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THIS MORTGAGE AND SECURITY AGREEMENT {the "Security Instrument*) is made as of December
19, 2006, by Donald W. Connolley, a married man, whose address is 1532 North Central Park, Chicago, 1L 60651, as
mortgagor ("Borrower®) to InterBay Funding, LLC, 5 Delaware Limited Liability Company, whose address is 89 Forbes
Blvd,, Suite 1000, Mansfield, MA 02048, 25 mortgagee ("Lender"),

RECITALS:

Borrower by its Promissory Note of even date herewith given to Lender is indebted to Lender in the principal sum of Two
Huodred Sixty-Nige Thousand Six Hundred and No/t0D Pollars ($269,600.00) in lawfu) monsy of the United Stazes of

By its executicn barsof, Borrower desires {o secore the payment of the Debt (hereinafier defined) and the performance of

all of its obligatis s nder the Note and the Other Obiigations (hereinafter defined) and any and all other indebtedpess
now or hereafter owirg by Borrower to Lender.

ARTICLE 1. - GRANTS OF SECURITY

Section 1.1. FROPERTY MU¥ {GAGED. Bommower does hereby irrevocably mortgage, grant, bargain, sell,
pledge, assign, Warrant, transfer and con-, cy'\to Lender with mortgage covenants upon the Stantory 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, inteies’s and estates pow owned, or hereafter acquired by Borrower to the fisllagt
extent permitted by applicable law (collectively, ihe "Property”):

(a) Land. The real property described ny Exhibit 4" attached hereto and made a3 part bereof (the
"Land"); 3609 West Notth Avenye, Chicago, Tllinois 60647

(®) Additionsl Tand. Al additiong] lands, (es'aes and development rights hereafter acquired by
Borrower for use in comection with the Land and the development of the L.and and all additional lands and estares therein
which may, from time to time, by supplemental mortgage or otherwise be expressly made subject to the len of this
Security Instrument:

{c) Improvements. The buildings, structurcs, fixtures; “Jftions, enlargements, extensions,
wodifications, repairs, replacements and improvements now or hereafier erected cor, located on the Land (the
1Fm.pmvg n] E "zs");

() Easements. AN casements, servitndes rights-of-way or use, rights, stripe and gores of land, streets,
ways, alleys. passages, sewer rights, water, water colrses, waler rights and powers, air rights and ¢:velc pment rights, and
all estates, nights, titles, interests, privileges, liberties, servindes, lenements, hereditaments and arpbnerances of any
hature whatsoever, in any way now or hereafter belonging, relating or pertaining io the Land and the irprivements and
the reversion and reversions, remainder and remainders, and all Jand lying in the bed of any street, road of a1 enie. opened
or proposed, in front of or adjoining the Land, to the center line thereof and all the estates, rights, tiles, intervsis) dower
and rights of dower, courtesy and rights of courtesy, property, possession, claim and demand whatsoever, both af law and

in equity, of Borrower of, in and to the Land and the Improvements and every part and parcel thereof, with (he
dppurtenances thereto;

(e Fixtures ang Personal Pro - All machinery, equipment, fixtures (including, but not limited 1o,
all heating, air conditioning, Plumbing, lighting, communications and elevator fixtures) trade fixtores and other property
of every kind and nature whatsoever owned by Borrower, or in which Bortower has or shal] have an interest, inciuding
without limitation, letter of <redit rights, deposit accounts, payment intangibles, investment property, elecironic chattel
papet, tmber to be cut and fary animals and, now or hereafter located upon the Land angd the Improvements, or

Improvements and aj building equipment, materials and supplies of any nature whatsoever owned by Borrower, or in
which Bomower has or sball have an interest, now or hepeafier located upon the Land and the Improvements, or
appurtenant thereto, or usable in comection with the present or future operation and occupancy of the Land apd the
Improvements (collectively, the "Personal Property™), and the right, title and interesy of Borrower in and to any of the
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(1) Insurance Proceeds, AR Proceeds of and any unearned premiums on any insurance policies
covering the Fiorény, including, without limitation, the right 1o receive and apply the proceeds of any inswrsnce,
Jodgments, or setlewncats mage 1n lien thereof, for damage to the Propenty;

)] Conlerapation Awards. ALl awards or payments, including interest thereon, which may heretofore
and hereafter be made with ‘<SPect o the Property, whether from the exercise of the right of eminent domain (inchiding,
bat not limited to any transfer mide . dew of or ig anticipation of the exercise of the right}, or for a change of grade, or
for any other injury 1o or decrease in e valne of the Property;

&) Tax Cextiorari. A} refads, rebates or credits in connection with a reduction in real estate taxes ang
assessments charged against the Property as a iesqit of ax certiorari or any applications or proceedings for reduction;

§); Conversion, All proceeds of the curiversion, volunlary or involuntary, of any of the foregoing
including, without limitation, proceeds of insurance and ¢ ndemnation awards, into cash or liquidation claims;

&) Righis. The right, in the name and on beaal? of Bomrower, o appear in and defend any action or
proceeding brought with Tespect 10 the Property and to ‘tommenc: ary. action or Proceeding to protect the interest of
perty; ‘

(m) Intangibles. Al trade names, trademarks, servicemarks, logos, copyrighis, 5204 will, books and
records and all other intelieciug] Property rights and general imtangibles relating 10 or nsed in cewction with the

. (0) Cash and Accounts, Cash and Accounts. Al cash funds, deposit accounts and other nghts and
evidence of rights (o cash, all present and fugyre funds, accounts, instruments, accounts receivable, documents, canses of
aclon, or claims now or hereafter beld, created or otherwise capable of credit 1o the Debtor/Borrower; and

(0} Other Rights Any and alf other fights of Borrower in and to the items set forth in Subsections {a)
through (n) above.

ony. Notwithsmding the foregoing, Lender granls o Borrower a revocable hcense 1o collect and recejve the Rents.

Borrower shal) hold a portion of the Rents safficient (o discharge all current sums due on the Debt, for use in the payment
of such symg,
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Section 1.3, SECUBHX_ALMI This Security Instrument is both a real Property morigage and a "security
agreement” within the meaning of the Uniform Commercial Code, The Property includes both real and personal property
and all other rights and interests, whether tangible or intangible in nature, of Borrower iy the Propenty, By executing and
delivering this Security Instrument, Borrower hereby grants 1o 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 ] |
herein to the full extent that the same may be subject to the Uniform Commercial Code. If required by Lender, Borower
shall execute UCC-] Financing Statements covering said property for filing with the appropriate county and/or state filing
offices. In any event, Lender is permitted to unilaterally file a UCC-] Financing Statement covering all of the Property,

Section 1.4, ELED@MMHELQ Borcower hereby Pledges to and grants a continuing security interest

in favor of Lender any and zll monies now or kereafier held by Lender, including, without limitation, any sems deposited

in the Escrow Fynd (hereinafter defined), Net Proceeds (bereinafter defined) and condemnation awards or payments

(hereinafier described) as additonal security for the Obligations until expended or applied as provided iy this Security
CONDITIONS TO GRANT

TO HAVE AND TG HOLD the above granted and described Property to the use and benefit of Lender, and the
Successors and assigus of Lender, forever;

except to the extent any provision herein pruvides that it shall survive the fepayment of the obligations.
ARTICLE 2.. D7 AND OBLIGATIONS SECURED

Section 2.1. DERT. This Security Instrument and the grants, assignments and transfers made ptrsuant to the terms
hereafier are given for the purpose of securing the Paymery of the following, in such order of priotity as Lender may
determine in its sola discretion (the "Debi*):

(a) the indebtedness evidenced by the Note in lawful dnc aey of the United States of Atnerica;

)] irterest, defanlt interest, late charges and other sum %, 88 provided in the Note, this Secority
Instrument or the Other Security Documents (hereinafier defined);

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

{d all other monies agreed or provided to be paid by Borrower in the Note, ihis Security Instrument or
the Other Security Docnments (hereinafter defined);

®  all sums advanced Pursuant 1o this Security Instrument to protect and preserve the. 17 perty and the
lien and the Becurity interest created hereby; and

) &ll sums advanced and costs and expenses incired 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 acquisiticon or
petfection of the Security therefor, whether made or incarred at the request of Borrower or Lender; ang

() any and all additional advances made by Lender to complete Improvements or 1o preserve or
protect the Property, or for 1aXes, asseSSENts or msurance premiums, or for the performance of any of Borrower's
obligations hereunder or under the Other Security Documents {hereinafter defined).

Section 2.2, QIHEE_Qﬂme This Security Instrument and the grants, assignments and transfers Mmade
pursuant to the terms hereof are also Biven for the purpese of securing the performance of the following (the "Other

(&) all other obligations of Borrower contained herein;
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{ 3
consolidation, change of, or substitution or replacement for, all or any part of the Note, this Security Instrament or the
Other Security Documents.

(@ any and all other indebtedness ROW or hereafter owing by Rorrower to Lender,

Section 2.3, DEBLAND_OJHER_OLLIGAHQNS Borrower's abligations for the payment of the Debt and the
performance of the Other Obligations shatl be referred to collectively as the “Obligations,”

Section 2.4. PAYMENTS. Unless payments are made in the required amount in immediately available funds at the

ARTICLE 3. - BORROWER COVENANTS

Bomrower covenants and agrees that;

Section: 3.1, PAYMENT OF DERT AT PRFORMANCE OF OBLIGATIONS. Borrower will pay the Debt at

the time and in the manner provided in the Now +2d in this Security Instrument; withoyt relief from valuation or
dppraisement laws, and shall prompdly and fully perform -iiof the Obiigations in thig Security Agreement and the Other
Security Documents {hereinafter dafined).

Section 3.2, m—cngAHQLLB_Y_REEERENIE All the povenants, conditions and agreements contained in (a)
the Note and (b) al and any of the documents other than the Note «r tis Security Instrument oW or hereafler executed
by Borrower and/or others and by or in favor of Lender, which wholly o< pintially secure or &aaranty payment of the Note
or are otherwise executed and delivered in connection with the Loan (the " Zither Security Documeats™) are hereby made a
part of this Security Instrument o the same extent and with the satne force as if fully set forth herein,

Section 3.3, INSURANCE. Borrower shall maintain with respect to the Py ety at all times, ingurance against
loss or damage by fire and olher casualties and hazards by insurance written on an a2 1is"s” basis including specifically
windstorm and/for haij damage, in an amount 0ot less than the replacement cost thereof, na ning Lender as loss payee and
additional insured; (i) if the Property is required 1o be insured pursuant to the National Flood Reform Act of 1994, and
the regulations promulgated there under. flood msurance is required in the amount equal to the lesser ¢f the loan amoun
or the maximum available unger the National Flood Insurance Program, but in 1o event should the «meur of coverage be
less than the valve of the Improved structure, naming Lender as additional insyred and loss payee; s {1it} liability
insurance providing coverage in such amount as Lender may require but in no event less than $500,000,00 40 18 Lender
as an additional insured; and (iv) such other insurances ag Lender may reasonably require from time 1o time,

All casualty insnrance policies shall contain an endorsement or agreement by the insurer in form satisfactory 1o
Lender that any logs shall be payable in accordance with the terms of such policy notwithstanding any act of negligence
of Borrower and the fasther agreement of the jasurer waiving rights of subrogation against Lender, and rights of set-off,
counterclaim or deductions against Borrower,

All insurance policies shall be in form, provide coverages, be issued by companies and he in amounts
satisfactory to Lender, At least 30 days prior to the expiration of such policy, Borrower skall furnish Lender with
evidence satisfactory to Lender tkat such policy has been reaewed or replaced. AN such policies shall provide that the
policy will net be canceled or materially amended withom at least 30 days prior written notice to Lender. Ip the event
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protection o Borower.

In the event of e foreciosure of the Security Iustrument or other transfer of title to the Property in extingnishment
in whole or i of the Debt, g)) right, title and interest of Borrower in and to the Policies then in force concerning the
Property, to the extent assignable, and al} Proceeds payable thereunder shall thereupon vest in Lender or the purchaser a;
such foreclosure or other transferee in the event of such other transfer of title.

Section 3.4. PAYMENT OF TAXES, ETC.

(@ Borrower shall promptly pay by the date same are initially payable all taxes, assessmlents, impact
fees, lavies, Inspection and license f; » Waler rates, sewer rents and other governmental impositions, inctuding, without
limitatica, voult and meter charges and license fees for the use of vaults, chutes and similar areas adjoining the Land, now

Fund (hereinal'er Jefined), all ground rents, maintenance charges and similar charges, now or hereafier levied or assessed
or imposed agaipy. th Property or any part thereof (the "Other Charges"), and alt charges for utility services provided to
the Property as same hecorme dye and paysble. Borrower will deliver to Lender, receipts or other, evidence satisfactory to
Lender that the Taxes, Cner Vharges and utility service charges have been s paid or are not then delinquent. Borrower
shall pot suffer and shall premzily cause to be paid and discharged any lien or charge wharsoever, which may be or
becomne a lien or charge against the roperty, except to the extent sums sufficient to pay all Taxes and Other Charges have
been deposited with Lender in acLariar.oe with the tetms of this Security Instrament.

(b After prior writtel notice to Lender, Borrower, at its own CXpense, may contest by appropriate
legal proceeding, promptly initigted and condrzted in good faith and with dge diligence, the amomnt or validity or

application in whole or in part of any of the Ta:es.'pravided that (i) no Event of Defanlt has occurred and is continuing
under the Note, this Secarity Instrument or any of i Other Security Documents, (i) Bomrower is permitted to do so

protest, and Borrower shall haye furnished such other security as niay be ‘equied in the proceeding, or as may be
reasonably requested by Lender to insure the Paymeat of any contested Taxes, t gether with all interest and penalies
thereon, taking into consideration the amount in the Eserow Fund available for paym ext of Taxes.

Section 3.5, ROW . In addition (o the initial deposits with respect 10 Taxes and Insurance Preminms
made by Bowrower to Lender on the date hereof to be held by Lender in escrow, Borrower shal, Pay to Lender on the first
day of each calendar month {8) one-twelfth of an amount which would be sufficient to cover the payent of the Taxes
paysbie, or estimated by Lender to be Payable, during the next ensuing twetve (12) months ang &Y ore-twellth of an
amouni which would be sufficient 1o pay the Insurance Premiums due for the renewal of the coverage alforded by the
Policies upon the expiration thereof (the amounts in (a) and (b) above shail be called the "Escrow Fuzd”). Borrower
agrees to notify Lender immediately of any changes to the amounts, schedules and instructions for payment o qy Taxes
and Insurance Premiums of which it has or obtaing knowledge and authcrizes Lender of its agent to obtain the hiMls for
Taxes directly from the appropriate taxing authority. The Escrow Fund and the payments of interest of principal or both,
payable pursuant to the Note shall be added together and shall be paid as an aggregate sun by Horrower 1o Lener,
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Upon payment in fulf of the Debt, and full performance of the Obligations, the fonds Temaining in the Escrow Fand, if
any, shall be paid to the record owner of the Land encumbered by the lies of this Security Instrument within a reasonable
time foliowing the date of such full payment ang performance.

Section 3.6. CONDEMNATION. Borrower shall promptly give Lender notice of the actal of threatened
commencement of any condemnation or emitent domain proceediug and shall deliver to Lender copies of any and all
papers, docqments, Surveys and correspondence served or received in_ connection with  such proceedings,

condemaalion or eminent domain Proceeding, to be paid directly to Lender. Lender tuay apply any award or payment to
the reductios o Gischarge of the Debt whether or no: then dye and payable. If the Property 1s sold, through foreclosure or
otherwise, prios w0 e receipt by Lender of the award or payment, Lencler shall have the right, whether or not a deficiency
judgment on the Wz 5iiall have been sought, recovered or denied, to receive the award or Payment, or a portion thereof
sufficient to pay the Depr In addition, Borrower athorizes Lender, at Lender’s option but withont any obligation, as

Debt, Borrower shall Tepair, restore and 1ohyi'd the Property affected by the condemnalion to a condition as close to that

exisling prior 0 such condemnation ag is yepcmable practicable, and otherwise sufficient for the nse and enjoyment
thereof as determined by Eender.

Section 3.7, mﬂﬂﬂ&gﬂuﬂm :

(a) In the event of loss, Borrower shall give inimediate written notice to the insurance carrier and to
Lender. Borrower hereby anthorizes and appoints Lender as attouzev-in-fact for Borrower to make proof of loss, to adjust
and compromise any claims under pokicies of property damage insurap.e. 1o appear in and prosecute any action ariging
from such property damage insurance policies, to collect and receive we rroceeds of Pproperty damage insurance, snd 1o
deduct from such proceeds Lender's eéxpenses incurred in the collection of “uck procesds. This power of atlomey is
coupled with an interest and therefore is irrevocable, However, nothing contained i this Section 3,7 shall require Lender
to incur any expense or take any action. Lender may, at Lender's option, (1) holdbZ Balance of such Proceeds to be used
to reimburse Borrower for the cost of restoring and fepairing the Property to the equivabuay o its original condition or tca
condition approved by Lender (the "Restoration”), or (2) apply the balance of such Procx as o the payment of the Debt,
Whether or not then dne. To the extent Lender determines o apply insurance proceeds to Restar wtion, Lender shall do so
in accordance with Lender's ther-current policies relating to the restoration of casualty damage on singilar properties,

1) Lender shali not exercise jts Option to apply insurance proceeds 1o the Payment of w7 Licet if all of the
following conditions are met: (1) no Event of Defanlt {or any event which, with the 8iving of notice ur 20 Dassage of
lime, or both, would constinye an Event of Default) has occumred and is continuing; (2) Lender dete mipes, in it
discretion, that there will he sufficient funds 1o Complete the Restoration; (3} Lender determines, in its discretivn, hat the
el cash flow from the Property after completion of the Restoration will be sufficient 10 meet all operating costs and othey
expenses, deposits to the Escrow Fund, deposits 1o reserves and loan repayment obligations relating to the Property; (4)

determines, in its discretion, that the Restoration will be completed before the earlier 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 fequest, Borrower
provides Lender evidence of the Availability during and afier the Restoration of the insurance Tequired to be maintained
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space) does not have a materially adverse effect on the value of the Property taken as a whole, and provided that such
Lease, as amended, modified or waived, is otherwise in compliance with the requirements of this Security Instrument and
any subordination agreement binding upon Lender with respect o such Lease. Any such purported new Lease,
caneellation surrender, prepayment or modification made without the written consent of Lender shall be void as against

Section 3.9. MAMWSE_@P_ROPERTY. Borrower shall canse the Property to be maintained
in & good and safe condition and repair, The Improvements and the Personal Property shail not be removed, demolished
or materially allered (excep! for normal replacement of the Personal Property with replacement property of equal or
greater value) withont the consent of Lender. Borrower shall prompily repair, replace or rebuild any part of the Property
which may be destroyed by any casualty, or become damaged, worn or dilapidated or which may be affected by any
condemnaion or taking proceeding and shall complete and pay for ary structure at any time in the process of constmction
or repair on the Land. Borrower shall oot initiate, join in, arquiesce in, or consent to any change in any private restrictive
covenant, Zov.iiag law or other public or private restriction, limiting, defining or changing the uses which may be made of
the Property ¢/ ary part thereof, If under applicable zZoning provisions the use of ali or any portion of the Property is or
shall become a psnoonforming wse, Borrower will not cause or permit the noncoaforming use to be discontinued or the
nonconforming Luipr vewent fo be abandoned without the €xpress writlen consent of Lender, and Borrower shall take
such other steps as Lezdr; A"3Y require to establish the legslity of such non-conforming use,

Section 3.10. WASTL. Borrawer shall not commit or suffer any waste of the Property or make eny change in the
use of the Property which will i ams Viay materially increase the risk of fire or other hazard arising out of the operation of
the Property, or take any action that “night mvalidate or give cause for cancellation of any Policy, or subsiantially increase
the rates thereunder, or do or permiil to e doiie thereon anything that may in any way impair the value of the Property or
the security of this Security Instrument. B 5swer will not, without the prios written consent of Lender, permit any
drilling or exploration for or extraction, remava'sor production of any minerals from the surface or the subsurface of the
Land, regardiess of ihe depth thereof or the metin %L mining or extraction thereof,

Section 311 COMPLIANCE WITH | WS,

(a) Borrower shalt prompily comply with &)* ex*sting and future federal, state and local laws, orders,
ordinances, governmental rules and regulations or court orders wiping the Property, and the nse thereof, including any
Environmental Law (hereinafier defined) ("Applicable Laws"),

)] Borfower shall from time 1o time, upon Lender's reque i, Piovide Lender with evidence reasonably
satisfactory to Lender that the Property complies with all Applicable Laws or is 2xsmpt from compliance with Applicable
Laws.

(© Notwithstanding any provisions set forth herein or ip any documen. regarding Lender's spproval of
alteralions of the Property, Borrower shall not alter the Property in any manner which would materially increase
Borrower's responsibilities for compliance with Applicable Laws withour the prior writien approvai of Lender. Lender's
approval of the plans, specifications, or working drawings for alterations of the Property shall croate o sesponsibility or
liability on behalf of Lender for their completeness, design, sufficiency or their compliance with Applicabdle Laws. The
foregoing shall apply 1o tenant improvements constructed by Borrower or by any of its tenants, Lende: a2y condition
any such approval upon receipt of a certificate of compliance with Applicable Laws from an indeperdart-architact,
engineer, or other person acceptable to Lender.

(d) Borrower shall give Prompt notice to Lender of the receipt by Borrower of any notice related to g
violation or threatened violation of any Applicable Laws and of the commencemment or threatened commencement of any
proceedings or investigations which relate to compliance with Applicable Laws.

@®) Alfier prior writien notice to Lender, Borrower, at its own expense, may contest by appropriate legal
proceedings, promptly initisted and conducted in good faith and with due diligence, the Applicable Laws affecting the
Property, provided that {i) no Bvent of Default hag cccwrred and is continuing under the Note, this Security Instroment or
any of the Other Security Documents; (i) Borrower is permitted to do so under the provisions of any other mortgage,
deed of trust or deed 1o secure deh affecting the Property; (iii) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any other instrament to which Borrower or the Property is subject and
shali not constitute a default thereunder; (iv) neither the Property, any part thereof or interest therein, any of the tenants or
occupants thereof, Borrower, nor Lengder 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 furpished to Lender all other items reasonably requested by Lender.

Section 3.12. EQOKS AND RECORDS

(8 Borrower shall keep and maintain at z)) times at the Property ar the management agent's offices, and
upon Lender's request shall make availahle a the Property, complete and accurate books of account and records
{including copies of supporting bills and invoices) adequate to reflect correctly the operation of the Property, and copies
of all written contracts, Leases, and other instmments which affect the Property. Following a defanl: by Bomower, the

books, records, contracts, Leases and other instruments stall be subject to examination and inspection at any reasonable
time by Lender.

N Followitg a defanlt by Borrower, Borrower shall furnish to Lender all of the following:

o within ten (10) days following Lender's written request and thereafier annually within 120 days after
the end of each Fscal year of Borvower, a statement of income and expenses for Bomower's operation of the Property for
that fiscal year, - stz.ement of changes in financial position of Borrower relating to the Property for that fiscal year and,
when requested by Levcer. a balance sheet showing all assets and liabilities of Borrower relating to the Property as of the
end of that fiscal year;

(2) Wwithiiz ten (10) days following Lender's written request and thereafter annually within 120 days after
the end of each fiscal year of Eorruvcr, and at any other time upon Lender’s request, a rent schedule for the
showing the name of each tenant, zad for-=sch tenant, the space occupied, the lease expiration date, the rent payable for
the current month, the date through whi th rewt ha been paid, and any related information requested by Lender;

(3} within ten (10) days foilorany Lender's writien request and thereafter annually within 120 days after
the end of each fiscal Yyear of Borrower, and a1 axy fuher fime upon Lender's Tequest, ap accounting of all security deposits
held pursuant to ali L eases, including the name of tt ¢ instition (if any} and the names and identification nueabers of the
accounts (if any) in which such secarity deposits arc hele and the name of the persor & comtact at such financial
institution, along with any authority or release fecessary tor Leider to access information regarding such accouns;

4 within ten (10} days following Lender's wiiien 12quest and thereafter annually within 120 days after
the end of each fiscal year of Borrower, and at any other time upon Jeraer's request, & statement that identifies ail OWness
of any interest in Borrower and the terest beld by each, if Borrower i3 a corporation, all officers and directors of
Borrower, and if Borrower is & limited liability company, all managers who arz fiut members;

5 within ten (10) days following Lender's written requer. ond thereafter moothly a property
tanagement report for the Property, showing the namber of inquiries made and rexig! apriications received from ienants
07 prospective tenants and deposits received from tenants and any other information requesied by Lender;

(6) within ten (10) days following Lender's written Tequest and thereafter mortily a balance sheet, 8
Statement of income and expenses for Borrower and a statement of changes in financial pisitio of Borrower for
Botrower's most recent fiscal Year; ang

(7} within ten (10) days following Lender's writien request and thereafier monthly & statement of
income and expense for the Property for the prior month or quarter.

() Each of the statements, schedules and teports required herennder shall be certified to be complete and
accurate by an individual having authority to bind Bomrower, and shall be in such form and contain snch detai! as Lender
may reasonably require; provided thar Lender, in Lender's sole discretion, may require that any statements, schedules or
reports be audited at Borrower's expense by independent certified public accountants acceptable to Lender,

{d) If Bormrower fails 10 provide in a timely manper the statements, schedules and reports reqived
hereunder, Lender shall have the right to have Borrowers hooks and records audited, at Borrower's expense, by
independent certified prblic accoumtants selected by Lender in order to obiain such statements, schedules and reports, and

all related costs and expenses of Lender shall become immediately due and payable and shall become an additionat part of
the Debt.

(&) If an Event of Default has occurred and is continuing, Borrower shai) defiver to Lender upon writien
demand all books and records relating to the Property or its Operalion.
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43} Borrower authorizes Lender to obtain a credit report on Borrower at any time.

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

h Borrower, any Guarantor and any Indemnitor shall furnish to Lender and i1s agents convenient faciliries
for the examination and audit of any such books and records.

Section 3.13. . Borrower will prompily pay when due all bills and

any othe: or additional lien or security interest other than the liens or security interests hereof, except for the Permitied
Exceptions {2fined below),

Section 3.14, IERFORMANCE QF OTHER AGREEMENTS. Bomower shall observe and perform each apd

afiecting or pertaining o {ies Property, or given by Borrower to Lender for the purpose of further securing an Obligation
and any amendments, mo<ufi ‘ations or ¢hanges thereto,

Section 3.15. CHANQE_[F_)MME_IQENI R i. Borrower shall not chqnge Borrower's natme,

days prior to the effective date of such <heuge and. in the case of g change in Borrower's stricture or the Jurisdiction
where Borrower is organized, without first ob*.0ming the prior written consent of the Lender,

Section 3.16, EXISTENCE. Bomower will continnensly maintain (a) its existence and shall not dissolve or permit
its dissolation, (b) its rights to do business in the state w iere <he Property is located and (c) its franchises and trade names,

Section 3.17. MANAGEMENT. The Property shall be i02naned by either: (a) Borrower or an entity affiliated with
Borrower and approved by Lender for so long as Borrower or sai #iiiliated entity is managing the Propesty in a first clags
manner; or (b) a professional property management company approviciov Lender. Management by an affiliated entily or
a professional property Inanagement company shail be pursuznt to a Writza agreement approved by Lender which shail
be in 2l respects subordinate to this Security Instrument, Following a default by Rorrower, no manager shall be removed
or replaced or the terms of ny management agreement modified or amended withorat the prior written consent of Lender.

In the event (x) of default hereunder or under any management contract then in ¢fee, which default is not cured within
any applicable grace or cure period or (¥ of the bankrupicy or insolvency of the man<ger; Lender shall have the right to
immediately terminate, or 1o direct Bomrower to immediately terminate, such mAnager: s ~ontract and to retain, or to
direct Borrower io retain, a new management agent approved by Lender. AN Renis generited by or derived from the
Property shail first be utilized solely for current expenses directly attributable to the owrirshiz-and operation of the
Property, including, without limitation, current expenses relating to Borrower's liabilities and ot figations with respect to
the Nole, this Security Instrament and the Other Security Documents, and none of the Rents genersied by 5: derived from
the Property shall be diverted by Borrower and utilized for any other purpose unless all such current EXyerises attribatable
to the ownership and operation of the Property have been fully paid and satisfied.

ARTICLEA4. . REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lender that:

Section 4,1, WARRANTY OF TITLE. Borrower has good and marketable title 1o the Property and has the right 1o
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morigage, grant, bargain, seli, plodge, assign, warrant, transfer and convey the same and that Borrower possesses an
Unencumbered fee simple absolute esiate in the Land and the Improvements and that it owns the Property free and clear of
all liens, encumbrances and charges whatsoever except for those exceptions shown in the title inSurance policy insuring
the lien of this Security Instrument (the "Permitted Exceptions"). Borrower shall forever warrant, defend and preserve the
title and the validity and priority of the lien of this Security Instrument and shall forever warrant and defend the same to
Lender against the claims of all persons whomsoever, and shall make such further assurances 10 perfect fee simple title to
the Property as Lender may reasonably require.

Section 4.2, LEGAL STATUS AND AUTHORITY. Bomower (2) is duly organized, validly existing and in good

bargain, vell, pledge, assign, warrant, transfer and convey the Property pursuant to the terms hereof and to keep and
observe all o the terms of thig Security Instrument on Borrower's pat to be performed.

Section 4.3, Y/LINTY OF DOCUMENTS. () The execution, delivery and performance of the Note, this Security
Instrument and the Zshar Security Documents and the borrowing evidenced by the Note (i) are within the power and
avthority of Bomrowei; {a) “ave been authorized by a1l requisite oreanizational action; (i) have received all necessary
approvals and consents, cxy orate, Bovernmental or otherwise; (iv) will not violate, conflict with, result in a breach of or
constititte (with notice or Lyse of time, or both) a default under any provision of law, any order or judgment of any conrt
Of governmental authority, the ¢ tiv.ee-of incorporation, by-laws, partnership or trust agreement, articles of organization,
operaling agreement, or other govining instrument of Borrower, or any indenture, agreement or other instrument 1o
which Borrower is a party or by which it or any of its sssets or the Property is or may be bound or affected: (v} will not
Tesult in the creation or imposition of any liziy, charge or encumbrance whatsoever upon any of its assets, except the kien
and security interest created hereby; and (v(will not require any anthorization or license from, or any filing with, any
Eovernmental or other body (except for the regery ton of this Security Instrument in appropriate land records in the State

Section 4.4, LITIGATION. Thers is no action, suit or peolesding, judicial, administrative or otherwise (including
any condemnation or similar proceeding), peading or, to the best of Puorrower's knowledge, threatened or contemplated
against Borrower, a Guarantor, if any, an Indemnitor, if any, or aga’st or affecting the Property that has not been
disclosed to Lender by Borrower in writing.

Section 4.5, STATUS OF PROPERTY.

{a} Borrower has obtained all necessary certificates, Lcenses and cler spprovals, governmental angd
olherwise, necessary for the operation of the Property and the conduct of its business and| (Wi required zoning, building
cade, land use, environmental and other Sitmilar permits or approvals, all of which are in ful) furce = effect as of the date
hereof and not subject to Tevocation, suspension, forfeiture or modification,

b The Property and the present and contemplated use and occupancy thereof are/in (nil complimee
with all applicable zoning ordinances, building codes, land use laws, Environmental Laws and other similir laws,

{c) The Property is served by all utilities required for the citrrent or contemplated use thereof, Al
utility service is provided by public wilities and the Property has accepted or is equipped to accept such utility service.

()] All public roads and streets necessary for service of and access to the Property for the current or

contemplated use thereof have been cotupleled, are serviceable and all-weather and are physically and legally apen for

use by the public, and have been dedicated 1o and accepted for public maintenance by the applicable municipal or colnty
authorities,

{e) The Properly is served by public water and sewer sysiems.
{f) The Property is free from damage caused by fire or other casualty.

) All costs and expenses of any and all labor, materials, supplies and equipment used in the
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construction of the Improvements have been paid in full.

(B) Borrower has paid in full for, and is the owner of, all furnishings, fixtirres and equipment {other
than tenants” property) used in comnection with the Operation of the Property, frez and clear of any and all security
interests, liens or encumbwances, except the lien and security interest created hereby.

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

(e All the Improvements Jie within the boundaries of the Land.

Section 4.6. N FOREIGN PERSON. Bomrower i3 not a *foreign person” within the meaning of Section 1445(£)(3)
of the Internal Reve e Code of 1986, 4 smended and the related Treasury Department regulations.

Section 4.7, SEPARAYE-TAX [.OT. The Property is assessed for real estate tax purposes as one or more wholly
independent tax lot or lots, separzie from any adjoining land or improvements not constituting a part of such lot or los,
and 1o other land or improvemeats i isessed and taxed together with the Property or any portion thereof.

Section 4.8, LEASES. Except as disciosed i the rent roll for the Property delivered to and approved by Lender, {a)
Bomower is the sole owner of the entire legsor’s interest in the Leases; (b the Leases are valid and enforceable and in fuil
force and effect; () all of the 1.eases am armr-fer gt agreements with bona fide, independent third parties; (d) to party
under any Lease is in default; {e) all Rents due b7z been paid in full; (f) the terms of all alterations, modifications and
amendments to the Leases are reflected in the cenified woupancy statement delivered to and approved by Lender; @
none of the Rents reserved in the Leases have been ass eneq ar otherwise piedged or hypothecated: (h) noe of the Rexts
have been collected for more than one (1) month in advanc: (except a secirity deposit shall not be deemed rent collected
in advance); (i) the premises demised under the Leases have bexn completed in accordance with the Leases, and the

exist no offsets or defenses to the payment of any portion of the Ripts sind Borrower has no monetary obligation to any
lenant nder any Lease; (k) Borrower has received no notice from any ‘ezant challenping the validity or enforceability of
any Lease; (1) there are no agreements with the tenants under the Leases oth 2 than expressly set forth in each Lease; (m)
the Leases are valid and enforceable against Borrower and the tenants set forth the.ein; (n) no Lease comgins an option to
purchase, right of first refusal to purchase, right of first refusal to relet, or any cuwe simtlar provision; (0) ro person or
entity has any possessory interest in, or right 1o cecupy, the Property except under ziv’ pursuant to a Lease; (p) each Lease
is subordinate to thig Security Instrument, either pursuant 1o its terms or a recordabl: subsrdination agreement; (@) no
Lease has the benefit of a non-disturbance agreement that would be considered unacceplaide to prudent institutional
lenders; (r) all security deposits relating 1o the Leages reflecied on the certified rent roll gciiversd to Lender have been
collected by Borrower: and (s) no brokerage commissions or finders fees are due and payable regardin g any Lease,

Section 4.9, EINANCIAL CONDITION,

(8) (1) Bomrower is solveni and no proceeding under Creditors Rights Laws (hereinafter (afthed) with
Tespect 10 Borrower has been initiated, and (i) Borrower has received reasonably equivalent value for the grauting of this
Security Instrument.

) No petition in bankruptcy has been filed by or against Bomower, any Guaraniar, any Indempitor or
any related entity, or any principal, general partner or member thereof, in the last seven (7) years, and neither Bormower,
any Guarantor, any Indemnitor nor any related entity, or any principal, general partner or member thereof, in the last

seven (7) years has ever made any assignment for the benefit of creditors or taken advantage of any Creditors Rights
Laws,

Section 4,10. BUSINESS PURPOSES. The loan evidenced by the Note secured by the Security Instrument and the
Other Security Documents (the "Loan™ is solely for the business purpose of Borrower, and is not for personal, family,
household, or agricultural purposes.

Section 4.11. TAXES. Bomower, any Guarantor angd any Indemnitor have filed all federal, state, county, municipat,

11 2122804



0700343024 Page: 13 of 37

UNOFFICIAL COPY

Neither Borrower, any Guarantor ot any Indemnitor knows of any basis for any additional assessment in respect of any
such taxes and related liabilities for prior years,

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

Section 4,13, NO CHANGE IN FACTS OR CIRCUMSTANCES. All information in the application for the Loan
submitted to Lender and in alt financial statements, rent rolls, reports, certificates and other documents submitted in
connection with the application or in satisfaction of the terms thereof, are accurate, complete and correct in all respects.
There has been no adverse change in any condition, fact, circumstance or event that would make any such informstion
inaccurate incomplete or otherwise misleading,

Section 4.14 DISCLOSURE. Borrower has disclosed to Lender all material facts and has not failed to disclose aky
material fact taal >ould cause any representation or warranty made herein to be materially misleading.

Section 4,15, LoD _EAEI.Y_EEMMIQNS. Each of the representations and the wartanties meie by each
Guarantor and Indemnites iy eny Other Security Document(s) is true and correct in all material respects.

Section4.16.  ILLEGAL ACTIVITY. No portion of the Froperty has been or will be purchased, improved, equipped
or furnished with proceeds of an; iVles4i activity and to the best of Borrower's knowledge, there are no illegal activities or
activities relating to controlled substances. =t the Property.

Section 4.17, PERMITTED EXCEFTIONS. None of the Permitted Exceptions, individually or in the aggregate,
materially inkerfere with the benefits of fhe Secraty intended to be provided by the Security Instrument, the Note, and the
Other Security Documeats, materielly and adversel; +%ect the valge of the Property, impair the use or the operation of the
Property or impair Borrower's ability to pay its obligations i a timely manner,

Section 4.18, mm;ws Bomower's principal place of business is as set forth in the
opening paragraph to this Security Instument.

Section 4.19. PROPERTY USE. The Property shall continue (0 be used in acoordance with its pregent wse, and for
no other use without the prior written consert of Lender.

ARTICLE 5. - OBLIGATIONS AND RELIANCE

Secticn 5.1. Eﬂaﬂlﬂﬂsmmmw_s&w. “he relationship between Bommower

and Lender is solely that of deblor and creditor, and Eender has no fiduciary or other spe ziaj relationship with Borrower,
and no temm or condition of any of the Note, this Security Instrument and the Other 3ecutity Documents shalf be
constroed 5o as to deem the relationship between Borrower and Lender (o be other than that of debior tod creditor,

Section 5.2, NO RELIANCE. The members, generzl partners, principals and (if Soriower is a trust)
bencficial owners of Bormower are €xperienced in the ownership and operation of properties similar to i rroperty, and
Bomrower and Lender are relying solely upon such expertise in connection with the ownership and opariaon of the
Property. Bomoweris not relying on Lender's expertise, business acumen or advice in connection with the Proparty.

Section 5.3 R _OBLIGATIONS. Notwithstanding anything to the conirary contained herein,
Lender is not undertaking the performance of (2) any obligations under the Leases; or (b) any obligations with respect to

acceptance of approval thereof shall not constitute any warranty or affirmation with respect theveto by Lender,
Section 5.4. RELIANCE. Bomower recognizes and acknowledges that in accepting the Note, this Security

Instrument and the Other Security Documents, Lender is expressly and primarily relying on the truth and accuracy of the
warranties and representations set forth herein without any cbligation to 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 10 the date hereof; that the
warranties and representations are a material inducement to Lender in accepting ihe Note, this Security Instrument and the
Other Security Documents; and that Lender would no be willing to make the Loan and accept this Security Instrument in
the absenice of the warranties and representations as set forth herein,

ARTICLE 6. - FURTHER ASSURANCES

security irterest hereof upon, and the interest of Lender in, the Property. Borrower will pey all taxes, filing, registration
or recoruine fees, and all expenses incideal to the Preparation, execution, acknowledgment andfor recording of the Note,
this Securify Instrument, the Other Security Documents, any mole or morigage supplemental hereto, any security
instrument with ‘espect to the Property and any instrument of further assurance, and any modification or amendment of
the foregoing drCursents, and all federal, state, county and municipal taxes, duties, imposts, assessments and charges
anising out of or (0 Covsection with the execution and delivery of this Security Instrament, any morigage stpplemental
hereto, any security 1ist up:ant with respect to the Property or any instrument of further assurance, and any modification
or emendment of the forezoiap documesits, except where prohibited by law so to do.

Section 6.2, FURTEEY ACTS. EIC. Borrower will, at the cost of Borrower, and without expense to
Lender, do, execuis, acknowledge and. deliver ali and gvery such funther acts, deeds, conveyances, morfgages,
assignments, notices of assignments, t1ansfecs and assurances as Lender shall, from time to time, reasonably require, for
the betler assuring, conveyig, assignniy -ooosferring, and confirming unto Lender the Property and rights hereby
mortgaged, granted, bargained, sold, conveyad, confirmed, pledged, assigned, warranted and transferred or intended now
or hereafter so to be, or which Botrower may b5 v may hereafter become bound to convey or assign to Lender, or for
carrying out the intention or faciliiating the performance of the terms of this Security Instrument or for filing, regigtering
or recording this Security Instrument, or for complyirg with all applicable state or federal law. Bomrower, on demand,
will execnie and deliver and bereby anthorizes Lender, tollswing 10 days' notice 1o Borower, to execute in the name of
Borrower or withont the signature of Bomower to the crieuf Lender may lawfhlly do so, one or more financing
statements, chattel mortgages or other instruments, 10 evidence = 7erfect more effectively the security interest of Lender
in the Property. Borrower &rants 1o Lender an irrevocable power of 2.omey cotpled with an interest for the purpose of
exercising and perfecting any and all rights and remedies available to'Le osior hereunder.

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

(a) If any law is enacted or adopted or amended after the dar'of this Security astrument which
deducts the Debt from the value of the Property for the purpose of taxation ar whicls imposes 4 tax, eitber directly or
indirectly, on the Debt or Lender's interest in the Property, Borrower will pay the tax, with in>rest and penalties thereon,
if any. If Lender is advised by counsel chosen by it that the payment of tax by Borrower would bz oulawfal or taxable to
Lender or unenforceable or provide the basis for 2 defense of usury, then Lender shatl have the or tion, exercisable by
written notice of not less than ninety (90) days, to declare the Debt immediately due and payable,

{b) Borrower will not claim or demand or be entitled to any credit or credits on aceyunt +f the Debi
for any part of the Taxes or Other Charges assessed against the Property, or any part thereof,

{© If at any time the United Stares of America, any Stale thereof or any subdivision of any such
State: shall require revenyg or other stamps to be affixed to the Note, this Security Instrument, or any of the Other Security

Dacnments or impose any other tax or charge on the same, Borrower will pay for the same, with interest and penalties
thereon, if any,

Section 6.4, ESTOPPEL CE .

(@) Afier request by Lender, Borrower, within ten (10 days, shall furnish Eender or any proposed
assignee with a stalement, duly acknowledged and certified, setting forth (i} the original principat amoum of the Note, (ii)
the unpaid principal amount of the Note, (iii} the rate of interest of the Note, (1v) the terms of payment and maturity date
of the Note, (v) the date installments of interest andfor principal were last paid, (vi) that, except as provided in such
statement, there are no defaults or events which with the passage of time or the giving of notice or both, would constitute
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residential multifamity property) have not been modified {or if modified, setting forth all modifications), (x) the date 1o
which the Rents thereunder have been paid pursnant o the Leases, (xi) whether or not, to the best knowledge of
Bomrower, any of the lessees under the Leases are in default under the Leases, and, if any of the lessees are in default,

Lease and that such amounts are consistent with the amounts required under each Lease, and (xiif) as 1o any other matters
reasonably requested by Lender and reasonably related to the Leages, the obligations secured hereby, the Property or this
Security Instriment,

{t) Borrower shall use its best efforts to deliver ko Lender, prompily upon request, duly executed
estoppe’ et ificates from any ane or more lessees as required by Lender allesting to such facts regarding the Lease as
Leader may Joquire, including, but not Emited 1o allestations that each Lease covered thereby is in fell force ang effect
with no defarits) thereunder on the part of any party, that none of the Rents have been paid more than one month in

advance, excep % sacurity, and that the lessee claims no defense or offset against the full and limely performance of its
obligations under i Caase,

© UJon any transfer or proposed transfer of the Property at Lender's request, Bomower, any

Giiatantors and any Indem.itor(s) shall Provide an estoppel certificate in such form, sabstance and detail as Lender may
require,

Section 6.5, FLOOD INSURANCE, After Lender's request, Borrower shaj) deliver evidence satis{aetory 1o
Lender that no portion of the Improvemezis is situated in a federally designated "special flood hazard area” or, if it is, that
Borrower has obtained insurance meeting thie{eyuirements hereof.

Section 6.6, REPLACEMENT DQC JMENTS, Upon receipt of an affidavit of an officer of Lender as to

ARTICLE 7. - DUE ON SALE/ENT UMBRANCE

Section 7.1. IRANSFER DEFINITIONS. For purposes of thiz Artic.e, an "Affiliated Manager” shall mean
any managing agent in which Borrower, any Guarantor cr Indemnitor has, direct: )T indirectly, any legal, beneficial or
economic interesy; a "Restricted Party™ shall mean Borrower, any Guarantor, any Iv'onyiitar, or any Affiliated Manager
of any shareholder, partner, member of non-member manager, or any direct or indinicy iegal or beneficial owner of
Borrower, any Guarantor, any Indemnitor, any Affiliated Manager or any non-member mantQer; and a "Sale” shall mean
a voluatary or involuntary sate, conveyance, transfer or pledge of a legal or beneficial interesi.

Section 7.2. NO SALE/ENCUMBRANCE

(a) Borrower shall not sell, convey, morigage, grant, bargain, encumber, pledge. acsign, grant
options with respect to, or otherwise transfer or dispose of (directly or indirectly, voluntarily or invo!us.arily, 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 & "Transfer"), other than pursuant 1o 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 hot be limited to, (i) an instaliment sales agreement whepein
Borrower agrees (o sell the Property or any part thereof for a price to be paid in installments; (i} an agreement by
Botrower leasing afl or a substantial part of the Property for other than actuel occupancy by & space tenant thereunder or a
sale, assigmient or other transfer of, or the grant of g security interest in, Borrower"s right, title and interest in and to any
Leases or any Rents; (iti) if a Restricted Party is 2 corporation, y merger, consolidation or Sale or Pledge of such
corporation’s stock or the creation or issvance of new stock in one or a series of transactions, by which such corporation's
stock shall be vested in a Péty or parties who ate not now shareholders; (iv) if & Restrictad Party is a limited or general
partnership or joint venture, any merger or consolidation or the change, removal, resignation or addition of a general
partuer or the Sale or Pledge of the partnership interest of any general pariner or any profits or procesds relating to such
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partnership interest, or ihe Sale or Pledge of limited partnership interests or the creation or issuance of new
limited partnership interests in one or 2 series of transactions, by which such limited pannership interests shalt be vested
in a party or parties who are not now limited partrers; (v) if a Restricied Party is a limited liability <ompany, any merger
or consolidation or the change, removal, resignation or addition of 2 managing member or non-member manager (or if no
managing member, any member) or the Saje of Fledge of the membership interest of a ntanaging member (or if no
Iuznaging member, any member) or any profits or proceeds relating 1o such membership interest, or the Sale or Pledge of
non-managing membership interests or the creation or issnance of new nou-managing membership interests in one or a
series of transactions, by which such non-managing membership interests shall be vested in a party or parties who are oot
NOW non-managing members; (vi) if a Restricted Party is a trust or nominee trust, any merger, consolidation or the Sale or

who are not now legal or beneficial OWIETS; or (vii) the removal or the Tesignation of the menaging ageat (including,
without limnitation, an Affiliated Manager) other than in accordance herewith.

Section 7.3, Mmyﬁm Notwithstanding anything to the contrary contained herein, the
following trarsfes shall not be deemed to be a Transfer: (a) a transfer by devise or descent or by operation of law upon
the death of a tinier, partner or shareholder of a Restricted Party; and (b) the Sale or Pledge of stock or Limited
partnership or non-.0.naging membership interests in a Restricted Party by which, in one or a series of transactions, in the
Bggregate. not more-thau. forty-nine percent (49%) of the stock, himited partnership interests or not-managing
membership inerests (as tie case may be) in a Restricted Party, shall be vested in parties not now having zn ownership
interest; provided, however, 110 such transfer shall result in the change of voting contro! in the Restricted Party, and as a
condition to each such transfer, {.eiider shall receive not less than ten (10) days prior written notice of such proposed
transfer.

Section 7.4 ASSIGNMENT/ASSUMPTION. Notwithstanding anything to the contrary contained in fhis
Article 7, and in addition to the transfers pe.riited hereunder, Lender ma » it Lender’s sole and absolute discretion,
permit a sale, assignment, or other transfer of the Iroperty, provided that: (i) Lender receives sixty {60) days prior written
notice of the proposed transfer hereunder: (i) 02 Event of Default has occurred and is continuing; and (i) all
underwriting requirements deemed necessary by Lender (in'its sole and absolute discretion) are satisfied, including but
not limited 1o the following:

{a) Bomower shal] pay any and all fees and ot prelet costs incurred in connection with the transfer of
the Property (including, witbout limitation, Lender's counsel fecs and dibursements and all recording fees, title ingurance
premiums and mortgage and intangible taxes);

() The proposed transferee (the "Transferee*) or Transferee's princizals must have demonstrated expertise
in owning and operating properties similar in location, size ang operation to'th= Property, whick expertise shall be
determined by Lender, in Lender's sole discretion;

{c} Transferee and Transferee's principals shall, as of the date of such transfer, 2w ve an aggregate oet worth
and Kquidity acceptable to Lender, in Lender's sole discretion;

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

If all Lender requirements have been satisfied (including but not limited 10 those listed hereinabove) and Lender approves
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the proposed transfer to the Transferee, then Borrower shall be released from all liabikity nnder this Security
Jnstroment, the Note and the Other Loan Documents immediately upor the transfer of the Property to the Transferee.

ARTICLE 8. -DEFAULT

Section 8.1. EVENTS OF DEFATLT. The occurrence of any one or more of the following events shall
constitute an "Event of Default”

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

(t) if Borrower fails to Tepay any sum paid or advanced by Lender under the terms of this Security
Insiriment o1 any Other Loan Dochment;

() if Borrower fails to repay any sum owed to Lender or its successor or assignee under the terms of any
other Security Inrtriment, promissory eote or other loan document in connection with any other loan; provided that such
feilure to repay s2all constitute an Event of Defaul! bereunder only if the person or entity to which payment is owed under
such otber Security Ji:t ament, Promissory note or other loan document is the holder of the Note,

@ if upy of the Taxes cr Other Charges is not paid when the same is due and payable except to the
extent sums sufficient 1o gy such Taxes and Other Charges have been deposited with Lender in accordance with the
terms of this Sacurity Instrumeni-

{e) if the Policier are uot kept in full force and effect, or if the Policies are not delivered to Lender
as provided herein;

1] if Borrower violates or A¢zs not comply with any of the provisions of this Security Instrument
or any Other Loan Document;

g if any representation or warran'y of Borrower, any Indemnitor or any person gnaranieeing
payment of the Debt or any portion thereof or performance by Torrower of any of the terms of this Security Instroment (a
"Guarantor”), or any member, general parlaer, principal or beneficial owner of any of the foregoing, made berein or in
any guaranty, or in any certificate, feport, financial statement or otlie irstrument or document fumished 1o Lender shall
have been false or misleading in any materisl respect when made;

) if (i) Borrower or any managing member or geners pummer of Borrower, or any Guaranior or
Indemnitor shal] commence any case. proceeding or other action (A) under any e:a5tag or future Taw of any jurisdiction,
domestic or foreign, relating 1o bankrupicy, insolvency, reorganization, conservalorship, arrangement, adjustment,
winding-up, liquidation, dissalution, composition or other relief with respect to its debis ar debtors ("Creditors Rights
Laws"), seeking 1o have an order for relief entered with respect to it, or seeking 1o adjudicata [t bankrupt or insolvent, or
secking reorganization, or (B} seeking appointment of a receiver, trustee, custodian, conservator or wiher similar official
for it or for all or any substantial part of its assets, or the Borrower or any managing member ¢- eoneral partner of
Borrower, or any Guarantor or Indempitor shall make a general assignment for the benefit of ils cadiixs; or (i) there
shall be commenced against Borrower or any managing member or general partner of Borrower of sapy-(inarantor or
Indemnitor any cage, proceeding or other action of a nature referred to in clanse (i) above which (A) resnl(z in o entry of
an order for retief or any such adjudication or appointment or (B) remains undismissed, undischarged or undouded for a
peried of sixty (60) days; or (iit) there shall be commenced against the Borrower or any managing member or general

any Guarantor or Inderamitor shall take amy action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the acts set forth in clause i), (ii), or (iii) above; or {v) the Borrower or &y managing member or
general partner of Borrower, or any Guarantor or Indemnitor shatl generally not, or shall be ypable to, or shall admit in
writing iis inability to, pay its debts as they become due;

0] if Borrower shall be in defaul; beyond applicable notice and grace periods under any other
Wortgage, deed of trust, deed to secure debt or other security agreement covering any part of the Property whether it be
superiot or funjor in Hen 1o this Security Instrument:
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) if the Property becomes subject to any mechanic’s, materialman's or other lier: other than a lien
for any Taxes not then due and payable and the lien shall remain undischarged of record (by payment, bonding or
otberwise) for a period of thirty (30) days;

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

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

{(m) if Botrower files of record, withont the prior written consent of Lender which Lender may
grant or withhold for any reason in its sole and absolute discretion, any motice limiting the maximom principal amount
that may v= s 2cured hereunder, or

fa) if Borrower seils, transfers (whether voluntary or by operation of law), pledges, hypothecates or
further encambe-s 3!t or any part of the Property or any interest therein or any interest in the Borrower {except as
otherwise expressly peovided herein), or additionally assigns all or any part of the rents, income or profits arising
therefrom, in either case witiout the prior written consent of Lender, which may be withheld for any reason in Lender's
sole and absolute discretica; or

{0) if Boitorve or any Guarantor or Indemnitor is dissolved, merges into another entity, or
otherwise terminates its existence (other than as specifically allowed pursuant to the terms bereof) or if the person(s)
controlling such entity shall take any action aathorizing or leading to the same; or

)] if for more than ten(U) davs after notice from Lender, Borrower shall contintie to be in defanit
eudler any other term, covenant or condition of Ui Tante, this Security Instrument or the Other Security Documents in the
case of any default which can be cored by the paym nt of = sum of money or for thirty (30) days after notice from Lender
in the case of any other default, provided that if suct defaalt cannot reasonably be cured within such thirty (30) day
period and Borrower shall have commenced to cure such axfanlt within such thirty (30) day period and thereafter
diligently and expeditiously proceeds to cure the same, such 7.y (30) day period shall be extended for so long as it shall
require Borrower in the exercise of due diligence to cure such aetanii; it being agreed that no such extension shall be for a
peried in excess of sixty (60) days.

ARTICLE 9. - RIGHTS AND REMFUITS

Section 9.1 REMEDIES. Upon the occurrence of any Eveni ‘o7 Lizfault, to the extent permitted by
applicable law, Borrower agrees that Lender may take any action available at law, i £uity, and as otherwise provided in
this Security Instrument, without notice or demand, as it deems advisable 1o protoc. ard enforce its rights against
Bomower in and 1o the Property, including, but not limited 1o the following actions, each of which may be pursued
concurrently or otherwise, at such time and in such order as Lender may determine, in uts eole discretion, withont
impairieg or otherwise affecting the other rights and remedies of Lender;

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

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

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

{d) sell for cash or upon credit the Property or any part thereof and all estate, claim, demand, right,
title: and interest of Borrower therein and rights of redemption thereof, pursuant to powet of sale or otherwise, at one or
more seles, in one of more parcels, at such time and place, tpon such terms and after such notice thereof as may he
required or permitted by law;
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(2) institixfe am action, suit or proceeding in equity for the specific performance of any covenant,
condition or agreement contained herein, in the Note or in the Other Security Dociments;

§3] recover judgment on the Note either before, during or afier any proceedings for the enforcement
of this Security Instrument or the Other Security Documents;

@ apply for the appointment of a receiver, trustee, liquidator or conservator of the Property,
without notice and without regard for the adequacy of the security for the Debt and without regard for the solvency of
Bomrowes, any Guarantor, Indemnitor or of any person, firm or other entity liable for the payment of the Debt;

(h) subject to any applicable state or federal law, the license granted to Borrower to collect and
receive rents herennder shall automatically be revoked and Lender may enter into or upen the Property, either personally
or by ils 2gents, nominees or atomeys and dispossess Bomrower and it agents and servants therefrom, without liability
for trespass, uamages or otherwise and exclude Borrower and its agents or servants wholly therefrom, and teke possession
of all rent mits !eases (including the form lease) and amendments and exhibits, subleases (including the form sublease)
and amendments A exhibits and rentat and license agreements with the tenants, sublenants and licensees in possession
of the Property {r <oy part or parts thereof; tenanis’, subtenants’ and licensees’ money deposits or other property
{including, without F'mitation, any letter of credit) given to secure tenants', subtenants’ and Licensees’ obligations under
leases, subleases or licerses \ogether with a Iist of the foregoing; all lists pertaining to cutrent rent and license fee arrears;
any and all architects' plais an< specifications, licenses and permits, docnments, books, records, acoounts, surveys and
property which relate to the mana¢2ment, leasing, operation, occupancy. ownership, insurance, maintenance, or service of
or construction upon the Proper:y o7 Borrower agrees to surmender possession thereof and of the Property to Lender
upon demand, and therewpon Lende. mav. () use, operate, manage, control, insure, maintain, repair, restore and otherwise
deal with all and every part of the Priperty and conduct the business thereat; (i) complele any construction on the
Property in such manner and form as Lend-r Ceems advisable; (iii) make alterations, additions, renewals, replacements
and improvements o or on the Property; (iv) saeise all rights and powes of Borrower with respect to the Property,
whether in the name of Borrower or otherwise, irchiding without limitation, the right to make, cancel, enforce or modify
Lenses, obtain and evict tenants, and demand, sae fcr, collaot and receive all Rents of the Property and every part thereof;
(v) either require Borrower (A) 1o pay monthly in advzace to Lender, or any receiver appointed to collect the Rents, the
feir and reasonable rertal value for the use and occupaticn ¢2 sich part of the Property as may be occupied by Borrower,
or (B) to vacate and surrender possession of the Property to Lezder or to such receiver and, in default thereof, Rarrower
may be evicted by summary proceedings or otherwise; and {vi) oyp’y-the receipts from the Property to the payment of the
Debt, in such order, priotity and proportions as Lender shalt deewi ippropriate in its sole discretion after deducting
therefrom all expenses (including reasonable atiorneys' fees) incurred. ir connection with the afcresaid operations and all
amounts necessary (o pay the Taxes, Other Charges, Insurance Preiuums ~=d other expenses in connection with the
Property, as well as just and reasonable compensation for the services of Len der, i counsel, agents and employees;

(i) exercise any and all rights and remedies granted to a.secrirsd party upon default under the
Uniform Commercial Cade, including, without limiting the generality of the foregoing:«i)the right to take possession of
the Personal Property or any part thereof, and to take such other measnres as Lender iy Acem necessary for the care,
protection and preservation of the Personal Property, and (ii) request Borrower at its expense to assemble the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice oi sale, disposition or
other intended action by Lender with respect to the Personal Property sent to Borrower in accoruanse tath the provisions
hereof at least five (5) days prior to such action, shall constitute commercially reasonable notice to Borruwer,;

()] apply any sums then deposited in the Escrow Fund and any other sums held i iscrow or
otherwise by Lender in accordance with the terms of this Security Instrument or any Otber Security Docuiment 1o the
payment of the following items in any order in its sole discretion: (i) Taxes and Other Charges; (i} [nsyrance Premipms;
{ii1) interest on the unpaid priacipal balance of the Note; (iv) amortization of the unpaid principal balance of the Note; and
(v} all other sums payable pursuant to the Note, this Security Instrument and the Other Security Documents, inctuding,
without limitation, advances made by Lender pursuant to the terms of this Security Instrument;

& surender the Policies maintained pursuant bereto, collect the nneamed Insurance Premiums
and apply such sums as a credit on the Debt in such pricrity and proportion as Lender in its discretion shall deem proper,
and in connection therewith, Borrower hereby appoints Lender as agent and attorney-in-fact (which is coupled with an
interest and is therefore irrevocable) for Borrower to collect such unearned Insurance Preminms;

] apply the undisbursed balance of any net proceeds deficiency deposit, together with interest
thereon, to the payment of the Debt in such order, priority and proportions as Lender shall deem to be appropriate in its
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digcretion; or
(ra} pursue such other remedies as Lender may have under applicable state or federal faw.

In the event of a sale, by foreclosure, to the extent permitied by applicable taw, power of sale, or otherwise,
of less than all of the Property, this Security Instrument shall continue as a lien and security intevest on the remaining
portion of the Property unimpaired and withaut loss of priority. Notwithstanding the provisions of this Section to the
contrary, if any Event of Defauit shall occur, and the Lender elects 1o declare the entire unpaid Debt to be antomatically
due and payable, such remedy may be pursued without any further notice, demand or other action by Lender.

Section 9.2, APPLICATION QF PROCEEDS. The purchase money, proceeds and avails of any
disposition of the Property, or any part thereof, or any other sums collected by Lender pursuant to the Note, this Security
Instrument or *iiz Other Security Documents, may be applied by Lender to the payment of the Debt in such pricrity and
proportions 45 L<nder in its discretion shall deem proper and which are in accordance with applicable law or as shall be
required by a corit of competent jurisdiction.

Section 9.3. RIGHT TO CURE DEFAULTS. Upon the occurrence of any Event of Default or if Borrower
fails to make any paymenir.to do any act as herein provided, Lender may, but without any obligation to do so and

without notice to or demand on Tnrower and without releasing Borrower from any obligation hereunder, make or do the
same in such manner and to' sich extent as Lender may deem necessary to protect the security bereof. Lemder is
authorized to enter upon the Property for such purposes, or appear in, defend, or bring any action or proceding to protect
its interest in the Property or 1o foredlose iis Security Instrument or collect the Debt, The cost and expense of ary core
hereunder {including reasonable attorneys’ fees-to the extent permitted by law), with interest at the Default Rate (defined
in the Note), shall constitute a portion of ths Deut and shall be due ang payable to Lender upon demand. All costs and
expenses incurred by Lender in remedying any Fvet of Default or failed payment or act or in appearing in, defending, or
bringing any such action or proceeding shall bear dierest at the Default Rate defined in the Note, for the period after
botice from Lender that such cost or expense was incur to the date of payment o Lerdler. All such costs and expenses
incurred by Lender together with interest thereon calculited st the Default Rate shall be deemed to constitute a portion of
the Debt and be secured by this Security Instrument and the Other Security Documents and shall be immediately due and
payable upon demand by Lender therefor.

Section 9.4, ACTIONS AND PROCEEDINGS. At acy riie, Lender has the right to appear in and defend,
compromise or settle any action or proceeding brought with respect (o Y croperty, and after the occurrence and during
the continuance of an Event of Default, to bring any action or proceeding, ir. 2 name and on behalf of Borrower, which
Lender, in its discretion, decides should be brought to protect its interest in the Progeuty.

Section 9.5. RECOVERY OF SUMS REQUIRED TO BE PAID, Lerd:e ;hall have the right from time to
time to take action 1o recover any sum ot sums which constitute a part of the Debi st same become due, without
regard to whether or nol the balance of the Debt shall be due, and without prejudice to the ghs of Lender thereafter to
bring an action of foreclosure, or any other action, for a default or defaults by Borrower existing ot the time such eaclier
action was commenced.

Section 9.6, EXAMINATION OF BOOKS AND _RECORDS. Lender, its agents; aucozotants and
atomeys shall have the right upon prior written notice to Borrower {unless an Event of Default exists, ir which case no
notice shall be required), 1o examine and audit, during reasonable business houss, the records, books, man: genyent and
other papers of Borrower and its affiliates or of any Guaranior or Indemnitor which pertain to their financial ¢or a5tion or
the income, expenses and operation of the Property, at the Property or at any office regularly maintained by Borrower, itg
affiliates or any Guarantor or Indemnitor where the books and records are located. Lender and its agents shall have the
tight upon notice to make copies and extracts from the foregoing records and other papers at no cost 1o Lender,

Section 9.7, OTHER RIGHTS. EIC.

(&) The failure of Lender to insist upon strict performance of any terin hereof shall nat be deemed
to be a waiver of any term of this Security Instrumem. Bomower shall not be relieved of Borrower's obligations
hereunder by reason of (i) the failure of Lender to comply with any request of Borrower, any Guarantor or any Indemnitor
to take any action to foreclose this Security Instrament or otherwise enforce any of the provisions bereof or of the Note or
the Other Security Documents, (ii) the release, regardless of consideration, of the whole or any part of the Property, or of
any person liahle 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
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Instriment or the Other Security Documents.

] It is agreed that the risk of loss or damage w0 the Property is on Borrower, and Lender shall
have no liability whatsoever for decline in value of the Property, for failure to mainiain 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
coltateral not in Lender’s possession,

{c) Lender may resort for the payment of the Debt to any other secarity held by or guaranties given
t Lender in such order and manner as Lender, in its discretion, may elect. Lender may take action (0 recover the Debt, or
any portion thereof, or to enforce any covenant bereof without prejudice to the right of Lender thereafter to foreclose this
Security Instrument. The rights of Lender under this Security Instrument shall be separate, distinct and comulative and
none shall be iven effect to the exclusion of the others. No act of Lender shall be construed as an election to proceed
under any cue movision herein to the exclusion of any other provision. Lender shall not be limited exclusively to the
rights and remesZies herein stated but shall be entitled 1o every right and remedy now or hereafter afforded at law or in
equity.

Section 9.8. FIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may release any
portion of the Property for such ¢onsideration as Uender may require withaut, as 1o the pemainder of the Propenty, in any
way impairing or affecting the lizp or priority of this Security Instrument, or improving the position of any subordinate
lienholder with respect therett; except to the extent that the obligations hereunder shal) have been reduced by the actual
Monetary consideration, it any, receiver! b Lender for such release, and may accept by assignment, pledge or otherwise
any other property in place thereof a5 Londer Ty require withont being accountable for so doing to any other lienholder.
This Security Instrument shall continue as a lien .od security interest in the remaining portion of the Property.

Section 9.9. VIOLATION OF LAV®, ¥ the Property is not in compliance with Applicable Laws, Lender
may impose additional requirements upon Bomrowir in_connection herewith including, without limitation, monetary
reserves ot financial equivalents,

Section 9.10. RIGHT QF ENTRY. Lender and its agents shall have the right to enter and inspect the
Property at all reasonable times.
Section 9.11. SUBROGATION. If any or all of the prozess of the Note have been used to extinguish,

exterd or renew any indebtedness heretofore existing against the Property, thez; to the extent of the funds so used, Lender
shall be subrogated to all of the rights, claims, licns, titles, and interests existing agaiust the Property heretofore held by,
of in favor of, the holder of such indebtedness and such former rights, claims, Jdens, %itles, and interests, if any, are not
waived but rather are continned in full force and effect in favor of Lender and ae merged with the lien and security
interest created herein as curnulative security for the repayment of the Debt, the perforizarce rad discharge of Borrower's

obligations hereunder, under the Note and the Other Security Documents and the performerd = ard discharge of the Other
Obligations.

ARTICLE 16. - ENVIRONMENTAL HAZARDS

Section 10.1. ENVIRONMENTAL DEFINITIONS. For the purpose of this Section, "rviropmental
Law" means any present and fture federal, state and local laws, statuses, ondinances, niles, regulations. siandards,
policies and other government directives or requirements, as well as common law, including but sot limit(d to 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. *Enviroamental Liens"” means alf Liens
and other encumbrances imposed pursuant to any Environmental Law, whether due o any act or omission of Barrower or
any othet person or entity. “Environmental Report” means the written reports resulting from the environmental site
assessments of the Property delivered to Lender. "Hazardous Materials” shall mean petroleum and petroleam products
and compounds containing them, incloding gasoline, diesel fuel and oi: explosives, flammable materials; radioactive
matezials; polychlorinaled biphenyls ("PCBs™) and compounds containing them; lead and lead-based paint; asbestos or
ashestos-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 fture defined as a “hazardous Swbstance,” "hazardous material,” “hazardons waste,” "toxic substance,” “toxic
pollutant,” "contaminat,” of "pollutant” within the meaming of any Environmental Law. "Release” of any Hazardous
Materials inclndes but is not limited to any release, deposit, discharge, emission, leaking, spilling, seeping, migrating,
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injecting, prmping, pouring, emptying, escaping, dumping, disposing or other movement of Hazardous Materials.

Section 10.2. ENVIRONMENTAL RFPR ATIONS AND W, . Borrower represeats
and wartants that: (a) there are no Hazardous Materials or undergronnd storage tanks in, on, or under the Property, except
those that are both (i) in compliance with Environmental Laws and with permits issoed pursaant thereto {if such permits
are tequired), if any, and (ii) either (A} in amounts not in excess of that necessary io operaie the Property o (B) fully
disclosed 1o and approved by Lendet in writing pursuant to an Environmental Report; (b) there are no past, preseot or
threatened (defined below) Release of Hazardons Materials in violation of any Environmental Law and which would
require remediation by 2 governmental authority in, op, under or irom the Property except as described in the
Environmental Repost; (¢) 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 pursuant thereto, in connection with the Property excepl a5 described in the Envirommental Report; (¢)
Borrower does vot know of, and has not received, any written or oral notice or other communication from any person or
entity (includuyg but not limited to a governmental entity) relgting to Hazardons Materials in, on, under or from the
Property; and (f; Brerower has truthfully and fully provided 1o Lender, in writing, any and all information relating to
environmental coidir.ons in, on, under or from the Property known to Borrower or contained in Borrower's files and
records, including bri ne. limited to any reponts relating to Hazardous Materials in, on, under or migrating to or from the
Property and/or to the en i nmiental condition of the Property.

Section 10.3, LNYIRONMENTAL COVENANTS. Bomower covenants and agrees that so long as
Borrower owns, manages, is in poseassion of, or ptherwise controls the operation of the Property: (a) all uses and
operalions on or of the Property, whetie by Borrower or any other person or entity, shall be in compliance with all
Eavironmental Laws and permits issued purezant thereto; (b) there shall be no Releases of Hazardous Materials in, on,
under or from the Property; (c) there shall e no Hazardous Materials in, on, or under the Property, except those that are
both (i) in compliance with all Envirommexia! Laws and with permils issued pursuant thereto, if and to the extent
required, and {ii) (A) in amounts not in excess of @t necessary to operate the Property or (B) fully disclosed to and
approved by Lender in writing; (d) Bomower shal! #-en the Property free and clear of all Environmental Liens; (¢)
Borrower shail, at its sole cost and expense, fally and expertitiously cooperate in all activities pursuant to this Section,
including but pot limited to providing all relevant infcrmaton and making knowledgeable persons available for
inierviews; (f) Borrower shall, at its sole cost and expewse, perform any envirommnental site assessment or other
investigation of environmental conditions in counection with the £roperty, pursyani to any ressonable written reguest of
Lendet, upon Lender's reasonable belief that the Property is not i fvil compliance with alt Environmental Laws, and
share with Lender the reports and other results thereof, and Lender ap; c.oer Indemnified Parties (hereinafier defined)
shall be entitled to rely on such reports and other results thereof, (g) Boroy er shall, at its sole cost and expense, comply
with all reasonable written requests of Lender to (i) reasonably effectuate remediciicn of any Hazardons Materials in, on,
under or from the Property; and (ii) comply with any Environmental Law; (b, Boncwer shall not allow any tenant or
other user of the Property to violate any Environmental Law; and {i) Borrower shall puediately notify Lender in writing
after it has become aware of (A) any presence or Release or threatened Releases of Mizurdous Materials in, on, uader,
from or tigrating towards the Property; (B) any non-compliance with any Environmental Jaws refated in any way o the
Property; (C) any acmal or potential Environmental ien; (D) any required or proposed r:mediation of environmental
conditions relating to the Property; or (E) any written or oral notice or other commuuication ok yhich Borrower becomes
aware from any source whatsoever (including but not limited to a governmental entity) relating in 24y w3y to Hazardogs
Materials. Any failure of Borrower to perform its obligations pursuant to this Section 10.3 shall consiinve *ad faith waste
with respect to the Property.

Section 104, LENDER'S RIGHTS. Lender and any other person or entity designated by Lendei, “icinding
but not limited to any representative of a govemmental entity, end any environmental consuitant, and any eceiver
appointed by any court of competent jurisdiction, shall have the right, but not the obligation, o enler upon the Property at
all reasonable times to assess any and all aspects of the environmental condition of the Property and its use, inclnding but
not limited to conducting any environmental assessment or audit al Borrower's expense (the scope of which shall be
determined in Lender's sole discretion) and taking samples of soil, groundwater or other waler, air, or building materials,
and conducting other invasive testing. Borrower shall cooperate with and provide access to Lender and any such person
or entity designated by Lender.

Section  10.5, OPERATIONS AND MAINTENANCE PROGRAMS. If recommended by the

Environmental Report or any other environmental assessment or audit of the Property, Borrower shall establish and
comply with an cperations and maintenance program with respect to the Property, in form ard substance reasonably
acceptable 10 Lender, prepared by an environmental consultant reasonably acceptable to Lender, which program shall
address any asbestos conlaining material or Jead 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 (a) periodic notices or reports to
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Lender in form, substance and af such intervals as Lender may specify, (b) an amenduent to such operations and
maintenance program to address changing circemstances, laws or other matiers, (c} at Borrower's sole expense,
supplemental examination of the Property by consultants specified by Lender, {d) access to the Property by Lender, its
agents or servicer, to review and assess the environmental condition of the Property and Bomower's compliance with any
operations 2nd maintenance program, and (e) variation of the operations and maintenance program in response to the
reporis provided by any such consultants.

ARTICLE 11, . INDEMNIFICATION

Section 11.1, GENERAIL INDEMNIFICATION. Bormrower 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) imposed upon or incusred by or asserted against any Indemnified Parties and directly or indirectly arising
out of or in ary way relating to any one or more of the following (a) any accident, injury to or death of persons or loss of
or damage W property occlirring in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent propert; or-adjacent parking areas, streets or ways; (b)any use, noouse or condition in, on or about the Property
or any part thereo. o on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (c)
performance of any luoor or services of the furnishing of any materials or other property in respect of the Property or any
part thereof, (d) any fail a2 of the Property to be in compliance with any Applicable Laws; (e) any and all claims and
demands whatsoever which ma; be asserted against Lender by reason of any alleged obligations or undertakings on its
part to perform or discharge asy of the (erms, coverants, or agreements contained in any Lease; (f} Bormower's breach of
any {erm, covenant, ¢condition, representation or warranty contained herein; or (g) the payment of any commission, charge
or brakerage fee to anyone which moy Ve stayable in connection with the funding of the Loar evidenced by the Note and
secured by this Security Instrument, Auy amomnts payable to Lender by reason of the application of this Section shall
become immediately due and payable and s'all bear interest at the Defauit Rate from the date loss or damage is sustained
by Lender until paid. The term "Losses” shaii en any and all claims, suits, liabilities {including, without imitation,
strict liabilities), actions, proceedings, obligations; rép's, famages, losses, costs, expenses, fines, penalties, charges, fees,
Judgments, awards, amounts paid in settlement of Wi ver kind or nature (including but pot limited 1o attorneys’ fees and
other costs of defense). The term "Indemnified Parties" shall mean (a) Lender, (b) any prior owner or holder of the Note,
{c) any servicer or prior servicer of the Loan, (d) any Inves or (dafined below) or any prior Investor in any Participations
{defined below), (e) any trustees, custodians or other fiduciarics wiio hold or who have held a full or partial interest in the
Loan for the benefit of any Investor or other third party, (f) any rerciver or other fiduciary appointed in a foreclosure or
other Creditors Rights Laws proceeding, (g) any officers, directors, znrcholders, partners, members, employees, agents,
servants, representatives, contractors, subcontractors, affiliates or subsidiarcs of any and all of the feregoing, and (h) the
heirs, Jegal representatives, successors and assigns of any and all of the foregoing (including, without limitation, any
successors by merger, consolidation or acquisition of all or a substantial portior uf the Indemnified Parties’ assets and
business), in all cases whether during the term of the Loag or ag part of or follow.ng a foreclosure of the Loan,

Section 11.2, MORTGAGE. DOCUMENTARY STAMPS AND/Ok IVTAMGIBLE TAX. Borrower
shall, at ts sole cost and expense, protect, defend, indemnity, release and hold barmless the , sdemmified Parties From and

agairst any and all Losses imposed upon or incummed by or assérted against any Indemnifiec Parties and directly or
indirectly arising out of or in any way relating to any tax or fee on the making and/or recording of this Security
Instrument, the Note or any of the Other Secatity Documents.

Section 11.3, WAMWEWMNEF& Upon
writlen request by any Indemnified Party, Borrower shall defend such Indemnified Party (if requested by any ‘ndcmnified
Party, in the name of the Indemnified Party) by attorneys and other professionals approved by the Indemnified Pw ties,
Nowithstanding the foregoing, any Inderanified Parties may, in their sole discretion, enpage their own attorneys and
other profesgionals to defend or assist them, ard, at the option of Indemnified Parties, their attorneys shall control the
resolution of any claim or proceeding. Upon demand, Borrower shall pay or, in the sole discretion of the Indemnified
Parties, reimburse, the Indemnified Parties for the payment of reasonable fees and disbursements of attomeys, engineers,
environmental consultants, laboratories, surveyors, litle searches and other professionals in connection therewith, which
any Indemnified Parties may engage as aresult of any Losses.

Section 11.4, MQHMMAL_MW{X As between Borrower and Lender, all rigk of loss
associated with non-compliance with Environmentzl Laws, or with the presence of any Hazardous Material at, upon,
within, contiguous to or otherwise affecting the Property, shall lie solely will Bormower. Accordingly, Borrower shall
bear all risks and costs associated with any Joss (ncluding any loss in value attributable to Hazardous Materials), damage
or liability therefrem, inciuding all costs of removal of Hazardous Matenals or other remediation required by Lender or
by law. Borrower shall indenwify, defend and hold Lender harmless from and against all loss, liabilities, damages,
claims, costs and expenses (includi ng reasonable costs of defense) arising out of or associated, in any way, with the nog-
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compliance with Environmental Laws, or the existence of Hazardons Materials in, on, or about the Property, or a breach
of any representation, wamanty or covenant contained in Article 10 hereof, whether based in contract, tort, implied or
express warranty, strict lisbility, criminal or civil statte or common law, including those arising from the joint,
concurrent, or comparative negligence of Lender, however, Borrower shali not be liable under such indemnification to the
extent such loss, liability, damage, claim, cost or expense results solely from Lender's gross negligence or willfut
misconduct. Borrower’s obligations heraonder shall arise 1pon the discovery of the presence of any Hazardous Material,
whether or not any governmental authority 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 disclosed in any sile assessment and shall continue notwithstanding the repayment of the Note or any transfer or
sale of any right, title and interest in the Property (by foreclosure, deed in lieu of foreclosure or otherwise), Of even date
berewith, Borrower and other persons or entities (coilectively, Borrower and such other parties, the "Indemnitors") may as
circumstances require execute and deliver a certain environmental indempity agreement in favor of the Lender
incorporating *he environmental indemnities set forth herein as well as additional provisions and requirements with
respect to exvirmental matters (the *Envirormental Indemnity™). In the event an Environmental Indemnity is executed,
it shall be includzd in the definition of "Cther Security Documents”.

ARTICLE 12. - WAIVERS

Section 12.1. Y AIVER OF COUNTERCLAIM. Borrower hereby waives the right to assert a
counterclaim, other than a mancatary or compulsory counterelaim, in any action or proceeding brought against it by
Lender arising out of or in any war-connected with this Security Instrumnent, the Note, any of the Qther Security
Documents, or the Obligations.

Section 12.2, MARSHALLING AND OTHER MATTERS. Bomrower hereby waives, to the extent
permitied by law, the benefit of all appraiseme:, ‘‘aluation, stay, extension, reinstatement and redemption laws now or
hereafier in force ang all rights of marshalling in i evant of any sale hereunder of the Propesty or any part thereof or any
imerest therein, Further, Borrower bereby expressly w2ivas any and ail rights of redemption from sale under any order or
decree of foreclosure of this Security Instrument on behulf of ZSorrower, and on behalf of each and every person acquiring
any interest in or title to the Property subsequent to the date of this Secarity Instrament aod on bebalf of all persons to the
extent permitted by applicable state or federal law.

Section 12.3. WAIVER OF NOTICE. Borrower sie%i ot be eqtitied to any notices of any nature
Whatsoever from Lender except (a) with tespect to marters for which this Security Instrument specificatly and expressly
provides for the giving of notice by Leader to Borrower and (b} with respe#-tv matters for which Lender is required by
applicable state or federal law to give notice, and Borrowet hereby expressly we'ves the right 1o receive any notice from
Lender with respect to any matter for which this Secusity Instrument does not specifizally and expressly provide for the
giving of notice by Lender to Borrower.

Section 12.4. WAIVER OF STATUTE QF LIMITATIONS. Botrower reby expressly waives and
releases to the fullest extent permitted by law, the pleading of any statute of limitations as & difeuse ko payment of the
Debt or performance of its Other Obligations.

Section 12.5, SOLE DISCRETION OF [ENDER. Wherever pursuant to this Secuncy wrinment (a)
Lender exercises any right given to it to approve or disapprove, (b) any arrangement or term is to be selurfaclory 1o
Lender, or (c) any other decision or determination is to be made by Lender, the decision to approve or dicapymve all
decisions that arrangements or terms are satisfactory or not satisfactory, and all other decisions and determinaticas made

by Lender, shall be in the sole discretion of Lender, excepl s may be otherwise expressly and specifically provided
herein,

Section 12.6. WAIVER OF FORECLOSURE DEFENSE. Borrower hereby waives any defense Borrower
might assert or have by reason of Lender's failure to make any tenant or lessce of the Property a party defendant in any
foreclosure proceeding or action instirted by Lender.

Section 12.7 WAIVER REGARDING FEES. The Borrower hereby expressly waives and releases, to the fullest
extent it may lawfully do so, all bepefit of any present or future moratorium law, the merger doctrine, and other present or
futate law, regulation or judicial decision that may be necessary for Lender to protect and enforce its claims against
Borrower for or relating to the collection of the full amount of attorneys’ fees, costs, instrance preminms, taxes and other
similar advances and claims, whether arising or asserted prior to or subsequent ta the entry of judgment by Lender
against Borrower,
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ARTICLE 13. - NOTICES

Section 13.1. NOTICES. All notices or other writlen communications hereunder hall be deemed 1o have
been properly given (a) upon delivery, if delivered in person with receipt acknowledged by the recipicat thereof, (b) cne
(1) Business Day (defined below) after having been deposited for overnight delivery with any reputable overnight courier
sexvice, or (c) three (3) Business Days after having been deposited in any post office or mail depository regularly
maintained by the U.S. Postal Service and sent by registered or certified mail, postage prepaid, return receipt requested,
addressed to Borrower or Lender, as the case may be, at the addresses set forth on the (st page of this Security
Instrument or addressed as such party may from time to time desigrate by written notice to the other parties.

Either party by notice to the otber may designate additional or different addresses for subsequent notices or
communicatic.s.. For purposes of this Subsection, *Business Day" shall mean a day on which commercial banks are not
authorized ur reguired by law o close in New York, New York.

ARTICLE 14. - CHOICE OF LAW

Section 14.1. BLUJCE OF LAW, This Security Instrument and any determination of deficiency judgments
shall be governed, construed, arxtied and enforced in accordance with the laws of the state in which the Propenty is
located and applicable federal law.

Section 14.2, PROVISIONS SGRIECT TQ LAW. All rights, powers and remedies provided in this
Security Instrument may be exercised only (o the extent that the exercise thereof does not violate any applicable state or
federal law and are intended to be fimited to tle rxtent necessary so that they will not render this Security Instrument
invalid, noenforceable or not entitled to be recordec, re jistered or filed under any applicable state or federal law.

ARTICLE 15, - SECZNDARY MARKET

Section 15.1. TRANSFER OF LOAN. Lender may, 7. any time, sell, transfer or assign the Noie, this
Security Instrument and the Other Security Documents, and any or-all servicing rights with respect thereto, or grant
participations therein (the "Participations”) or issue mortgage passthrouzn Certificates or other secarities evidencing a
beaeficial interest in a rated or unreted public offering or private placeme.: {the "Securities”). Lender may forward to
each purchaser, transferee, assignee, servicer, participant, or investor in such Par scips tions or Securities {collectively, the
"Investor”) or any Rating Agency rating such Securities, each prospective Investar, and any organization maintaining
databases on the underwriting and performance of commercial tnorigage loans, aul ¢avuments aod information which
Lender now has or may hereafter acquire relating to the Debt and to Borrower, any Guarte:, any Indermitor(s) and the
Propesty, whether fumished by Borrower, any Guarantor, any Indemnitor(s) or otherwise, &5 _ender determines necessay
of desirable. Borrower irrevocably waives any and all rights it may have under applicable state Lt federal law to prohibit
such disclosure, including but not limited to any right of privacy.

Section 13.2, CQOPERATION, Bomower, any Guarantor and any Indemnitor agree to/colporale with
Lender in connection with any transfer made pursuant 1o this Section, including, without limitation, the d<ivery of an
estoppel certificate required pursuant to the tertns hersof and such other docyments as may be reasonably renwresiad by
Lender. Borrower shall also furnish and Borrower., any Guarantor and any Indemnitor consent to Lender furmishing 1o
such Investors or such prospective Investors or such Rating Agency any and all information concerning the Property, the
Leases, the financial condition of Borrower, any Guarantor and any Indemnitor as may be requested by 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. PERFORMANCE AT BOQRROWER'S EXPENSE. Bomrower acknowledges and confitms

that Lender shall impose certain administrative processing and/or commitment feas in connection with (a) the extension,
renewal, modification, amendment and termination of the Loan, {b) the release or snbstitution of collateral therefor, «©
obtaining certain consents, waivers and approvals with respect to the Property, or (d) the review of any Lease or proposed
Lease or the preparation or review of any subordination, eon-disturbance agreement (the occurrence of any of the above
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shall be called an "Evem"). Borrower fusther 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 (0 pay, immediately, with or
without demand, all such fees (as the same may be increased or decreased from time (o time), and any additional fees of a
similar type or nature which may be imposed by Lender from time to time, upon the oceurrence of any Event or
oOtherwise. Wherever it is provided for herein that Borrower pay any costs and expenses, such costs and expenses shall
include, but not be limited to, ail reasonahle counsel fees of Lender.

Section 16.2. COUNSEL FEES FOR ENFORCEMENT. () Bormower shall pay alt reasonable counsel
fees incurred by Lender in connection with (i) the preparation of the Note, this Security Instrument ang the Other Security
Documents; and (ii) the items set forth in this Article, and (b) Borrower shall pay to Lender on demand any and all
expenses, including legal fees incurred or paid by Lender in protecting its interest in the Property or in collecting any
amount payab'c under the Note, this Security Instrument or the Other Security Documents, or in enforcing its rights
hereunder viitix rzspect to the Property, whether or oot any legal proceeding is commenced hereunder or thereunder,
together with inf_rest therean al the Default Rate from the date paid or incurred by Lender until sach expenses are paid by
Borrower.

ARTICLE 17. - DEFINITIONS

Section 17.1. GENERAYL DEFINTTIONS. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein_wrias used in this Security Instrument may be used interchangeably in singular or
Plural form and the word "Bomrower™ shiall mogs "each Borrower and any subsequent owner or owners of the Property or
any part thereof or any interest therein,” the wonl “Lender” shall mean "Lender and any subsequent hokler of the Note,"
the word "Note” shall mean "the Note agd any uther evidence of indebtedness secured by this Security Instrument,” the
word “person” shail include an individual, corpesatinn. limited liability company, partnership, trust, unincorporated
association, government, govemmental authority, aixi 22y other entity, the word “Property” shall incinde any portion of
the Property and any interest therein, and the phrases "soursz! fees” shall include any and all anorneys”, paralegal and
law clerk fees and disbursements, including, but not limite(| to fues and disbursements at the pre-trial, irigd and appellate
tevels incurred or paid by Lender in prolecting its inderest i the Property, the Leases and the Rents and enforcing its

rights hereunder, whether with respect to retained firms, the yeimhursement for the expenses of in-house staff or
otherwise,

Section 17.2. HEADINGS, ETC. The headings and captiose-of varions Articles and Sections of this
Security Instrument are for convenience of reference only and are not to be constiaed as defining or limiting, in any way,
the scope or intent of the provisions hereof.

ARTICLE 18. - MISCELLANEQUS PROVISIONS

Section 18.1. NO ORAL CHANGE. This Security Instrament, and any provisions hereof  may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or failure 1% 37 op the part
of Borrower or Lender, but only by an agreement in writing signed by the party against whom enforcesaent of any
modification, amendment, waiver, extension, change, discharge or termination is sought.

Section 18.2, LIABILITY. If Bortower consists of more than one person, the obligations and liabilities of
each such person hereunder shall be joint and several. This Security Instrument shal be binding upon and inmre 1o the
benefit of Borrower and Lender and their respective sucoessors, assigos, heirs, personal representatives, executors and
adminijstrators foreves.

Section 18.3, INAPPLICABLE PROVISIONS. If any term, covenant or comdition of the Note or this
Security Instrument is held to be invalid, illegal or unenforceable in any respect, the Note and this Security Instrument
shall be construed without such pravision.
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Security Instrament, or any counkerpart hereof, shall not relieve the other si gnatories from their obligations bereunder.

Section 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 singlar form of rouns and prononns shall
inclule the plural and vice versa.

Section 18.6, LEGAL DESCRIFTION. Borrower represents to Lender that it has reviewed and delivered
lo Lender a copy of the legal description set forth in Exbibit "A"; that such legal description is the accurate and proper
legat description of the Land: and Borrower further acknowledges that neither Lender nor Lender’s counsel prepared or
reviewed such legal description. Borrower shail indemnify, defend and hold Lender harmless from and against any and
all losses, liahilities, claims, damages, expenses, obligations, penalties, actions, jutlgments, suits, costs or disbursements
of any kind or nature whatsoever, including the reasonabie fees and actal expenses of Lender's counsel, in connection
with any ¢laird that title 1o the Property is impaired due 16 or based pon an inaccurate or improper legal description set

forth hereir.

Section 18.7. INCONSISTENCIES. In the event of any inconsistencies between the terms and conditions
of this Article and th< cit.er provisions of this Security Instrument, the terms and conditions of this Article shall control
and be binding.

Section 18,8, % 4.VIR OF TRIAL BY JURY, BORROWER BY ACCEPTANCE OF THIS SECURITY

INSTRUMENT, HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCFEDING OR COUNTERCLAIM, WHETHER IN CONTRACT » TORT OR
OTHERWISE, RELATING DIRECTLY OP. ANDIRECTLY TO THE LOAN, THE APPLICATION FOR THE LOAN,
THE NOTE, THIS SECURITY INSTRUMEN, OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER OR BORROWEK.

[NG FURTHER TEXT - SIGNAT URLS APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been executed by borrawer the day and vear first
above writien.

Signed, scaled and delivered

in the presence of; Borrower:

PN Lagal) ot
Donald W. Coanolley '

Print Namz_ l

Tois Instrament prepared by:  Amtonio Chimienti, Esq,
Uton recording return to: - Bayview Loan Servicing, LLC
¢/o Nationwide Title Clearing, Inc.
Attn: Final Docs Unit
2100 Alt 19 North
Palm Harbor, FL 33683
(800) 346-9152
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ACKNOWLEDGMENT
STATE OF I LINOIS )
)
~ S8
COUNTY OF Cwlt )

The foregoiug instrument was acknowledged before me on December 19, 2006 by onald W,
Cozﬂolley, a lI‘fj‘l’lﬂd man. He is personally known to me or produced <

Adlgand as identification, and did/did not take an o C-
[Official Notary Seall ﬁ// W
Print Name: _©
Notary Public, State of
My Commission Expires:
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RIDER TO MORTGAGE AND SECURITY AGREEMENT
{ ILLINOIS }

THIS RIDER is made as of December 19, 2006, 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 Donald W. Connolley, a married man (the "Borrower") to secure that certain
Promissory Note in the amount of Two Hundred Sixty-Nine Thousand Six Hundred and No/100
Dollars ($269,600.00) (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 3609 West North Avenue, Chicago, IL 60647 (the "Property Address”).
The Security instrument is also referred to as Mortgage, Security Agreement and Fixture Filing,

In addition to the covenants and agreements made in the Security Instrurnent, Borrower and Lender
further covenant <1d aoree as follows:

1. The first paragraph of the Security Instrurment before the recitals section is hereby deleted in its
entirety and replaced 25 follows:

THIS INSTRUMENT IS EFFECTIVE AND SHALL REMAIN EFFECTIVE AS A FINANCINC
STATEMENT FILED AS A FIXTURE FILING WITH RESPECT TO ALL GOODS WHICE
ARE OR ARE TO BECOME FIXIURES ON THE REAL ESTATE HEREIN DESCRIBEL
AND IS TO BE FILED FOR RECORI) P REGISTERED IN THE REAL ESTATE RECORD!
OF Cook COUNTY, ILLINOIS. THE MAILING ADDRESS OF LENDER AND THE
ADDRESS OF BORROWER ARE SET FORTH WITHIN. A PHOTOGRAPHIC OR OTHEF
REPRODUCTION OF THIS INSTRUMENT) OR ANY FINANCING STATEMEN?
RELATING TO THIS INSTRUMENT SHALL BE SUFFICIENT AS A FINANCIN(
STATEMENT.

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (the "Security
Instrument”) is made as of December 19, 2006, by Donald W. Convolley, a married man, whose
address is 1532 North Central Park, Chicago, IL 60651 as mortgag ("Borrower”) to InterBay
Funding, LLC, 2 Delaware Limited Liability Company, whose address is 89 Forbes Blvd,, Suite
100M), Mansfield, MA 02048 as mortgagee ("Lender").

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

Section 19.1. MAXIMUM AMOUNT SECURED HEREBY. The Debt secured hereby siizil in no

event exceed an amount equal to |three hundred percent (300%)] of the face amount of the Note.
Section 19.2.WAIVER OF STATUTORY RIGHTS. Borrower hereby waives, to the extent now
or hereafier permitted by law, all rights of redemption and reinstatement of this Security
Instrument pursuant to the Ilinois Mortgage Foreclosure Law, 735 ILCS 5/15 1101 ef seq. (1992)
("IMFL"™), on behalf of itself and all those taking by, through or under Borrower. Borrower
acknowledges that the Property does not constitute agricultural real estate, as defined in Section
15-1201 of IMFL or residential real estate as defined in Section 15-1219 of IMFL.

Section 19.3.COMPLIANCE WITH IL1 INOIS MORTGAGE FORECLOSURE LAW. Tn the

event that any provision of this Security Instrument or any Other Security Document shall be
inconsistent with any provision of IMFL, the provisions of IMFL shall take precedence over the
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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 geant 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
vested with the rights granted in IMFL to the fullest extent permitted by law. Without limiting the
generality of the foregoing, alt expenses incurred by Lender to the extent reimbursable under
IMFL, whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in this Security Instrument or any Other Security Document, shall be added to the
Debt secured by this Security Instrument or by the judgment of foreclosure.

Section 19, +FINANCING STATEMENT. This Security Instrument also constituies a financing
statement for ine purpose of Section 9-501 of the Ilinois Uniform Commercial Code (Mllinois
Revised Stannes, Section 26) and shall constitute a "fixture filing" under such statutes and shall
be filed in the real esta'c records of Cook County, Hlinois.

Name of Debtor: Donald W' Cornoltey, a married man

Debtor's Mailing Address: 1532 Morth Central Park, Chicago, I1. 60651

Address of Property: 3609 West North Avenne, Chicago, IL 60647

Name of Secured Party: nterB ay Funding, LI.C, a Delaware Limited Liability Company
Address of Secured Party: 89 Forbes Blvd., Suite 1000, Mansfield, MA 02048

This financing statement covers the following types or itens-of property: the property described
in this instrument, and all other items of personal property now or af any time hereafter owned by
Borrower and used in connection with the Property. Some o th: above goods are or are to
become fixtures on the real property described herein. Borrower is_ (e record owner of the real
property described herein upon which the foregoing fixtures and other ttezas ond types of property
are located.

Section 19.5. USE OF LOAN PROCEEDS; USURY. Borrower covenants and agr.es-that al] of
the proceeds of the Note secured by this Security Instrument will be used solely fur business
purposes and in furtherance of the regular business affairs of Borrower, and the entice principal
obligation secured hereby constitutes: (i) a "business loan" as that term is defined in, and for all
purposes of, the Tllinois Interest Act, Section 815 ILCS 205/4(1)Xc); and (ii) a loan secured by a
mortgage on real estate within the purview and operation of Section 815 ILCS 205/4(1X1). All
agreements between Borrower and Lender (including, without limitation, those contained in this
Security Instrument, the Note and any Other Security Documents) are expressly limited so that in
no evenl whaisoever shall the amount paid or agreed to be paid to Lender exceed the highest
lawful ratc of interest permissible under the laws of the State of Illinois. If, from any
circumstances whatsoever, fulfillment of any provision hercof or of the Note or any other
documents securing the Debt, at the time performance of such provision shall be due, shall
involve the payment of interest exceeding the highest rate of interest permitted by law which a
court of competent jurisdiction may deem applicable hereto, then, ipso facto, the obligation to be
fulfilled shall be reduced to the highest lawful rate of interest permissible under the laws of the
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State of Ilinois; and if for any reason whatsoever, Lender shall ever receive as interest an amount
which would be deemed unlawful, such interest shall be applied to the payment of the last
maturing instaliment or installments of the indebtedness secured hereby (whether or not then due
and payable) and not to the payment of interest,

Section 19.6. INSURANCE. Wherever provision is made in this Security Instrument for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in favor
of Lender, or to confer authority upon Lender to settle or participate in the settlerment of losses
under policies of insurance or to hold and dishurse or otherwise control use of insurance
proceeds, from and after the entry of Judgment of foreclosure all such rights and powers of
Lender siall continue in Lender as judgment creditor or mortgage until confirmation of sale.

Section 19.7. PROTECTIVE ADVAN( ES.

(i) All advances,. 'disbursements and expenditurcs made by Lender before and during a
foreclosure, and bcfore. and after Judgment of foreclosure, and at any time prior to sale, and,
where applicable, atter-sale, and during the pendency of any related proceedings, for the
following purposes, in addition 1o those otherwise authorized by this Security Instrument or by
IMFL (collectively "Protective Advances”) shall have the benefit of all applicable provisions of
IMEL, including those provisions of IMFL hereinbelow referred to:

(A) all advances by Lender in accordirce with the terms of this Secarity Instrument to:
(1) preserve or maintain, repair, restore of rebuild the improvements upon the Land; (2) preserve
the lien of this Security Instrument or the pricrity thereof; or (3) enforce this Security Instrument,
as referred to in Subsection (b)(5) of Section 151302 of IMFL,;

(B) payments by Lender of: (1) when due installments of Jrincipal, interest ot other obligations in
accordance with the terms of any prior lien or encumbran.e: (2) when due installments of real
estate taxes and assessments, general and special and all uther t2xes and assessments of any kind
or nature whatsoever which are assessed or imposed upon tae Property or any party thereof:
(3) other obligations authorized by Lender; or (4) with court appioval, any other amounts in
comnection with other liens, encumbrances or interests reasonably nect3sndy to preserve the status
of title, as refemed to in Section 15-1505 of IMFL;

(Chadvances by Lender in settlement or compromise of any claims asserted b cl;imants under
any prior liens;

(D) attorneys fees and other costs incurred: (1) in conneetion with the foreclosure of thiy $a¢ rity
Instrament as referred to in Sections 15-1504(d)(2) and 15-1510 of IMFL; (2) in connection with
any action, suit or proceeding brought by or against Lender for the enforcement of this Security
Tnstrument or arising from the interest of Lender herennder; or (3)in the preparation for the
commencement or defence of any such foreclosure or other action related to this Security
Instrurent or the Property;

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

(Fyexpenses deductible from proceeds of sale as referred to in subsections () and (b) of
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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 condominjum
declaration, assessments imposed upor the unit owner thereof which are required to be paid; (2) if
Lender's interest in the Property is a leasehold estate under a lease or sublease, rentals or other
payments required to be made by the lessee under the terms of the lease or sublease;
(3) premiums for casualty and liability imsurance paid by Lender whether or not Lender or
receiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing insurance in effect at the time any
receiver o: Lender takes possession of the Property imposed by Subsection (c)(1) of Section 15-
1704 of IMEL; (4) repair or restoration of damage or destruction in excess of available insurance
proceeds o! chndemnation awards; (5) payments required or <eemed by Lender to be for the
benefit of the riperty or required to be made by the owner of the mortgaged real estate under
any grant or deciarition of casernent, easement agreement, agreement with any adjoining land
OWners or instrumcnfy creating covenants or restrictions for the benefit of or affecting the
Property; (6) shared or :sinmon expense assessments payable to any association or corporation in
which the owner of the Propert is a member in any way affecting the Property; (7) if the loan
secured hereby is a construction lnan, costs incurred by Lender for demolition, preparation for
and completion of construction, as' may be authorized by the applicable commitment, loan
agreement or other agreement; (8) pursuant to any lease or other agreement for occupancy of the
Improvements for amounts required to pe paid by Borrower; and (9) if this Security Instrument is
msured, payments of FHA or private MOr.gage insurance required to keep insurance in force,

(1) All Protective Advances shall be so much-asaitional indebtedness secured by this Security
Instrument, and shall become immediately due ard payable without notice and with interest

thereon from the date of the advance until paid at the a2 due and payable after a defanlt under
the terms of the Note.

(iii) This Security Instrument shall be lien for all Protective Advances as to subsequent purchasers
and judgment creditors from the time this Security Instruniest) is recorded pursuant to
Subsection (bX1) of Section 15-1302 of IMFL,

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

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

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

(I) determination of the amount deduyctible from sale proceeds
pursuant to Section 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 (bX2) and (e) of Sections
15-1508 and 15-1511 of IMFL.
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Section 19.8. LENDER IN POSSESSION. In addition to any provision of this Security
Instrument authorizing Lender to take or be placed in possession of the Propenty, 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, immmnities, and duties as
provided for in Sections 15-1701 and 15-1703 of IMFL.

Section 19.9, WAIVER OF HOMESTEAD_EXEMPTION LAWS. Borrower hereby
expressly waives all rights and benefits under and by virtue of the Homestead Exemption
Laws o7 tie State of Illinois.

INO FURTHER TEXT - SIGNATURES APPEAR ON NEXT PAGE]
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BY SIGNING BELOW, Bomower accepts and agrees to the terms and provisions contained in this
Rider to Hiinois Mortgage and Security Agreement and agrees that the terms hereof are hercby
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
i the presence of; Borrower:
Print Namﬂé:‘. o . (,
Donald W. Connolley "”'
Print Name; Ny
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
)
7 SS:
couryor (wgt- )

The foregoing instrument was acknowledged before me on December 19, 2006 by Donald W,

Cw. ) marri ] man. He is personally kaown 0 me or produced

Md ' as identification, and did/did not take an oath.
R

[Official Notary “eall -~ %M))/ aL

Print Name:
Notary Public, State of
My Commission Expires:
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EXHIBIT "A"

LEGAL DESCRIPTION

THE FOLLOWING DESCRIBED REAL ESTATE SITUATED IN THE COUNTY
OF COOK IN THE STATE OF ILLINOIS TO WIT:

LOT5 3 AND 4 IN BLOCK 1 IN SUBDIVISION OF THE NORTH 1/2 OF

THE NCRTHEAST 1/4 OF THE NORTHEAST 1/4 OF THE NORTHWEST 1/4
OF SECTION 2, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCITAT, MERIDIAN, ACCORDING TO THE PLAT THEREOF RRCORDED

NOVEMBER 20,1891 AS DOCUMENT NO. 1571701, IN COOK COUNTY,

ILLINOQIS.

ADDRESS: 3609 W N AVE.; CHICAGO, IL 60647 TAX MAP OR
PARCEL ID NO.: 16-02-107-007 , TAX MAP OR PARCEL ID NO.:
16-02-107-007 '
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