
all losses, liabilities, claims, damages, expenses, obligations, penalties, actions, judgments, suits, costs or disbursements

of any kind or nature whatsoever, including the reasonable fecs and actual expenses of Lender's counsel, in connection

Section 18.7. I_NQQ@IQTE&CES. In the event of any inconsistcncies between the terms and conditions
of this Article andhe other provisions of this Security Instrument, the terms and conditions of this Article shall control
and be binding,

Section 18 8. WAIVER OF TRIAL BY IURY. BORROWER RBY ACCEPTANCE OF THIS SECURITY
INSTRUMENT, HEREBY WAV ES TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL
BY JURY IN ANY ACTIGN, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
OTHERWISE, RELATING DIRECTL S OR INDIRECTLY TO THE LOAN, THE APPLICATION FOR THE LOAN,
THE NOTE, THIS SECURITY INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER OR BORROWER

{NO FURTHER TEXT - SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been execuled by borrower the d

ay and vear first
above wrillen.

Signed, sealed and delivered

in the presence of: Borrower(s):

Print Name: /25:‘.4? MDIEAL&‘J
Pablo Morales

Print Name

This Instrument prepared by:  Antonie Chimienti, Esq.
Upon recording return 10; Bayview Loan Servicing
4425 Ponce de Leon Blvd., 5th Fl.
Coral Gables, Florida 33146
Attention: Collateral Department

N et e b, g |
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ACKNOWLEDGMENT
STATE OF ILLINOIS )

) SS:
COUNTY OF CO0OK

The foregoing instrument was acknowledged before me on Ay gust 19, 2005 by Pablo Morales,a
single man. He is personally known to me or produced S as
identification, and did/did not take an oath,

OfficidNowry Seal) f%;/

M Fi
~ALLINGS

: == ) 3
3 CFIICIAL i p 5 Print Na W Loy
THOMAS & ¢ ity g Notay Public, State of L /
NOTARY PUBLIC . sTa po -

Y OSSO Exgee (12 My Commission Expires: 12 /06
M

R A P
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SCHEDULE A
ALTACommituient
File No.: 77305

LEGAL DESCRIPTION

Lot 3 in Block 1 in Cobe and McKinnon’s 59™ Street and Western Avenue Subdivision, being a subdivision of part of Section 13,
Township 38 North, Range 13, East of the Third Principal Meridian, in Cook County, Illinois.

CITYWIDE TITLE
CORPORATION



0526513010 Page: 31 of 38

UNOFFICIAL COPY

RIDER TO MORTGAGE AND SECURITY AGREEMENT
{ ILLINOIS }

THIS RIDER is made as of Ay gust 19, 2005, and is incorporated into and shall be deemed to amend
and supplement the Mortgage and Security Agreement (the "Security Instrument”) of the same date
hereof, given by Pablo Morales,a single man (the "Borrower") to secure that certain Promissory Note
in the amount of One Hundred Forty-Four Thousand Three Hundred Seventy-Five and No/ {00
Dollars ($144,375.00) (the "Note") given to InterBay Funding, LLC, a Delaware Limited Liability
Company (the "Lender"), on the same date hereof and covering the Property described in the Security
Instrument and located at 5704 South Western Avenye, Chicago, IL 60636 (the "Property Address").

In additior to-the covenants and agreements made in the Security Instrument, Borrower and Lender
further covenantand agree as follows:

1. The first paragreon af the Security Instrument before the recitals section js hereby deleted in its
entirety and replacéd as follows:

THIS INSTRUMENT IS SFEECTIVE AND SHALL REMAIN EFFECTIVE AS A FINANCINC
STATEMENT FILED AS A FiXTURE FILING WITH RESPECT TO ALL GOODS WHICE

AND IS TO BE FILED FOR RECORD OR REGISTERED IN THE REAL ESTATE RECORD¢
OF Cook COUNTY, ILLINOIS. 1%& MAILING ADDRESS OF LENDER AND THI
ADDRESS OF BORROWER ARE SET FORTH WITHIN, A PHOTOGRAPHIC OR OTHEF
REPRODUCTION OF THIS INSTRUMENT OR ANY FINANCING STATEMEN]
RELATING TO THIS INSTRUMENT SHAL', BE SUFFICIENT AS A FINANCINC
STATEMENT.

THIS MORTGAGE, SECURITY AGREEMENT ANp FIXTURE FILING (the "Security
Instrument”) is made as of August 19, 2005, by Pablo Moral¢sa single man, whose address is
3814 West 65th Place, Chicago, IL 60629 as mortgagor ("Borrowsi") to InterBay Funding, LLC,
a Delaware Limited Liability Company, whose address is 89 Forbes Blvd,, Suite 1000, Mansfield,
MA 02048 as mortgagee ("Lender").

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

Section 19. 1. MAXIMUM AMQU_I{T_&EELJBED HEREBY. The Debt secured hereby shall in no
event exceed an amount equal to [three hundred percent (300%)] of the face amount of the Note.
Section 19.2.WALV_]513__Q1?_S_LIX_HJIQBX_ RIGHTS. Borrower hereby waives, to the extent now
or hereafter permitted by law, all rights of redemption and reinstatement of this Security
Instrument pursuant to the Minois Mortgage Foreclosure Law, 735 ILCS 5/i5 1101 et seq. (1992)
("IMFL"), on behalf of itself and ali those taking by, through or under Borrower. Borrower
acknowledges that the Property does not constitute agricultural real estale, as defined in Scction
15-1201 of IMFL or residential real estate ag defined in Section 15-1219 of IMFL.

Section 19.3-CQ_MPLIA_I\ICEVMIIH_ILLINQIS_MORTQAQEEQRE_CL_OS_LJ_RI_E\LAW- In the

event that any provision of this Security Instrument or any Other Security Document shall be
Inconsistent with any provision of IMFL, the provisions of IMFL shall (ake precedence over the

R et s bt e TR L1 1 AR o St A o B
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provisions of this Security Instrument or such Other Security Document, but shall not invalidate
or render unenforceable any other provision of this Security Instrument or such Other Security
Document that can be construed in a manner consistent with IMFL,. If any provision of this
Security Instrument or any Other Security Document shall grant to Lender any rights or remedies
upon any Event of Default by Borrower which are more limited than the rights that would
otherwise be vested in Lender under IMFL in the absence of said provision, Lender shall be

IMFEL, whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in this Security Instrument or any Other Security Document, shal] be added to the
Debt secured by this Security Instrument or by the judgment of foreclosure.

Section 194 FINANCING | STATEMENT. This Security Instrument also constitutes a financing
statement 1o:-the purpose of Section 9-501 of the Nlinois Uniform Commercial Code (Illinois
Revised Statuizs; Section 26) and shall constitute a "fixture filing" under such statutes and shall
be filed in the rezi =state records of Cook County, Illinois.

Name of Debtor: Pabls Morales,a single man

Debtor's Mailing Address:3$ 14 West 65th Place, Chicago, IL 60629

Address of Property: 5704 South Wesien Avenue, Chicago, IL 60636

Name of Secured Party: InterBay Funding, LL(, a Delaware Limited Liability Company
Address of Secured Party: 89 Forbes Bivd., Suite 1609, Mansfield, MA 02048

This financing statement covers the following types ar/tteéms of property: the property described
m this instrument, and all other items of personal property now or at any time hereafter owned by
Borrower and used in connection with the Property. Some 0> the above goods are or are (o
become fixtures on the real property described herein. Borrower is ‘he record owner of the rea)
property described herein upon which the foregoing fixtures and other items and types of property
are located.

Section 19.5. Uﬁﬂ@_LQA,&,B@QEEDjLQSﬂM . Borrower covenants agid azrees that all of
the proceeds of the Note secured by this Security Instrument will be used soltly for business
purposes and in furtherance of the regular business affairs of Borrower, and the entire principal
obligation secured hereby constitutes: (i) a "business loan" as that term is defined in, and for 4]
purposes of, the lilinois Interest Act, Section 815 ILCS 205/4(1)(c); and (i} a loan secured by a
morigage on real estate within the purview and operation of Section 815 ILCS 205/4( (D). All
agreements between Borrower and Lender (i ncluding, without limitation, those contained in this
Security Instrument, the Note and any Other Security Documents) are expressly limited so that in
o event whatsoever shall the amount paid or agreed to be paid (o Lender cxceed (he highest
lawful rate of interest permissible under the laws of the State of [llinois. If , from any
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State of Illinois; and if for any reason whatsoever, Lender shall ever receive as nterest an amount
which would be deemed unlawful, such interest shall be applied to the payment of the last
maturing installment or installments of the indebtedness secured hercby (whether or not then due
and payable) and not to the payment of interest,

insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in favor
of Lender, or to confer authority upon Lender to settle or participate in the settlement of losses
under policies of insurance or to hold and disburse or otherwise control use of insurance
proceeds, from and after the entry of judgment of foreclosure ail such rights and powers of
Lender shall continue in Lender as Judgment creditor or mortgage until confirmation of sale.

Section' 9.7, PROTECTIVE ADVANCES.

(1) All advapces, disbursements and expenditures made by Lender before and during a
foreclosure, and beinre and after judgment of foreclosure, and at any time prior to sale, and.
where applicable, afer sale, and during the pendency of any related proceedings, for the
following purposes, iw"addition to those otherwise authorized by this Security Instrument or by
IMFL (collectively "Protectivi Advances") shall have the benefit of 4l applicable provisions of
IMFL, including those provisiors of IMFL hereinbelow referred to:

(A) all advances by Lender in ¢ -ordance with the terms of this Security Instrument to:
(1) preserve or maintain, repair, restore ¢t rebuild the improvements upon the Land; (2) preserve
the lien of this Security Instrument or the priority thereof; or (3) enforce this Security Instrument,
as referred to in Subsection (b)(5) of Section 1521302 of IMFL;

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

(Cadvances by Lender in settlement or compromise of any claims asserted 0y riaimants under
any prior liens;

(D) attorneys fees and other costs incurred: (1) in connection with the foreclosure of this Security
Instrument as referred to in Sections 15-1504¢d)(2) and 15-1510 of IMFL; (2) in connection with

(E) Lender's fees and costs, including attorneys fees, arising between the entry of judgment of

foreclosure and the confirmation hearing as referred to in Subsection (b)(1) of Section 15-1508 of
IMFL;

(Flexpenses deductible from proceeds of sale as referred 0 in subsections {a) and (b) of

Tt B A im0 e £ i 5
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Section 15-1512 of IMFL:

(G) expenses incurred and expenditures made by Lender for any one or more of the following:
(1) if the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof which are required to be paid; (2) if
Lender's interest in the Property is a leasehold estate under 2 lease or sublease, rentals or other
payments required to be made by the lessee under the terms of the lease or sublease;
(3) premiums for casualty and liability insurance paid by Lender whether or not Lender or
receiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof,

1704 of IMFL; (4) repair or restoration of damage or destruction in excess of available insurance
proceeus-or condemnation awards: (5) payments required or deemed by Lender to be for the
benefit of the Property or required to be made by the owner of the mortgaged real estate under
any grant ot reclaration of easement, easement agreement, agreement with any adjoining land
owners or instraments creating covenants or restrictions for the benefit of or affecting the
Property; (6) shared ¢i common cXpense assessments payable to any association or corporation in
which the owner of .ttc Property is a member in any way affecting the Property; (7) if the loan
secured hereby is a consruction loan, costs incurred by Lender for demolition, preparation for
and completion of constructios: as may be authorized by the applicable commitment, loan
agreement or other agreement; (R) sursuant to any lease or other agreement for occupancy of the
Improvements for amounts required to be paid by Borrower: and (9) if this Security Instrument is
insured, payments of FHA or private mertgage insurance required to keep insurance in force.

the terms of the Note.

(iii) This Security Instrument shali be lien for all Protective Ad vAnces as (o subsequent purchasers
and judgment creditors from the time this Security Instmiment is recorded pursuant {o
Subsection (b)(1) of Section 15-1302 of IMFL,

(iv) All Protective Advances shall, except to the extent, if any, that any of )the same is clearly
conirary to or inconsistent with the provisions of IMFIL,, apply to and be includes!;

(H) if right of redemption has not been waived by Borrower in this

Security Agreement, computation of amount required to redeem, pursuant to Subsections (d)(2)
and {e) of Section 15-1603 of IMFL;

(I) determination of the amount deductible from sale proceeds
pursuant to Scction 15-1512 of IMFL;:
(J) application of income in the hands of any receiver or Lender in possession; and

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

T bt i e B 1 et L
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Section 19.8. LENDER IN POSSESSION. In addition (o any provision of this Security
Instrument authorizing Lender to take or be placed in possession of the Property, or for the
appointment of a receiver, Lender shall have the right, in accordance with Sections 15-1701 and
15-1702 of IMFL, to be placed in possession of the Property or at its request to have a receiver
appointed, and such receiver, or Lender, if and when placed in possession, shall have, in addition
to any other powers provided in this Security Instrument, all powers, immunities, and duties as
provided for in Sections 15-1701 and 15-1703 of IMFL,

Section 19.9. W_AMEL._QF__HQI}@SJEAD_ELEMPTIQN_IAVLS. Borrower hereby

expressly waives all rights and benefits under and by virtue of the Homestead Exemption
Laws of the State of Illinois.

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

Signed, sealed and delivered

in the presence of: Borrower(s):
Print Name: . Jﬁsw /L/ OFplezs
Pablo Morales

Print Name: AJ

RN st e L
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ACKNOWLEDGMENT
STATE OF ILLINOIS )

) SS:
COUNTY OF COOK )

The foregoing instrument was acknowledged before me on August 19, 2005 by Pablo Morales,a
single man. He is personally known to me or produced
identification, and did/did not take an oath.

[Official Notary Seal] ZQ/

Print NWM-(af//

Notary Public, State of =, ’
My Commission Expires: _5/’/}3//]77

as

o~

OFFICIAL SFAL
THOMAS M CI'<RY
NGOTARY PUBLIC - STATE GF ILINOIS
MY COMMISSION EXPIRES: y4-23-06

TR R 11 8 o R et vant e

A b o okl




0526513010 Page: 38 of 38

UNOFFICIAL COPY

SCHEDULE A
ALTA Commitment
File No.: 77305

LEGAL DESCRIPTION

Lot 3 in Block 1 in Cobe and McKinnon’s 59" Street and Western Avenue Subdivision, being a subdivision of part of Section 13,
Township 38 North, Range 13, East of the Third Principal Meridian, in Cook County, Illinois.

CITYWIDE TITLE
CORPORATION




