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<9* THIS MORTGAGE AND SECURITY AGREEMENT (the "Security Instrument”) is made as of September

2007, by Cheryl Gordon, a married woman, whose address is 1622 Vollbrecht Court, South Holland, Tllinois
60472, as mongagor ("Borrower”} to Silver Hill Financial, LLC, a Delaware limited liability company, whose address is
895 SW 30th Avenue, Suite 103, Pompano Beach, Florida 33069, as mortgagee ("Lender").

RECITALS:

Borrower by its Promissory Note of cven date herewith given to Lender is indebted to Lender in the principal sum of One
Hundred Seventy-Two Thousand and No/100 Dollars ($172,000.00) in lawful money of the United States of America (the
Note together with all extensions, renewals, modifications, substitutions and amendments thereof shall collectively be
refesred 1o as the "Note"), with interest from the date thereof at the rates set forth in the Note, principal and inicrest to be
payable in accordance with the terms and conditions provided in the Note and with a maturity date of October 1, 2037.

By its execution heicof, Borrower desires to secure the payment of the Debt (hereinafter defined) and the performance of
all of its obligations under the Note and the Other Obligations (hereinafter defined) and any and all other indcbtedness
now or hereafler owiiig oy, Borrower to Lender.

ARTICLE 1. - GRANTS OF SECURITY

Scetion 1.1 PROPERTY MORTGAGED. Borrower does hereby irrevocably mortgage, grant, bargain, sell,
pledge. assign, warrant, transfer and coavey to Lender with mortgage covenants upon the Statutory Condition and, as
provided and/or authorized by applicabls law, with the STATUTORY POWER OF SALE, and grant a security interest (o
Lender in, the following property, rights, in‘eresis and estates now owned, or hereafter acquired by Borrower to the fullest
extent permitted by applicable law (collectively e "Property”):

{a) Land. The real property dessiiled in Exhibit "A" attached hereto and made a part hereof (the
"Land").

(b} Additional Land. All additional lauds; =states and development rights hercafter acquired by
Borrower for use in conneetion with the Land and the developtaznt’of the Land and all additional lands and estates thercin
which may, from time to time, by supplemental mortgage or oihervise be expressly made subject to the lien of this
Sceurity Instrument,

() Improvements, The buildings, structures, tixtures, additions, enlargements, extensions,
modifications, repairs, replacements and improvements now or hereaftcr_eresied or located on the Land (the
“Tmprovements”);

(d) Easements. All easements, servitudes rights-of-way or use, rights, sirips and gores of land, streets,
ways. alleys, passages, sewer rights, water, water courses, water rights and powers, air rights 1nd development rights, and
all cstates. rights, titles, interests, privileges, liberlies, servitudes, tenements, hereditamenis and-2ppurtenances of any
nature whatsocver, in any way now or hereafter belonging, relating or pertaining to the Land ar'd the Improvements and
the reversion and reversions, remainder and remainders, and all land lying in the bed of any street, 10a< e avenue, opened
or proposed. in front of or adjoining the Land, to the center line thereof and all the estates, rights, utlCs/interests, dower
and rights of dower, courtesy and rights of courtesy, property, possession, claim and demand whatsoever, both at law and
in equity, of Borrower of, in and to the Land and the Improvements and every part and parcel therzofl with the
appuricnances thereto;

(c) Fixtures and Personal Property. All machinery, equipment, fixtures (including, but not limited to,
all heating, air conditioning, plumbing, lighting, communications and elevator fixtures) trade fixtures and other property
of every kind and nature whatsoever owned by Borrower, or in which Borrower has or shall have an interest, including
without limitation, letter of credit rights, deposit accounts, payment intangibles, investment property, electronic chattel
paper, timber to be cut and farm animals and, now or hereafter located upon the Land and the Improvements, or
appurtenant thereto, and usable in connection with the present or future operation and occupancy of the Land and the
Improvements and all building equipment, materials and supplies of any nature whatsoever owned by Borrower, or in
which Borrower has or shall have an interest, now or hereafter located upon the Land and the Improvements, or
appurtenant thereto, or usable in connection with the present or future operation and occupancy of the Land and the
Improvements (collectively, the "Personal Property”), and the right, title and interest of Borrower in and to any of the
Personal Property which may be subject to any security interests, as defined in the Uniform Commercial Code, as adopted

1 3030276



(0728308028 Page: 3 of 31

UNOFFICIAL COPY

and enacted by the state or states where any of the Property is located (the "Uniform Commercial Code”),
supetior in lien to the lien of this Security Instrument, and all procecds and products of all of the above;

() Leases and Rents. All leases, subleases and other agreements affecting the use, enjoyment or
occupancy of the Land and/or the Improvements heretofore or hereaftcr entered into and all extensions, amendments and
wodifications thereto, whether before or after the filing by or against Botrower of any petition for reliel under Creditors
Rights Laws (hercinafter defined) (the "Leases™) and all right, title and interest of Borrower, its successors and assigns
therein and thercunder, including, without limitation, any guaranties of the lessees' obligations thercunder, cash or
securities deposited thercunder to secure the performance by the lessees of their obligations thereunder and all rents,
additional rents, revenues, roomm revenues, accounts, accounts receivable, issues and profits (including alf oil and gas or
other mincral royaltics and bonuses) from the Land and the Improvements whether paid or accruing before or after the
filing by or against Borrower of any petition for relief under the Creditors Rights Laws (the "Rents") and all proceeds
from the sale or nther disposition of the Leases and the right 1o receive and apply the Rents to the payment of the Debt;

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

(h) Conderanesion Awards. All awards or payments, including interest thereon, which may heretofore
and hercafter be made with refpe.t to the Property, whether from the exercise of the right of eminent domain (including,
but not limited to any transfersade in lieu of or in anticipation of the excrcise of the right), or for a change of grade, or
for any other injury to or decrease inithe value of the Property;

(i) Tax Certiorari. All refunds, rebates or credits in connection with a reduciion in real estate taxes and
assessments charged against the Property as avesalt of tax certiorari or any applications or proceedings for reduction;

() Conversion.  All procecds of‘(he conversion, voluntary or involuntary, of any of the foregoing
including, without limitatton, proceeds of insurance an condemnation awards, into cash or liquidation claims;

(k) Rights. The right, in the name and Gi vehalf of Borrower, 1o appear in and defend any action or
procecding brought with respect to the Property and to commérée any action or proceeding o protec the interest of
Lender in the Property;

0 Agrecments. All agreements, contracls, cerlificeles: instruments, franchises, permits, licenses,
pluns, specifications and other documents, now or hereafter entered into, and siivights therein and thereto, respecting or
perlaining to the use, occupation, construclion, management or operation of the Land and any part thereof and any
[mprovements or respecting any business or activity conducted on the Land and” iy, parl thereof and all right, title and
interest of Borrower therein and thereunder, including, without limitation, the right. ‘upon.the occurrence and during the
continuance of an Event of Default (hereinafter defined), to receive and collect any sums‘eayable to Borrower thereunder;

{m)} Intangibles. All trade names, irademarks, servicemarks, logos, copy.ights. goodwill, books and
records and all other intcllectual property rights and general intangibles relating to or used in connection with the
operation of the Property;

(n) Cash and Accounts. Cash and Accounts. All cash funds, deposit accounts and otker rights and
cvidence of rights Lo cash, all present and future funds, accounts, instruments, accounts receivable, documetss, causes of
action. or claims now or hereafter held, created or otherwisc capable of credit to the Debtor/Borrower; and

(0) Other Rights. Any and all other rights of Borrower in and to the items set forth in Subsections (a)
through (n) above.

Scction 1.2, ASSIGNMENT OF LEASES AND RENTS. Borrower hereby absolutely and unconditionally assigns
to Lender Borrower's right, title and interest in and to all current and future Leases and Rents; it being intended by
Bortower that this assignment constiluies a present, absolute assignment and not an assignment for additional sccurity
only. Notwithstanding the foregoing, Lender grants to Borrower a revocable license to collect and receive the Rents.
Rorrower shall hold a portion of the Rents sufficient Lo discharge all current sums duc on the Debt, for use in the payment
ol such sums.

Scetion 1.3, SECURITY AGREEMENT. This Security Instrument is both a real property mortgage and a "security
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agreement” within the meaning of the Uniform Commercial Code. The Propesty includes both real and personal property
and all other rights and interests, whether tangible or intangible in nature, of Borrower in the Property. By exccuting and
delivering this Security Instrument, Borrower hereby grants to Lender, as security for the Obligations (hereinafter
defined), a sccurity interest in the Personal Property as well as all other property and interests set forth in Section 1.1
hercin 1o the full extent that the same may be subject to the Uniform Commercial Code. If required by Lender, Borrower
shall execute UCC-1 Financing Statements covering said property for filing with the appropriate county and/or state filing
offices. In any event, Lender is permitied to unilaterally file a UCC-1 Financing Statement covering all of the Property.

Section 1.4, PLEDGE OF MONIES HELD. Borrower hereby pledges to and grants a continuing security interest
ir: favor of Lender any and all monics now or hereafter held by Lender, including, without limitation, any sums deposited
in the Escrow Fund (hercinafter defined), Net Procecds (hereinalier defined) and condemnation awards or payments
(hereinafier described) as additional security for the Obligations until expended or applied as provided in this Security
[nstrument.

CONDITIONS TO GRANT

TO HAVE AND 10 HOLD the above granted and described Property to the use and benefit of Lender, and the
successors and assigns G Ieender, forever;

PROVIDED. HOWEVER, these presents are upon the express condition that, if Borrower shall well and truly pay to
Lender the Debt at the time ang-ii the manner provided in the Note and this Security Instrument, shall perform the Other
Obligations as sct forth in this Secusity Instrument and shall abide by and comply with each and every covenant and
condition sct forth herein and in the Not2, these presents and the estate hereby granted shall cease, terminate and be void,
cxeept to the extent any provision herein prevides that it shall survive the repayment of the obligations.

ARTICLE 2. - 0E2T AND OBLIGATIONS SECURED
Seetion 2.1. DEBT. This Sccurity Instrument ang the grants, assignments and transfers made pursuant to the terms
hercafter are given for the purpose of securing the paymint cf the following, in such order of priority as Lender may
determine in its sobe discretion (the "Debt™):

(a) the indebtedness evidenced by the Note in 1w money of the United States of America,

(b) interest, default interest, late charges and other sums, as provided in the Note, this Security
Insteument or the Other Security Documents (hereinafter defined);

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

(d) all other monies agreed or provided to be paid by Borrower in theicie this Security Instrument or
the Other Sccurily Documents (hereinafter defined);

(e) all sums advanced pursuant to this Security Instrument to protect and presirve the Property and the
lien and the security interest created hercby; and

N all sums advanced and costs and expenses incurred by Lender in connection with(the Debt or any
part thereof, any rencwal, extension, or change of or substitution for the Debt or any part thereof, or the icgaisition or
perfection of the security therefor, whether made or incurred at the request of Borrower or Lender; and

(g) any and all additional advances made by Lender to complete Improvements or to prescrve or
protect the Property, or for taxes, asscssments or insurance premiums, or for the performance of any of Borrower's
obligations hereunder or under the Other Security Documents (hereinafter defined).

Scction 2.2, OTHER OBLIGATIONS. This Security Instrument and the grants, assignments and transfers made
pursuant o the terms hereof are also given for the purpose of securing the performance of the following (the "Other
Obligations"):

(a) all other obligations of Borrower contained herein;

(b) cach obligation of Borrower contained in the Note and in the Other Security Documents; and
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{c) cach obligation of Borrower contained in any renewal, extension, amendment, modification,
consolidation, change of, or substitution or replacement for, all or any part of the Note, this Security Instrument or the
Other Sceurity Documents.

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

Section 2.3. DEBT AND OTHER OBLIGATIONS. Borrower's obligations for the payment of the Debt and the
performance of the Other Obligations shall be referred to collectively as the "Obligations."

Scetion 2.4 PAYMENTS. Unless payments are made in the required amount in immediately available funds at the
place where the Note is payable, remittances in payment of all or any part of the Debt shall not, regardless of any receipt
or credit issued therefor, constitute payment until the required amount is actually received by Lender in funds
immediately available at the place where the Note is payable (or any other place as Lender, in Lender's sole discretion,
may have estpllisted by delivery of written notice thereof to Borrower) and shall be made and accepted subject to the
condition that any ¢heck or draft may be handled for collection in accordance with the practice of the collecting bank or
hanks; provided, h¢wever, Lender shall not be required to accept payment for any Obligation in cash. Acceptance by
Iender of any payméntinan amount less than the amount then duc shall be deemed an acceptance on account only, and
(he failure to pay the endreamount then due shall be and continue to be an Event of Default.

ARTICLE 3. - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1 PAYMENT OF DEBT ANI} PERFORMANCE OF OBLIGATIONS. Borrower will pay the Debt at
the time and in the manner provided in thie Mote and in this Security Instrument; without relief from valuation or
appraisement taws, and shall promptly and fully-peciorm all of the Obligations in this Security Agrecment and the Other
Security Documents (hereinafter defined).

Scetion 3.2, INCORPORATION BY REFERENCE. All the covenants, conditions and agreements contained in {a)
the Note and (b) ali and any of the documents other than tiic Muie or this Security Instrument now or hereafter executed
by Botrower and/or others and by or in favor of Lender, whichn7ily or partially sccure or guaranty payment of the Note
or are otherwise cxecuted and delivered in connection with the Léar {*he "Other Security Documents") are hereby made a
part of this Security Instrument to the same extent and with the same fcicsdas if fully set forth herein.

Scetion 3.3, INSURANCE. Borrower shall maintain with respect to the Property at all times, insurance against loss
or damage by fire and other casualtics and hazards by insurance written o an '#il risks" basis including specifically
windstorm and/or hail damage, in an amount not less than the replacement cost thérzef, naming Lender as loss payee and
additional insured; (ii) if the Property is required to be insured pursuant to the Nasionzi-Flood Reform Act of 1994, and
the regutations promulgated (here under, flood insurance is required in the amount equal to-the lesser of the loan amount
of the maximuim available under the National Flood Insurance Program, but in no event should-the amount of coverage be
Jess than the value of the improved structure, naming Lender as additional insured and less payee; and {iii) liability
insurance providing coverage in such amount as Lender may require but in no event less than $500,009.00 naming Lender
s an additional insurcd: and (iv) such other insurances as Lender may reasonably require from tinie<o.ime.

All casualty insurance policies shall contain an endorsement or agreement by the insurer in for/n satisfactory to
Lender that any loss shall be payable in accordance with the terms of such policy notwithstanding any act of regligence
of Borrower and the further agreement of the insurer waiving rights of subrogation against Lender, and rights of set-off,
counterclaim or deductions against Berrower.

All insurance policies shall be in form, provide coverages, be issued by companies and be in amounts
satisfactory to Lender. At lcast 30 days prior to the expiration of such policy, Borrower shall furnish Lender with
evidence satisfactory to Lender that such policy has been renewed or replaced. All such policies shall provide that the
policy will not be canceled or materially amended without at least 30 days prior written notice to Lender. In the event
Borrower fails to provide, maintain, keep in force and furnish to Lender the policies of insurance in such amounts, at such
premium, for such risks and by such means as Lender chooses, then Lender may procure such insurance at Borrower's
sole cost and expense, provided Lender shall have no responsibility to obtain any insurance, but if Lender does obtain
insurance, Lender shall have no responsibility lo assure that the insurance obtained shall be adequate or provide any
protection to Borrower,
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In the event of a foreclosure of the Security nstrument or other transfer of title to the Property in extinguishment
in whole or in part of the Debt, all right, title and interest of Borrower in and Lo the Policies then in force concerning the
Property, to the exlent assignable, and all proceeds payable thereunder shall thereupon vest in Lender or the purchaser at
such foreclosure or other transferce in the event of such other transfer of title.

Section 3.4, PAYMENT OF TAXES, ETC.,

{a) Borrower shall promptly pay by the date same are initially payable all taxes, assessments, impact
fees, levies, inspection and license fees, waler rates, sewer rents and other governmental impositions, including, withoul
limitation. vault and meter charges and license fees for the use of vaults, chutes and similar areas adjoining the Land, now
or hercafter leyied or assessed or imposed against the Property or any pait thereof (the "Taxes") not paid from the Escrow
Fund (hereinafier d=fined), all ground rents, maintenance charges and similar charges, now or hereafter levied or assessed
or imposed against iie Property or any part thereof (the "Other Charges"), and all charges for utility services provided to
the Property as sam¢-Uecome duc and payable. Borrower will deliver to Lender, receipts or other, evidencc salisfactory (o
Lender that the Taxes, e Charges and utility service charges have been so paid or are not then delinquent. Borrower
shall not suffer and shall srosptly cause to be paid and discharged any lien or charge whatsoever, which may be or
become a lien or charge againstih: Property, except to the extent sums sufficient to pay all Taxes and Other Charges have
been deposited with Lender in acsordance with the terms of this Security Instrument.

(b) After prior writiest notice to Lender, Botrower, at its own expense, may contest by appropriate
legal proceeding, promptly initiated and c¢ondicted in good faith and with due diligence, the amount or validity or
application in whole or in part of any of the-Taxas, provided that (i) no Event of Default has occurred and is continuing
under the Note, this Security Instrument or any_<f-the Other Security Documents, (i) Borrower is permitted to do so
under the provisions of any other morigage, decd oftrust or deed to secure debt affecting the Property, (iii) such
proceeding shall suspend the collection of the Taxes ficm Borrower and from the Property or Borrower shall have paid all
of the Taxes under protest, (iv) such proceeding shall bo permitted under and be conducted in accordance with the
provisions ol any other instrument to which Borrower is suhicet.and shall not constilute a default thereunder, (v) neither
the Property nor any part thereof or interest therein will be in Harger of being sold, forfeited, terminated, canceled or lost
and (vi} Borrower shall have deposited with Lender adequate resetves (determined by Lender in its sole discretion) for the
payment of the Taxes, together with all interest and penalties thereon. anless Borrower has paid all of the Taxes under
protest, and Borrower shall have furnished such other security as may oe required in the proceeding, or as may be
reasonably requested by Lender to insure the payment of any contestes 1 axes together with all interest and penalties
thereon, taking into consideration the amount in the Escrow Fund available for payient of Taxes.

Section 3.5, ESCROW FUND. In addition to the initial deposits with respect’to.2axes and Insurance Premiums
made by Borrower to Lender on the date hereof to be held by Lender in escrow, Borrowe! shall pay to Lender on the first
day of each calendar month (a) one-twelfth of an amount which would be sufficient to cover the payment of the Taxes
payable, or estimated by Lender to be payable, during the next ensuing twelve (12) months ard (v) one-twelfth of an
amount which would be sufficient to pay the Insurance Premiums due for the renewal of the coverare afforded by the
Policics upon the cxpiration thereof (the amounts in (a) and (b) above shall be called the "Escrow Fand"). Borrower
agrees o notily Lender imumediately of any changes to the amounts, schedules and instructions for paymient of any Taxes
and Tnsurance Premiums of which it has or oblains knowledge and authorizes Lender or its agent to obtaipane bills for
Taxes directly from the appropriate taxing authority. The Escrow Fund and the payments of interest or principal or both,
pavable pursuant to the Note shall be added together and shall be paid as an aggregate sum by Borrower to Lender.
Provided there are sufficient amounts in the Escrow Fund and no Event of Default exists, Lender shall be obligated to pay
the Taxcs and Insurance Premiums as they become due on their respective due dates on behalf of Borrower by applying
the Escrow Fund to the payments of such Taxes and Insurance Premiums required to be made by Borrower. If the
amount of the Escrow Fund shall exceed the amounts reasonably necessary for the payment of Taxes and Insurance
Premiums, Lender shall, in its discretion, return any excess to Borrower or credit such excess against future payments to
be made to the Escrow Fund. Tn allocating such excess, Lender may deal with the person shown on the records of Lender
1o be the owner of the Property. 1f the Escrow Fund is not sufficient to pay the items set forth in (a) and {b) above as and
when they are due, Borrower shall promptly pay to Lender, upon demand, an amount which Lender shall reasonably
estimate as sufficient to make up the deficiency. Unless otherwise required by applicable state or federal law, the Escrow
Fund shall not constitute a trust fund and may be commingled with other monies held by Lender. Unless otherwise
required by applicable state or federal law, no earnings or interest on the Escrow Fund shall be payable to Borrower.
Upon payment in full of the Debt, and full performance of the Obligations, the funds remaining in the Escrow Fund, if
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any. shall be paid to the record owner of the Land cncumbered by the lien of this Security Instrument within a reasonable
time following the date of such full payment and performance.

Section 3.6. CONDEMNATION. Borrower shall promptly give Lender notice of the actual or threatcned
commencement of any condemnation or eminent domain proceeding and shall deliver to Lender copies of any and all
papers. documents, surveys and correspondence setved or received in connection with such proceedings.
Notwithstanding any taking by any public or quasi-public authority through eminent domain or otherwise (including, but
not limited to any transfer made in lieu of or in anticipation of the exercise of such taking), Borrower shall continue to pay
(he Debt at the time and in the manner provided for its payment in the Note and in this Security Instrument and the Debt
shall not be reduced until any award or payment therefor shall have been actually received and applied by Lender, alter
the deduction of expenses of collection, to the reduction or discharge of the Debt. Lender shall not be limited to the
interest paid on the award by the condemning authority but shall be entitled to receive out of the award interest at the rate
or rates provided in the Note. Borrower hereby assigns and shall cause all awards and payments made in any
condemnation4r ¢minent domain proceeding, to be paid directly to Lender. Lender may apply any award or payment (o
the reduction or discharge of the Debt whether or not then due and payable. If the Property is sold, through forcclosure or
atherwise, prior (0 te receipt by Lender of the award or payment, Lender shall have the right, whether or not a deficiency
judgment on the Now stiall have been sought, recovered or denied, to receive the award or payment, or a portion thereof
aulficient to pay the‘Deliiin addition, Borrower authorizes Lender, at Lender's option but without any obligation, as
attorney-in-fact for Borrowcr 4o _commence, appear in and prosccute, in Borrower's or Lender's name, any action or
proceeding relating to ary condenination (which term for purposes hereunder shall mean any action regarding damage or
taking by any governmental ant':onty, quasi-governmental authority, any party having powcr of condemnation, or any
transfer by private sale in lieu thereof) ob other taking of the Property and to settle or compromise any claim in connection
with such condemnation or other takiiig” Notwithstanding any application of condemnation proceeds by Lender to the
Debt, Borrower shall repair, restore and rebiita'the Property affected by the condemnation to a condition as close to that
existing prior o such condemnation as is reaspnable practicable, and otherwise sufficient for the use and enjoymenl
thereof as determined by Lender.

Scction 3.7, RESTCORATION AFTER CASUALTY.

(a) In the event of loss, Borrower shall give immediate written notice to the insurance carrier and to
1.cnder. Borrower hereby authorizes and appoints Lender as aternsy in fact for Borrower to make proof of loss, to adjust
and compromise any claims under policics of property damage insurance, o appear in and prosecute any action arising
from such property damage insurance policies, to collect and receive theoroceeds of properly damage insurance, and to
deduct from such proceeds Lender's expenses incurred in the collection of such proceeds. This power of attorney is
coupled with an interest and therefore is irrevocable. However, nothing-containe in this Section 3.7 shall require Lender
(o incur any expense or take any action. Lender may, al Lender's option, (1} Fold tae balance of such proceeds to be used
(0 reimburse Borrower for the cost of restoring and repairing the Property to the cquivalent of its original condition or to a
condition approved by Lender (the "Restoration”), or (2) apply the balance of suck proreeds to the payment of the Debit,
whether or not then due. To the extent Lender determines to apply insurance proceecs o Restoration, Lender shall do so
i accordance with Lender's then-current policies relating to the restoration of casualty dainage.on similar properties.

(b} Lender shall not exercise its option to apply insurance proceeds to the paymen: of the Debt if all of the
following conditions are met: (1) no Event of Default (or any cvent which, with the giving of notice-or the passage of
time. or both, would constitute an Event of Default) has occurred and is continuing; (2) Lend<r aciermines, in ifs
discretion, that there will be sufficient funds to complete the Restoration; (3) Lender determines, in its disziction, that the
net cash flow from the Property after completion of the Restoration will be sufficient to meet all operating-cests and other
cxpenses, deposits to the Escrow Fund, deposits to reserves and loan repayment obligations relating to the Property; 4)
Lender determines, in its discretion, that the Restoration will be completed before the carlier of {A) one year before the
maturity dale of the Note or (B) one year after the date of the loss or casualty; and (3) upon Lender's request, Borrower
provides Lender evidence of the availability during and after the Restoration of the insurance required to be maintained
by Borrower pursuant to Section 3.3.

Section 3.8. LEASES AND RENTS. Borrower shall maintain, enforce and cause to be performed all of the terms
and conditions under any Lease or sublease, which may constitute a portion of the Properly. Borrower shall not, without
the consent of Lender enter into any new Lease of all or any portion of the Property, agree (o the cancellation or surrender
under any Lease of all or any portion of the Property, agree to prepayment of Rents, issues or profits (other than Rent paid
at the signing of a lease or sublease), modify any such Lease so as to shorten the term, decrease the Rent, accelerate the
payment of Rent, or change the terms of any renewal option, provided that such action {(taking into account, in the case of
2 lermination. reduction in rent, surrender of space or shortening of term, the planned alternative use of the affected
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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, s amended, modified or waived, is otherwise in compliance with the requirements of this Security Instrument and
any subordination agreement binding upon Lender with respect to such Lease. Any such purported new Lease,
cancellation surrender, prepayment or modification made without the written consent of Lender shall be void as against
Lender.

Section 3.9, MAINTENANCE AND USE OF PROPERTY. Borrower shall cause the Property to be maintained
in a good and safe condition and repair. The Improvements and the Personal Property shall not be removed, demolished
or materially altered {cxcept for normal replacement of the Personal Property with replacement property of equal or
greater value) without the consent of Lender. Borrower shall promptly repair, replace or rebuild any part of the Property
which may be destroyed by any casualty, or become damaged, worn or dilapidated or which may be affected by any
condemnation or taking proceeding and shall complete and pay for any structure at any time in the process of construction
or repair on the Land. Borrower shall not initiate, jotn in, acquiesce in, or consent to any change in any private restrictive
covenant, zonixg law or other public or private restriction, limiting, defining or changing the uses which may be made of
the Property or any/part thereof. If under applicable zoning provisions the use of all or any portion of the Property is or
shall become a nonson‘orming use, Borrower will not cause or permit the nonconforming use to be discontinued or the
nonconforming Improvament to be abandoned without the express written consent of Lender, and Borrower shall take
such other steps as Lénder ey require to establish the legality of such non-conforming use.

Section 3. 10, WASTE. Porrower shall not commit or suffer any waste of the Property or make any change in the
use of the Property which will in iy way materially increase the risk of fire or other hazard arising out of the operation of
the Property, or take any action that nigit invalidate or give cause for cancellation of any Policy, or substantially increase
the rates thereunder, or do or permit (0% done thereon anything that may in any way impair the value of the Property or
the seeurity of this Security Instrument. Porrwer will not, without the prior written consent of Lender, permit any
drilting or exploration for or extraction, remaval..or production of any minerals from the surface or the subsurface of the
Land. regardless of the depth thereof or the method of mining or extraction thereof,

Section 3.11. COMPLIANCE WITH LAWS.

(a) Borrower shall promptly comply wih.all.existing and future federal, state and local laws, orders,
ordinances. governmental rules and regulations or court orders affecting the Property, and the usc thereof, including any
Environmental Law (hereinafter defined) ("Applicable Laws").

)] Borrower shall from time to time, upon Lender's vequest, provide Lender with evidence reasonably
satisfactory to Lender that the Property complics with all Applicable Laws or is ~xempt from compliance with Applicable
Laws.

(c} Notwithstanding any provisions set forth herein or in any docuirent regarding Lender's approval of
alterations of the Property, Borrower shall not alter the Property in any mannci which would materially increase
Borrower's responsibilities for compliance with Applicable Laws without the prior written approval of Lender, Lender's
approval of the plans, specifications, or working drawings for alterations of the Property stial! create no responsibility or
liability on behalf of Lender for their completeness, design, sufficiency or their compliance witk Apnlicable Laws. The
foregoing shall apply to tenant improvements constructed by Borrower or by any of its tenants.. Lcnser may condition
any such approval upon receipt of a certificate of compliance with Applicable Laws from an irdependent architect,
engineer. or other person acceptable to Lender.

{(d) Borrower shall give prompt notice to Lender of the receipt by Borrower of any noticcrelated to a
violation or threatened violation of any Applicable Laws and of the commencement or threatened commencement of any
proceedings or investigations which relate to compliance with Applicable Laws.

{e) After prior written notice to Lender, Borrower, at its own expense, may contest by appropriate legal
proceedings, promptly initiated and conducted in good faith and with due diligence, the Applicable Laws affecting the
Property, provided that (i) no Event of Defauit has occurred and is continuing under the Note, this Security Instrument or
any of the Other Sccurity Documents; (i) Borrower is permitted to do so under the provisions of any other morigage,
deed of trust or deed to secure debt affccting the Property; (iii) such proceeding shall be permitled under and be
conducted in accordance with the provisions of any other instrument to which Borrower or the Property is subject and
<hall not constitute a default thereunder; (iv) neither the Property, any part thereof or interest therein, any of the tenants or
occupants thercof, Borrower, nor Lender shall be affected in any material adverse way as a result of such proceeding; (v)
non-compliance with the Applicable Laws shall not impose civil or criminal liability on Borrower or Lender; and (vi)
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Borrower shall have furnished to Lender all other items reasonably requested by Lender.
Section 3.12. BOOKS AND RECCGRDS

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

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

{1 within ten (10} days following Lender's written request and thereafter annually within 120 days
after the end of eack-fiscal year of Borrower, a statement of income and expenscs for Borrower's operation of the Property
for that fiscal yedr, 4 stalement of changes in financial position of Borrower relating to the Property for that fiscal year
and, when requestea-by/Lender, a balance sheet showing all assets and liabilities of Borrower relating to the Property as
of the end of that fiscal yia,

(2) within t=n {10) days following Lender's written request and thereafter annually within 120 days
alter the end of each fiscal year i Borrower, and at any other time upon Lender's request, a rent schedule for the Property
showing the name of each tenant, and tor each tenant, the space occupied, the lease expiration date, the rent payable for
the current month, the date through wiiich rent has been paid, and any related information requested by Lender;

(3) within ten (10) days following Lender's written request and thereafter annually within 120 days
after the end of each fiscal year of Borrower, und-at any other time upon Lender's request, an accounting of all securily
deposits held pursuant to all Leases, including tie nane of the institution (if any) and the names and identification
numbers of the accounts (if any) in which such security deposits are held and the name of the person to contact at such
financial institution, along with any authority or release iiecessary for Lender to access information regarding such
decounts;

(4) within ten (10} days following Lender’s written request and thereafter annually within 120 days
alter the end of each fiscal year of Borrower, and at any other time.upen Lender's request, a statement that identifies all
owners of any interest in Borrower and the interest held by each, if Barrawer is a corporation, all officers and directors of
Rorrower, and if Borrower is a limited liability company, all managers wht-are not members;

(5 within ten (10) days following Lender's written reguest and thereafter monthly a property

management report for the Property, showing the number of inquiries made and ferwal applications received from tenants
or prospective tenants and deposits received from tenants and any other information refuesied by Lender:

(0 within ten (10) days following Lender’s written request and thereaftei. monthly a balance sheet, a
statement of income and expenses for Borrower and a statement of changes in financiar posision of Borrower for
Borrower's most recent fiscal year; and

(N within ten (10) days following Lender's written request and thereafter moninly _a. statement of
income and cxpensc for the Property for the prior month or quarter.

{c) Each of the statements, schedules and reports required hereunder shall be certified to be complete and
accurate by an individual having authority to bind Borrower, and shail be in such form and contain such detail as Lender
may reasonably require; provided that 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 Borrower fails to provide in a timely manner the slatements, schedules and reports required
hercunder. Lender shall have the right to have Borrower's books and records audited, at Borrower's expense, by
independent certified public accountants selected by Lender in order to obtain such stalements, schedules and reports, and
all related costs and expenses of Lender shall become immediately due and payable and shall become an additional part of
the Debt.

{c} If an Event of Default has occurred and is continuing, Borrower shall deliver to Lender upon wrilten
demand all books and records relating to the Property or its operation.
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(H Borrower authorizes Lender to obtain a credit report on Borrower at any time.

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

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

Section 3.13. PAYMENT FOR LABOR AND MATERIALS. Borrower will promptly pay when due all bills and
costs for labor, materials, and specifically fabricated materials incurred in connection with the Property and never permit
to exist in respect of the Property or any part thereof any lien or security interest, even though inferior to the liens and the
sccurity interes’s hreof, and in any event never permit to be created or exist in respect of the Property or any part thereof
any other or additiznal lien or security intercst other than the liens or security interests hereof, except for the Permitted
Exceptions (defined/ociow).

Scction 3.14, PEREORMANCE OF OTHER AGREEMENTS. Borrower shall observe and perform each and
every term to be observed-or/performed by Borrower pursuant 1o the terms of any agreement or recorded instrument
affecting or pertaining to the Property, or given by Borrower to Lender for the purpose of further securing an Gbligation
and any amendments, modificaticss or changes thereto.

Scction 3.15. CHANGE OF NAMZ, IDENTITY OR STRUCTURE. Borrower shall not change Borrower's name,
identity (including its trade name or names) or, 1 not an individual, Borrower's corporale, partnership or other structure or
jurisdiction where the Borrower is organized withoul notifying the Lender of such change in writing at least thirty (30)
days prior to the cifective datc of such changs aud in the case of a change in Borrower's structure or the jurisdiction
where Borrower is organized, without first obtainilig the prior written consent of the Lender.

Scction 3.16, EXISTENCE. Borrower will continugGsly maintain (a) its existence and shall not dissolve or permit
its dissolution, (b} its rights to do business in the state whers the. Property is located and (c) its franchises and trade names.

Scetion 3.47. MANAGEMENT. The Property shall be maiag<d by either: (a) Borrower or an entity affiliated with
Borrower and approved by Lender for so long as Borrower or said a%ilizted entity is managing the Property in a first class
manner; or (b) a professional property management company approved Oy Lender. Management by an affiliated entity or
a professional property management company shall bc pursuant to a weiien agreement approved by Lender which shall
he in all respects subordinate Lo this Security Instrament. Following a default/oy borrower, no manager shall be removed
or replaced or the terms of any management agreement modified or amended withedt the prior written consent of Lender.
In the event (x) of default hereunder or under any management contract then in elfes., which default is not cured within
any applicable grace or cure period or (y) of the bankruptcy or insolvency of the marages, Lender shall have the right to
jmmediately lerminate, or (o dircct Borrower to immediately terminate, such managemant contract and to retain, or
dircct Borrower Lo retain, a new management agent approved by Lender. All Rents genarated by or derived from the
Property shall first be utilized solely for current expenscs dircctly attributable to the ownerskip and operation of the
Property. including, without limitation, current cxpenscs relating to Borrower's liabilities and ouligzions with respect to
the Note. this Security Instrument and the Other Security Documents, and none of the Rents generated By or derived from
the Property shall be diverted by Borrower and utilized for any other purpose unless all such current exrensss attributable
w the ownership and operation of the Property have been fully paid and satisfied.

Scction 3.18. PRINCIPAL PLACE OF BUSINESS. In the event that Borrower shall change the principal place of
business or chief executive office, or, in the event Borrower is one or more natural persons, lhe location of its permanent
residence, all as set forth in Subscction 4.18 below, Borrower shall immediately notify Lender in writing. Borrower shall
exccute and deliver such additional financing statements, security agreements and other instruments which may be
necessary to effectively evidence or perfect Lender's security interest in the Property as a result of such change of
principal place of business or residence.

ARTICLE 4, - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lendet that:

Section 4.1. WARRANTY OF TITLE. Borrower has good and marketable title to the Property and has the right to
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mortgage, grant, bargain, scll, pledge, assign, warrant, transfer and convey the same and that Borrower possesscs an
unencumbered fec simple absolute estate 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 tien of this Sceurity Instrument (the "Permitted Exceptions™). Borrower shall forever warrant, defend and preserve the
title and the validity and priority of the licn of this Security Instrument and shall forever warrant and defend the same to
1.ender against the claims of all persons whomsoever, and shall make such further assurances to perfect fee simple title to
the Property as Lender may reasonably require.

Section 4.2, LEGAL STATUS AND AUTHORITY. Borrower (a) is duly organized, validly cxisting and in good
standing under the laws of its state of organization or incorporation; (b) is duly qualified to transact business and is in
sood standing in the state where the Property is located: and (c) has all necessary approvals, governmental and otherwise,
and full power and authority to own, operate and Jease the Property. Borrower (and the undersigned representative of
Borrower. il any) has full power, authority and legal right to execute this Security Instrument, and to mortgage, gran,
bargain, sell, stedse, assign, warrant, transfer and convey the Property pursuant to the terms hereof and to keep and
observe all of the t=#ms of this Security Instrument on Borrower's part to be performed.

Section 4.3, VALIOTTY OF DOCUMENTS. (a) The execution, delivery and performance of the Note, this Security
Instrument and the Other aezurity Documents and the berrowing evidenced by the Note (i) are within the power and
authority of Borrower; (ii;-hove, been authorized by all requisite organizational aclion; (iii} have received all necessary
approvals and consents, corporate, governmental or otherwise; (iv) will not violate, conflict with, result in a breach of or
constitute {with notice or lapse.2:(ime, or both) a default under any provision of law, any order or judgment of any court
or governmental authority, the articles of incorporation, by-laws, partnership or (rust agreement, articles of organization,
operating agreement, or other govermipg mstrument of Borrower, or any indenture, agreement or other instrument to
which Borrower is a party or by which it or"any, of its assefs or the Property is or may be bound or affected; (v} will not
result in the creation or imposition of any hen, charge or encumbrance whatsoever upon any of its assets, except the lien
and security interest created hereby; and (vi) will nat require any authorization or license from, or any filing with, any
sovernmental or other body (except lor the recordation o7 this Security Instrument in appropriate land records in the State
where the Property is located and except for Uniforin Commercial Code filings relating to the secutity intercst created
hereby). and (b) the Note, this Security Instrument and #ji¢ " Other Security Documents constitute the tegal, valid and
binding obligations of Borrower, enforceable in accordance with their terms,

Seetion 4.4 LITIGATION. There is no action, suit or proteeding, judicial, administrative or otherwisc (incloding
any condemnation or similar proceeding), pending or, to the best o1 Borrower's knowledge, threatened or contemplated
against Borrower, a Guarantor, if any, an Indemnitor, if any, or againsc or affecting the Property that has not been
discloscd to Lender by Borrower in wriling.

Scetion 4.5, STATUS OF PROPERTY.

{a) Borrower has obtained all necessary certificates, licenses and other approvals, governmental and
otherwise. necessary for the operation of the Property and the conduet of its business and 21l required zoning, building
code. land use. environmental and other similar permits or approvals, all of which are in full force and effect as of the date
hereof and nol subject to revocation, suspension, forfeiture or modification.

(b) The Property and the present and contemplated use and occupancy thereof are 2 full compliance
with all applicable zoning ordinances, building codes, land use laws, Environmental Laws and other simil=iiaws,

(c} The Property is served by all utilities required for the current or contemplated use thereof. All
utility service is provided by public utilities and the Property has accepted or is equipped to accept such utility service.

(d) All public roads and streets neccssary for service of and access to the Property for the current or
contemplated use thercof have been completed, are serviceable and all-weather and are physically and legally open for
use by the public, and have been dedicated to and accepted for public maintenance by the applicable municipal or county
authoritics.

(c) The Property is served by public water and sewer systems.
(t) The Propetty is [rec from damage caused by fire or other casualty.
(g) All costs and cxpenses 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,

(h Borrower has paid in full for, and is the owner of, all fumishings, fixtures and cquipment (other
than tenants” property) used in connection with the operation of the Property, free and clear of any and all security
interests, liens or encumbrances, except the lien and security interest created hereby.

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

) No portion of the Improvements is located in an area identified by the Federal Emergency
Management Agency or any successor thereto as an area having special flood hazards pursuant to the Flood Insurance
Acts or, if any portion of the Improvements is located within such area, Borrower has obtained and will maintain the
insurance required pursuant to the terms hereofl,

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

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

Section 4.7. SEPARATE(TAX LOT. The Property is assessed for real estate (ax purposcs as one or more wholly
independent tax lot or lots, sepaiate from any adjoining land or improvements not constituting a part of such lot or lols,
and no other land or improvements is(asszeved and taxed together with the Property or any portion thereof.

Section 4.8. LEASES. Except as discl)sed in the rent roll for the Property delivered to and approved by Lender, (a)
Borrower is the sole owner of the entire lessoi's iterest in the Leases; (b) the Leases are valid and enforceable and in [ull
force and effect: (c) all of the Leases arc arms-ieisiinagreements with bona fide, independent third parties; (d) no party
under any Lease is in default; (e) all Rents due have'ozen paid in full; (f) the terms of all alterations, modifications and
amendments to the Leases are reflected in the certificd occunancy statement delivered to and approved by Lender; (g)
nonc of the Rents reserved in the Leases have been assigned or btherwise pledged or hypothecated; (h) none of the Rents
have been collected for more than one (1) month in advance<{crCopt a security deposit shall not be deemed rent collected
in advance); (i) the premiscs demised under the Leases have-bera completed in accordance with the Leases, and the
tenants under the Leases have accepted the same and have taken posszesion of the same on a rent-paying basis; (j) there
exist no offsets or defenses to the payment of any portion of the Rents ar.d Borrower has no monetary obligation to any
tenant under any Lease; (k) Borrower has received no notice from any tenznt.challenging the validity or cnforceability of
any Lease; (1) there are no agreements with the tenants under the Leases other fzan expressly set forth in each Lease; (m)
the Leascs arc valid and enforceable against Borrower and the tenants set forth thercin; (n) no Lease contains an option to
purchasc, right of first refusal to purchase, right of first refusal to relet, or any otie:-zimilar provision; (o) no persen or
entity has any possessory interest in, or right to occupy, the Property except under and przsuant 1o a Lease; (p) each Lease
is subordinate to this Security Instrument, cither pursuant to its terms or a recordabie sbordination agreement; (q) no
Lease has the benefit of & non-disturbance agreement that would be considered unacc:ptable to prudent institutional
lenders: (r) all security deposits relating to the Leases reflected on the certified rent roll delivered to Lender have been
collecied by Borrower; and (s) no brokerage commissions or finders fees are due and payable regaiding any Leasc.

Section 4.9. FINANCIAL CONDITION.

(a) (i) Borrower is solvent and no proceeding under Creditors Rights Laws (hereinafter defined) with
respect o Borrower has been initiated, and (ii) Borrower has received reasonably equivalent value for the granting of this
Sceurity [nstrument.

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

Section 4.10. BUSINESS PURPOSES. The loan evidenced by the Note secured by the Security Instrument and the

Other Security Documents (the "Loan") is solely for the business purpose of Borrower, and is not for personal, family,
houschold, or agricultural purposes.

11 3030276



(0728308028 Page: 13 of 31

UNOFFICIAL COPY

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

Section 4.12. MAILING ADDRESS. Borrower's mailing address, as sct forth in the opening paragraph hereof or as
changed in accordance with the provisions hereol, 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 all financia) 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 cvent that would make any such information
inaccurate, incomplete or otherwise misleading.

Section 4.14. HISCLOSURE. Borrower has disclosed to Lender all material facts and has not failed to disclose any
material Tact that couid Cavse any representation or warranty made herein to be materially misleading.

Section 4.15. THIRD PARTY REPRESENTATIONS. Each of the representations and the warrantics made by each
Guarantor and Indemnitor in ar’y Gther Security Document(s) is true and correct in all material respects.

Section 4.16. ILLEGAL ACTIYITY.-No portion of the Property has been or will be purchased, improved, equipped
or furnished with proceeds of any illegalactivity and to the best of Borrower's knowledge, there are no illegal activities or
activities relating to controlled substances af the Property.

Section 4.17. PERMITTED EXCEPTIONS, Nonc of the Permitted Exceptions, individually or in the aggregate,
materially interfere with the benefits of the sceurity ia1<nded to be provided by the Security [nstrument, the Note, and the
Other Security Documents, materially and adversely affect the value of the Property, impair the use or the operation of the
Property or impair Borrower's ability to pay its obligations/(n a limely manner.

Scction 4.18. PRINCIPAL PLACE OF BUSINESS. Busmower's principal place of business is as set forth in the
opening paragraph to this Security Instrument.

Scction 4.19. PROPERTY USE. The Property shall continue to be used in accordance with its present use, and for
no ather use without the prior written consent of Lender.

ARTICLE 5. - OBLIGATIONS AND RELIAYWCE

Section 3.1, RELATIONSHIP OF BORROWER AND LENDER. The rclationshiy tetween Borrower and Lender
is solely that of debtor and creditor, and Lender has no fiduciary or other special relationship(with Borrower, and no term
or condition of any of the Note, this Security Instrument and the Other Security Documene shall.be construed so as (o
deem the relationship between Borrower and Lender to be other than that of debtor and creditor.

Scction 5.2 NO RELIANCE. The members, general partners, principals and (if Borrower ic’a «arust) beneficial
owners of Borrower are experienced in the ownership and operation of properties similar to the Property, and Borrower
and Lender are relying solely upon such expertise in connection with the ownership and operation of ‘e /Property.
Borrower is not relying on Lender's expertise, business acumen or advice in connection with the Property.

Scction 5.3. NO LENDER OBLIGATIONS. Notwithstanding anything to the contrary contained herein, Lender is
nol undertaking the performance of (a) any obligations under the Leases: or {(b) any obligations with respect to such
agreements, contracts, certificates, instruments, franchises, permits, trademarks, licenses and other documents. By
accepting or approving anything required to be observed, performed or fulfilled or to be given to Lender pursuant to this
Security Instrument, the Note or the Other Security Documents, including without limitation, any officer’s certificate,
balance sheet, statement of profit and loss or other financial statement, survey, appraisal, or insurance policy, Lender shall
not be deemed o have warranled, consented to, or affirmed the sufficiency, the legality or effectiveness of same, and such
aceeptance or approval thercof shall not constitute any warranty or affirmation with respect thereto by Lender.

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

ARTICLE 6. - FURTHER ASSURANCES

Scetion 6.1. RECORDING OF SECURITY INSTRUMENT, ETC. Borrower forthwith upon the execution and
delivery of this Security Instrument and thereafter, from time to time, will cause this Security Instrument and any of the
Other Security Documents creating a lien or security interest or evidencing the lien hereof upon the Property and each
instrument of further assurance to be filed, registered or recorded in such manner and in such places as may be required
by any present or Muture law in order to publish notice of and fully to protect and perfect the lien or sccurity interest hereof
upon, and the izscrest of Lender in, the Property. Borrower will pay all taxes, filing, registration or recording fees, and all
expenses incident Uz the preparation, execution, acknowledgment and/or recording of the Note, this Security Instrument,
the Other Sceurity Baeuments, any note or mortgage supplemental hereto, any security instrument with respect to the
Property and any ins&wiont of further assurance, and any modification or amendment of the foregoing documents, and
all federal, state. couity-andmunicipal taxes, duties, imposts, assessments and charges arising out of or in connection
with the exccution and delivéry.of this Security Instrument, any mortgage supplemental hereto, any security instrument
with respect to the Property or #nv instrument of further assurance, and any modification or amendment of the foregoing
documents, except where prohibitzd by law so to do.

Section 6.2, FURTHER ACTS, ©TZ. Borrower will, at the cost of Borrower, and without expense Lo Lender, do,
exceute, acknowledge and deliver all and eviry such further acts, deeds, conveyances, mortgages, assignments, notices of
assignments, transfers and assurances as Londer-shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirmirg.unto Lender the Property and rights hereby mortgaged, granted,
bargained, sold, conveyed, confirmed, pledged, assign-d; warranted and transferred or intended now or hereafter so to be,
or which Borrower may be or may hereafter becorie pound to convey or assign to Lender, or for camrying out the
intention or facilitating the performance of the terms of this’'Sevurity Instrument or for filing, registering or recording this
Sccurity Instrument, or for complying with all applicable state or federal law. Borrower, on demand, will execute and
deliver and hereby authorizes Lender, following 10 days' nolice to Borrower, to execute in the name of Borrower or
without the signature of Borrower to the cxtent Lender may lav(fully. do so, one or more financing statements, chattel
mortgages or other instruments, (o evidence or perfect more effectively the security interest of Lender in the Property.
Borrower grants to Lender an irrevocable power of attorney coupled with an interest for the purpose of cxercising and
perfecting any and all rights and remedies available to Lender hereunder.

Seetion 6.3 CHANGES IN TAX, DEBT CREDIT AND DOCUMENTAKY STAMP LAWS,

(a) If any law is enacted or adopted or amended after the date of *his Security Instrument which
deducts the Debt from the value of the Property for the purpose of taxation or which ilnposes a tax, ecither directly or
indircetly, on the Debt or Lender's interest in the Property, Borrower will pay the tax, with interest and penalties thereon,
il any. If Lender is adviscd by counsel chosen by it that the payment of tax by Borrower would b2 uniawful or taxable to
Lender or unenforceable or provide the basis for a defense of usury, then Lender shall have thu.orusa, 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 account vfne Debt for
any part of the Taxes or Other Charges assessed against the Property, or any part thereof,

(c) If at any time the United States of America, any State thereof or any subdivision of any such State
shall require revenue or other stamps to be affixed to the Note, this Security Instrument, or any of the Other Security
Documents or impose any other tax or charge on the same, Borrower will pay for the same, with interest and penalties
thereon, if any.

Section 6.4. ESTOPPEL CERTIFICATES.
(a) After request by Lender, Borrower, within ten (10) days, shall furnish Lender or any proposed
assignee with a statement, duly acknowledged and certified, setting forth (i) the original principal amount of the Note, (ii)

the unpaid principal amount of the Note, (iii) the rate of interest of the Note, (iv) the terms of payment and maturity date
of the Note, (v) the date installments of interest and/or principal were last paid, (vi) that, except as provided in such
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statement, there are no defaulis or events which with the passage of time or the giving of notice or both,
would constitlute an event of default under the Note or the Security Instrument, (vii} that the Note and this Security
[nstrument ate valid, legal and binding obligations and have not been modified or if modified, giving particulars of such
modilication, (viii) whether any offsets or defenses exist against the obligations secured hereby and, if any are alleged to
exist, a detailed deseription thercof, (ix) that ali Leases are in full force and effect and (provided the Property is not a
residential multifamily property) have not been modified (or if modified, setting forth all modifications), (x) the date to
which the Rents thereunder have been paid pursuant to the Leases, (xi} whether or not, to the best knowledge of
Borrower, any of the lessees under the Leases are in default under the Leases, and, if any of the lessees are in default,
setting forth the specific nature of all such defaults, (xii) the amount of security deposits held by Borrower under each
Lease and that such amounts are consistent with the amounts required under each Lease, and (xiil) as to any other matters
reasonably requested by Lender and reasonably related to the Leases, the obligations secured hereby, the Property or this
Security Instrument.

(ki Borrower shall use its best efforts to deliver to Lender, promptly upon request, duly executed
estoppel certificaice-from any one or more lessees as required by Lender attesting to such facts regarding the Lease as
Lender may require/iticluding, but not limited to attestations that each Lease covered thereby is in full force and effect
with no defaults thercvader on the part of any party, that none of the Rents have been paid more than onc month in
advance. except as sccuziorand that the lessee claims no defense or offset against the full and timely performance of its
obligations under the Lease

(©) Upon any“transfer or proposed transfer of the Property at Lender's request, Borrower, any
Guarantors and any Indemnitor(s) shill srovide an estoppel certificate in such form, substance and detail as Lender may
require.

Seetion 6.5, FLOOD INSURANCE. After Lender's request, Borrower shall deliver evidence satisfactory to Lender
that no portion of the Improvements is situated.in-a federally designated "special flood hazard area” or, if it is, that
Borrower has obtained insurance mecting (he requirer.erds hereof.

Scetion 6.6. REPLACEMENT DOCUMENTS. Upga receipt of an affidavit of an officer of Lender as to the loss,
theft, destruction or mutilation of the Note or any Other Security-Document which is not of public record, and, in the case
of any such mutilation, upon surrender and cancellation of suci Motz or Other Security Document, Borrower will issue, in
lieu thereol, a replacement Note or Other Security Document, dites’the date of such lost, stolen, destroyed or mutilated
Note or Other Security Document in the same principal amount thereof <t otherwise of like tenor.

ARTICLE 7. - DUE ON SALE/ENCUMBRANCE

Section 7.1 TRANSFER DEFINITIONS. For purposes of this Article, ap” Affiliated Manager” shall mean any
managing agent in which Borrower, any Guarantor or Indemnitor has, directly orpdirectly, any legal, beneficial or
cconomic interest; a "Restricted Party” shall mean Borrower, any Guarantor, any Indemsator, or any Affilialed Manager
or any shareholder, partner, member or non-member manager, or any direct or indire:t legal or beneficial owner of
Borrower, any Guarantor, any Indemnitor, any Affiliated Manager or any non-member manag=r; and a "Sale” shall mean
a voluntary or involuntary sale, conveyance, transfer or pledge of a legal or beneficial interest.

Section 7.2, NO SALE/ENCUMBRANCE

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

(h A Transfer shall include, but not be limited to, (i) an installment sales agreement wherein Borrower
agrees 1o scll the Property or any part thereof for a price to be paid in instaliments; (i) an agreement by Borrower leasing
all or a substantial part of the Property for other than actual occupancy by a space tenant thereunder or a sale, assignment
or other transfer of, or the grant of a security interest in, Borrower's righ, title and interest in and to any Leases or any
Rents; (iii} if a Restricted Party is a corporation, any merger, consolidation or Sale or Pledge of such corporation's stock
or the creation or issuance of new stock in one or a series of transactions, by which such corporation’s stock shall be
vested in a parly or partics who are not now shareholders; {iv) if a Restricted Party is a limited or general partnership or
joint venture, any merger or consolidation or the change, removal, resignation or addition of a general partner or the Sale
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or Pledge of the partnership interest of any general partner or any profits or proceeds relating to such
partnership interest, or the Sale or Pledge of limited partnership interests or the creation or issuance of new limited
partnership interests in one or a series of transactions, by which such limited partnership interests shall be vested in a
parly or partics who are not now limited partners; (v) if a Restricted Party is a limited liability company, any merger or
consolidation or the change, removal, resignation or addition of a managing member or non-member manager (or if no
managing member, any member) or the Sale or Pledge of the membership interest of a managing member {or if no
managing member, any member) or any profils or proceeds relating to such membership interest, or the Sale or Pledge of
non-managing membership interests or the creation or issuance of new non-managing membership interests in one or a
series of transactions, by which such non-managing membership interests shall be vested in a party or parties who are not
now non-managing members; (vi) if a Restricted Party is a trust or nominee trust, any merger, conselidation or the Sale or
Pledge of the legal or beneficial interest in a Restricted Party or the creation or issuance of new legal or beneficial
interests in one or a series ol transactions, by which such beneficial or legal interests shall be vested in a party or parties
who are not now legal or bencficial owners; or (vii) the removal or the resignation of the managing agent (including,
without limitatizisan Afliliated Manager) other than in accordance herewith,

Section 7.3, PERMITTED TRANSFERS. Notwithstanding anything to the contrary contained herein, the
following transfers shailzot be deemed 1o be a Transfer; (2) a transfer by devise or descent or by operation of law upon
the death of 4 membCr {mstner or shareholder of a Restricted Party; and (b) the Sale or Pledge of stock or limited
partnership or non-managiaginembership interests in a Restricted Party by which, in one or a serics of transactions, in the
aggregate, not more than lory-nine percent (49%) of the stock, limited partnership interests or non-managing
membership interests (as (he case svay be} in a Restricted Party, shall be vested in parties not now having an ownership
interest: provided, however, no such tzansfer shall result in the change of voting control in the Restricted Party, and as a
condition to cach such transfer, Lende: sliall receive not less than ten (10) days prior written notice of such proposed
transter,

Section 7.4, ASSIGNMENT/ASSUMPTIOGN. Notwithstanding anything to the contrary contained in this Article 7,
and in addition (o the transfers permitted hereunde(, Lzpder may, in Lender's sole and absolute discretion, permit a sale,
assignment, or other transfer of the Property, provided i'iai: (i) Lender receives sixty (60) days prior written notice of the
propesed transfer hereunder; (i) no Event of Default hashoccurred and is continuing; and (i) all underwriting
requitements deemed necessary by Lender (in its sole and absolute discretion) are satisfied, including but not limited to
the following:

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

(b) The proposced transferee (the "Transferec™) or Transferce!s principals must have demonstrated
experlisc in owning and operating properties similar in location, size and operation to*ne Property, which expertise shall
he deternined by Lender, in Lender's sole discretion;

(4] Transleree and Transferee's principals shall, as of the date of such trénsfer, have an aggregate net
worth and liquidity acceplable to Lender, in Lender's sole discretion;

{d) Transferee shall assume all of the obligations of Borrower under the Loair Foruments in all
respects, including, without limitation, by entering into an assumption agreement in form and substance saiisfactory to
Lender (in Lender's sole discretion) and one or more Transferee’s principals shall execute in favor of Lendera Guaranty
and an Affidavit and Indemnity of Borrower and Guarantor Regarding Hazardous and Toxic Materials;

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

" Borrower shall deliver, at its sole cost and expense, an endorsement to the existing title policy
insuring the Securily Instrument, as modified by the assumption agreement, as a valid first lien on the Property and
naming the Transferee as owner of the Property, which endorsement shall insure that, as of the date of the recording of the
assumption agreement, the Property shall not be subject to any additional exceptions or liens other than those contained in
the title policy issued on the date hercof.
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It all Lender requirements have been satisfied (including but not limited to those listed hereinabove) and
Lender approves the proposed transfer to the Transferee, then Borrower shall be released from all liability under this
Security Instrument, the Nete and the Other Loan Documents immediately upon the transfer of the Property to the
Transferee,

ARTICLE 8. - DEFAULT

Section 8.1, EVENTS OF DEFAULT. The occurrence of any one or more of the following events shall constitute
an "Event of Default™:

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

oy if Borrower fails to repay any sum paid or advanced by Lender under the tcrms of this Security
Instrument or any Cther Loan Document;

{©) i7’ Borrower fails 1o repay any sum owed to Lender or its successor or assignee under the terms of
any other Security Instritréni, promissory note or other loan document in connection with any other loan; provided that
such failure to repay shall copstierte an Event of Default hereunder only if the person or entity to which payment is owed
under such other Security Instrment, promissory note or other loan document is the holder of the Note;

) il any of the Taxes,or Other Charges is not paid when the same is duc and payable cxcept to the
extent sums sufficient to pay such Taxzs and Other Charges have been deposited with Lender in accordance with the
terms of this Security Instrument;

(e) if the Policies arc not kept-ip-iull force and effect, or if the Policics are not delivered (o Lender as
provided hercin;

i) if Borrower violates or does not corply ‘with any of the provisions of this Security Instrument or
any Other Loan Document;

(2} if any representation or warranty of Borrower, ~iy Indemnitor or any person guaranteeing paymenl
of the Debt or any portion thereof or performance by Borrower of‘ary, of the terms of this Security [nstrument (2
“Guarantor”). or any member, general partner, principal or beneficial ow/ier-of any of the foregoing, made hercin or in
any guaranty, or in any certificate, report, financial statement or other instrumaaicor document furnished to Lender shall
have been talse or misleading in any material respect when made;

(h) if (i) Borrower or any managing member or general partner of Borrower, or any Guarantor or
Indemaitor shall commence any case, proceeding or other action (A) under any existing.o~furure law of any junisdiction,
domestic or forcign, relating 1 bankruptey, insolvency, reorganization, conservatorship arrangement, adjustment,
winding-up, liquidation, dissolution, compesition or other relief with respect to its debts ¢w'debtors ("Creditors Rights
Laws"). seeking to have an order for relief entered with respect to it, or seeking to adjudicate it a hankiupt or insolvent, or
seeking reorganization, or (B) seeking appointment of a receiver, trustee, custodian, conservator Grothier-similar official
for it or for all or any substantial part of its assets, or the Borrower or any managing member or.general pariner of
Borrower, or any Guarantor or Indemmitor shall make a general assignment for the benefit of its creditcrs; or (ii) there
shall e commenced against Borrower or any managing member or general partner of Borrower or any (gwsrantor or
Indemnitor any case, proceeding or other action of a nature referred to in clause (i) above which (A) results in the entry of
an order for reliel or any such adjudication or appointment or (B) remains undismissed, undischarged or unbonded for a
period of sixty (60) days; or (iif) there shall be commenced against the Borrower or any managing member or general
partner of Borrower, or any Guarantor or Indernnitor any case, proceeding or other action seeking issuance of a warrant of
attachment, execution, distraint or similar process against all or any substantial part of its assets which results in the entry
of any order for any such relief which shall not have been vacated, discharged, or stayed or bonded pending appeal within
sixly (60) days from the entry thereof; or (iv) the Borrower or any managing member or general partner of Borrower or
any Guarantor or Indemnitor shall take any action in furtherance of, or indicating its consent to, approval of, or
acquicscence in, any of the acts set forth in clause (i), (ii), or (iil) above; or (v) the Borrower or any managing member or
general partner of Borrower, or any Guarantor or Indemnitor shall generally not, or shall be unable to, or shall admit in
wriling its inability to, pay its debts as they become duc;

(i) if Borrower shall be in defaull beyond applicable notice and grace periods under any other
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mortgage, deed of trust, deed to secure debt or other security agreement covering any part of the Property
whether it be superior or junior in lien to this Security Instrument;

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

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

(1) if any default occurs under any guaranty or indemnity exccuted in connection hercwith, and such
default continues.after the expiration of applicable grace periods, if any; or

{m) if Borrower files of record, without the prior written consent of Lender which Lender may grant or
withhold for any redsor in its sole and absolute discretion, any notice limiting the maximum principal amount that may be
secured hereunder; or

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

(0) i Borrower or any Guaraiwor or Indemnitor is dissolved, merges into another entity, or otherwise
werminates its existence (other than as specificat!y ailowed pursuant to the terms hexcof) or if the person(s) controlling
such cntity shall take any action authorizing or leaaing fo the same; or

(P if for mere than ten (10) days after notice from Lender, Borrower shall continue to be in default
under any other term, covenant or condition of the Note, thisSccyrity Instrument or the Other Security Documents in the
case of any default which can be cured by the payment of a suia Ofmoney or for thirty (30) days after notice from Lender
in the casc of any other default, provided that if such default caraet reasonably be cured within such thirty (30) day
period and Borrower shall have commenced to cure such default vathin such thirty (30) day period and thereafter
diligently and expeditiously proceeds to cure the same, such thirty (30) Ja;’ period shall be extended for so long as it shall
require Borrower in the exercise of due diligence to cure such default, it being 2gr=ed that no such extension shall be for a
period in excess of sixty (60) days.

ARTICLE 9. - RIGHTS AND REMEDIES

Section 9.1. REMEDIES. Upon the occurrence of any Event of Default, to the extent permitted by applicable law,
Barrower agrees that Lender may take any action available at law, in cquity, and as otherwise provided in this Security
Instrument, without notice or demand, as it deems advisable to protect and enforce its rights aghinst Borrower in and to
the Property. including, but not limited to the following actions, each of which may be pursued concurrently or otherwisc,
at such time and in such order as Lender may determine, in its sole discretion, without impairing or sthzrwise affecting
the other rights and remedies of Lender:

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

{b) institute proceedings, judicial or otherwise, for the complete foreclosure of this Security Insirument
under any applicable state or federal law in which case the Property or any interest therein may be sold for cash or upon
credit in one or more parcels or in several interests or porticns and in any order or manner;

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

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

(c} institute an action, suit or proceeding in equity for the specific performance of any covenant,
condition or agreement contained herein, in the Note or in the Other Security Documents;

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

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

) subject to any applicable state or federal law, the license granted to Borrower to collect and receive
reats hereunder shai-automatically be revoked and Lender may enter intc or upon the Property, either personally or by its
agents, nominces ¢1 atorneys and dispossess Borrower and its agents and servants therefrom, without liability for
trespass, damages or otnerwisc and exclude Borrower and its agents or servants wholly therefrom, and take possession of
all rent rolls, leases (inclu/ing the form lease) and amendments and exhibits, subleases (including the form sublease) and
amendments and exhibits and rebsal and license agreements with the tenants, subtenants and licensees in possession of the
Property or any part or parts ‘neveof; tenants’, subtenants' and licensees' money deposits or other property (including,
without limitation, any letter ‘i credit) given to secure tenants', subtenants' and licensees’ obligations under leases,
subleases or licenses, together with ¢ lise ot the foregoing; all lists pertaining to current rent and license fee arrears; any
and all architects’ plans and specifications, licenses and permits, documents, books, records, accounts, surveys and
property which relate to the management, le asing, operation, occupancy, ownership, insurance, maintenance, or service of
or construction upon the Property and Borrewgi-agrees Lo surrender possession thereof and of the Property to Lender
upon demand, and thereupon Lender may (i) use,grerate, manage, control, insure, maintain, repair, restore and otherwise
deal with all and every part of the Property and.copduct the business thereat; (ii) complete any construction on the
Property in such manner and form as Lender deems’advisable; (iii) make alterations, additions, renewals, replacements
and improvements to or on the Property; (iv) exercise al) rights and powers of Borrower with respect Lo the Property,
whether in the name of Borrower or otherwise, including witheut limitation, the right to make, cancel, enforce or modify
Leases. obtain and evict tenants, and demand, sue for, collect ane receive all Rents of the Property and every part thereol;
(v) cither require Borrower (A) to pay monthly in advance to Lend<r -or any receiver appointed to collect the Rents, the
air and reasonable rental value for the use and occupation of such partofithe Property as may be occupied by Borrower,
or (B) to vacate and surrender possession of the Property to Lender or¢o ,uch receiver and, in default thereof, Borrower
may be evicted by summary proceedings or otherwise; and (vi) apply thic receipte from the Property to the payment of the
Debt, in such order, priority and proportions as Lender shall deem approrriate in its sole discretion after deducting
therelrom all expenses (including reasonable attorneys' fees) incurred in conneciicn with the aforesaid operations and all
amounts necessary to pay the Taxes, Other Charges, Insurance Premiums and (ther sxpenses in connection with the
Property, as well as just and reasonable compensation for the services of Lender, its couns<l. agents and employees,

(1) exercise any and all rights and remedies granted to a secured party upor default under the Uniform
Commercial Code, including, without limiting the generality of the foregoing: (i) the right te” tak2 possession of the
Personal Property or any part thercof, and to take such other measures as Lender may deem neiemsary for the care,
protection and preservation of the Personal Property, and (ii) request Borrower at its expense 1o assemnbie the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice of salz, disposition or
other intended action by Lender with respect to the Personal Property sent (0 Borrower in accordance witir th& provisions
hereol at least Tive (3) days prior to such action, shall constitute commerciatly reasonable notice to Borrower,

)] apply any sums then deposited in the Escrow Fund and any other sums held in escrow or otherwise
by Lender in accordance with the terms of this Security Instrument or any Other Security Document to the payment of the
following items in any order in its sole discretion: (i) Taxes and Other Charges; (ii) Insurance Premiums; (iii) interest on
the wnpaid principal balance of the Note; (iv) amortization of the unpaid principal balance of the Note; and (v} all other
sums payable pursuant to the Note, this Security Instrument and the Other Security Documents, including, without
limitation, advances made by Lender pursuant to the terms of this Security Instrument;

(k) surrender the Policics maintained pursuant hereto, collect the uncarned Insurance Premiums and
apply such sums as a credit on the Debl in such priority and proportion as Lender in its discretion shall deem preper, and
in conncction therewith, Borrower hereby appoints Lender as agent and attorney-in-fact (which is coupled with an interest
and is therefore irrevocable) for Borrower (o collect such unearned Insurance Premiums;
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(n apply the undisbursed balance of any net proceeds deficiency deposit, together with interest
thereon, 1o the payment of the Debt in such order, priority and proportions as Lender shall deem to be appropriate in its
discretion; or

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

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

Section 4.2 APPLICATION OF PROCEEDS. The purchase money, proceeds and avails of any disposition of the
Property, or apy.pat thereof, or any other sums collected by Lender pursuant to the Note, this Security Instrument or the
Other Security Dosaments, may be applied by Lender to the payment of the Debt in such priority and proportions as
Lender in its discretion shall deem proper and which are in accordance with applicable law or as shall be required by a
court of competent junsanction.

Scetion 9.3 RIGHT TOCURE DEFAULTS. Upon the occurrence of any Event of Default or if Borrower fails to
make any payment or (0 do ary ict as herein provided, Lender may, but without any obligation to do so and without
notice 1 or demand on Borrows: and without releasing Borrower from any obligation hereunder, make or do the same in
such manner and 1o such extent as Lender-may deem necessary to protect the security hercof. Lender is authorized to
cater upon the Property for such purposes, or appear in, defend, or bring any action or proceeding to protect its interest in
the Property or to foreclose this Security Irstrument or collect the Debt. The cost and expense of any cure hereunder
(including reasonable attorneys' fees to the ‘extest permitted by law), with interest at the Default Rate (defined in the
Note). shall constitute a portion of the Debt and shal'he due and payable to Lender upon demand. All costs and expenses
incurred by Lender in remedying any Event of Defan!s =i failed payment or act or in appearing in, defending, or bringing
any such action or procecding shall bear interest at the Default Rate defined in the Note, for the period after notice from
Lender that such cost or expense was incurred to the date o payment to Lender. All such costs and expenses incurred by
Lender together with interest thercon calculated at the Deranlt Rate shall be deemed to constitute a portion of the Debt
and be sccured by this Security Instrument and the Other Security Documents and shall be immediately due and payable
upon demand by Lender therefor.

Scetion 9.4, ACTIONS AND PROCEEDINGS. At any time, “.eader has the right to appear in and defend,
compromisc or settle any action or proceeding brought with respect to tie Propatty, and after the occurrence and during
the continuance of an Event of Default, to bring any action or proceeding, in tie name and on behalf of Borrower, which
Lender, in its discretion, decides should be brought Lo protect its interest in the brozerty,

Scction 9.5. RECOVERY OF SUMS REQUIRED TO BE PAID. Lender shall nare the right from time Lo time (o
lake action to recover any sum or sums which constitute a part of the Debt as the same become due, without regard to
whether or not the balance of the Debt shall be due, and without prejudice to the right of Lender thereafter to bring an
action of foreclosure, or any other action, for a default or defaults by Borrower existing at the tim< such carlier action was
commenced.

Section 9.6. EXAMINATION OF BOOKS AND RECORDS. Lender, its agents, accountants aid atorneys shall
have the right upon priot written notice to Borrower (unless an Event of Default exists, in which cas¢ no nadc: shall be
required), to cxaming and audit, during reasonable business hours, the records, books, management and other papers of
Borrower and its affiliates or of any Guarantor or Indemnitor which pertain to their financial condition or the income,
expenses and operation of the Property, at the Property or at any office regularly maintained by Borrower, its affiliates or
any Guarantor or Indemnitor where the books and records are located, Lender and its agents shall have the right upon
notice (o make copies and extracts from the foregoing records and other papers at no cost to Lender.

Section 9.7, OTHER RIGHTS. ETC.

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

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

(c) Lender may resort for the payment of the Debt to any other security held by or guaranties given to
Lender in such order and manner as Lender, in its discretion, may clect. Lender may take action to recover the Debt, or
any portion thereof, or to enforce any covenant hereof without prejudice to the right of Lender thercafter to foreclose this
Sccurity Instrusicis. The rights of Lender under this Security Instrument shall be separate, distinct and cumulative and
none shall be givereeffect to the exclusion of the others. No act of Lender shall be construed as an election to proceed
under any one provision herein to the exclusion of any other provision. Lender shall not be timited cxclusively to the
tights and remedies ér<i stated but shalt be entitled to every right and remedy now or hereafter afforded at law or in
cquily.

Scetion 9.8. RIGHT TO PZIEASE ANY PORTION OF THE PROPERTY. Lender may releasc any portion of the
Property for such consideration a’-L_ender may require without, as to the remainder of the Property, in any way impairing
or affecting the lien or priority of thiz Security Instrument, or improving the position of any subordinate lienholder with
respect thercto, excepl 1o the extent tnz« the obligations hereunder shall have been reduced by the actual monetary
consideration, il any, received by Lender for such release, and may accept by assignment, pledge or otherwise any other
property in place thereof as Lender may reguire.-without being accountable for so doing to any other lienholder. This
Sccurity Instrument shall continue as a lien and secarity interest in the remaining portion of the Property.

Scction 9.9. VIOLATION OF LAWS. If the Property is not in compliance with Applicable Laws, Lender may
impose additional requirements upon Borrower in connectign herewith including, without limitation, monetary reserves or
linancial equivalents.

Section 9.10. RIGHT OF ENTRY. Lender and its agents shall-izve the right to enter and inspect the Property at all
recasonable times.

Section 9.11. SUBROGATION. If any or all of the proceeds of tie Note-have been used to extinguish, extend or
renew any indebtedness heretofore existing against the Property, then, to the extent of the funds so used, Lender shall be
subrogated to all of the rights, claims, licns, titles, and interests existing againsLio2-Property heretofore held by, or in
favor of, the holder of such indebtedness and such former rights, claims, liens, titles_wnr interests, if any, are not waived
but rather are continued in fuil force and effect in favor of Lender and are merged ‘with the lien and security interest
created herein as cumulative sceurity for the repayment of the Debt, the performance and, discharge of Borrower's
obligations hereunder, under the Note and the Other Security Documents and the performance and discharge of the Other
Obligations.

ARTICLE 10. - ENVIRONMENTAL HAZARDS

Section 10.1. ENVIRONMENTAL DEFINITIONS. For the purpose of this Section, "Environmental (iLay/” means
any present and future federal, state and local laws, statutes, ordinances, rules, regulations, standards, policies and other
government directives or requirements, as well as common law, including but not limited 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. "Environmental Liens” mcans all Liens and other
cncumbrances imposed pursuant to any Environmental Law, whether due to any act or omission of Borrower or any other
person ot entity. "Environmental Report™ means the written reports resulting from the environmental site assessments of
the Property delivered to Lender. "Hazardous Materials” shall mean petroleum and petroleum products and compounds
contaiting them, including gasoline, diesel fuel and oil; explosives, flammable materials; radioactive materials;
polychlorinated biphenyls ("PCBs") and compounds containing thern; lead and lead-based paint; asbestos or asbestos-
containing materials in any form that is or could become friable; underground or above-ground storage tanks, whether
emply or containing any substance; any substance the presence of which on the Property is prohibited by any federal,
state or local authority; any substance that requires special handling; and any other material or substance now or in the
future defined as a "hazardous substance,” "hazardous material,” "hazardous waste,” "toxic substance,” "toxic pollutant,”

"o "o
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"contaminant,” or "pollutant” within the meaning of any Environmental Law. "Release” of any Hazardous Materials
includes but is not limited to any rclease, deposit, discharge, emission, leaking, spilling, sceping, migrating, injecting,
pumping, pouring, emptying, escaping, dumping, disposing or other movement of Hazardous Materials.

Section 10.2. ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES. Borrower represents and
warrants that: {a) there are no Hazardous Materials or underground storage tanks in, on, or under the Property, except
those that are both (i) in compliance with Environmental Laws and with permits issued pursuant therete (if such permits
are required), il any, and (ii) either (A) in amounts not in excess of that necessary to operate the Property or (B) fully
disclosed 1o and approved by Lender in writing pursuant to an Environmental Report; (b) there are no past, presenl or
threatened (defined below) Release of Hazardous Materials in violation of any Environmental Law and which would
require remediation by a governmental authority in, on, under or from the Property excepl as described in the
Environmental Report: {¢) there is no threat of any Release of Hazardous Materials migrating to the Property except as
described in the Environmental Report; (d) there is no past or present non-compliance with Environmental Laws, or with
permits issued guizuant thercto, in connection with the Property except as described in the Environmental Report; (¢)
Borrower does nol know of. and has not received, any written or oral notice or other communication from any person or
entity (including ‘v ot limited to a governmental entity) relating to Hazardous Materials in, on, under or from the
Property: and () Busrorver has truthfully and fully provided to Lender, in writing, any and alb information relating to
environmental conditions’ i on, under or from the Property known to Borrower or contained in Borrower's files and
records, including but not tinitted (o any reports relating to Hazardous Materials in, on, under or migrating to or from the
Property and/or to the envirenmental condition of the Property.

Section 10.3. ENVIRONMENTAL COVENANTS. Borrower covenants and agrees that so long as Borrower
owns. manages, is in possession of, or-othcrwise controls the operation of the Property: (a) all uses and operations on or
of the Property, whether by Borrower or am”oliier person or entity, shall be in compliance with all Environmental Laws
and permits issued pursuant thereto; (b) there shall be no Releases of Hazardous Materials in, on, under or from the
Property: (¢) there shall be no Hazardous Miter’als in, on, or under the Property, except those that arc both (i} in
compliance with all Environmental Laws and wilh pe mits issued pursuant thereto, if and to the extent required, and (ii)
(A) in amounts not in excess of that necessary (o operar: the Property or (B) fully disclosed to and approved by Lender in
writing; (d) Borrower shall keep the Property free and clearor all Environmental Liens; (€) Borrower shall, at its sole cost
and cxpense, lully and cxpeditiously cooperate in all aciivities pursuant to this Section, including but not limited to
providing all relevant information and making knowledgeable pe:sons available for interviews; (f) Borrower shall, at its
sole cost and cxpense, perform any environmental site assessmext oo other investigation of environmental conditions in
connection with the Property, pursuant to any reasonable written reques. of Lender, upon Lender's reasonable belief that
the Property is not in {ull compliance with all Environmental Laws, ans share with Lender the reports and other results
thereol, and Lender and other Indemnified Partics (hereinafter defined).skzit be entitled to rely on such reports and other
results thereof; (¢) Borrower shall, at its sole cost and expense, comply with .l reasonable written requests of Lender Lo
(1 reasonably cffectuate remediation of any Hazardous Materials in, on, under er from the Property; and (ii) comply with
any Environmental Law: (h) Borrower shall not allow any tenant or other 1sar of the Property to violate any
Environmental Law: and (i) Borrower shall immediately notify Lender in writing aftsr t/nas become aware of (A) any
presence or Release or threatened Releases of Hazardous Materials in, on, under, from or ‘mgrating towards the Property;
(B} any non-compliance with any Environmental Laws related in any way to the Property; (C) any actual or potential
Enviromnental Lien; (D) any required or proposed remediation of environmental conditions relaring to the Property; or
(E) any written or oral notice or other communication of which Borrower becomes aware from. anv source whatsogver
tincluding but not limited to a governmental entity) relating in any way (o Hazardous Materials. Anyaalaie of Borrower
(o perform its obligations pursuant to this Section 10.3 shall constitute bad faith waste with respect to the Irenerty.

Section 10.4. LENDER'S RIGHTS. Lender and any other person or entity designated by Lender, including but not
limited o any representative of a governmental entity, and any environmental consultant, and any receiver appointed by
any court of competent jurisdiction, shall have the right, but not the obligation, to enter upon the Property at all reasonable
limes to assess any and all aspects of the environmental condition of the Property and its use, including but not limited to
conducting any cnvironmental assessment or audit at Borrower's expense (the scope of which shall be determined in
Lender's sole discretion) and taking samples of soil, groundwater or other water, air, or building materials, and conducting
other invasive testing. Borrower shall cooperate wilh and provide access to Lender and any such person or entity
designated by Lender.

Scction 10.5. OPERATIONS AND MAINTENANCE PROGRAMS. If recommended by the Environmental Report
or any other cnvironmental assessment or audit of the Property, Borrower shall establish and comply with an operations
and maintenance program with respect to the Property, in form and substance reasonably acceptable to Lender, prepared
by an cnvironmental consultant reasonably acceptable to Lender, which program shall address any asbestos containing
malcrial or lcad based paint that may now or in the future be detected at or on the Property. Without limiting the
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generality of the preceding sentence, Lender may require (a) periodic notices or reports to Lender in form, substance and
al such intervals as Lender may specify, (b) an amendment to such operations and maintenance program to address
changing circumslances, laws or other matters, (¢) 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 Borrower's compliance with any operations and maintenance program, and
(¢) variation of the operations and maintenance program in response to the reports provided by any such consultants.

ARTICLE 11. - INDEMNIFICATION

Scction 11.1. GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense, protect, defend,
indemnily, release and hold harmless the Indemnified Parties (defined below) from and against any and all Losses
(defined below) imposed upon or incurred by or asserted against any Indemnified Parties and directly or indirectly arising
out of or in any way relating to any one or more of the following (a) any accident, injury to or death of persons or loss of
or damage o proparty oceurring in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (blany use, nonuse or condition in, on or about the Property
or any part thereci oron the adjoining sidewalks, curbs, adjacent property or adjacent parking arcas, streets or ways; (c)
performance of any lebesar services or the furnishing of any materials or other property in respect of the Property or any
part thereof, (d) any Zailuin-af the Property to be in compliance with any Applicable Laws; (e) any and all claims and
demands whatsoever which iz be asserted against Lender by reason of any alleged obligations or undertakings on its
part to perform or discharge anv'0f the terms, covenants, or agreements contained in any Lease; (f) Borrower's breach of
any lerm, covenant, condition, rerresentation or warranty contained herein; or (g) the payment of any commission, charge
or brokerage fee to anyone which may bz payable in connection with the funding of the Loan evidenced by the Note and
secured by this Security Tnstrument. Any amounts payable to Lender by reason of the application of this Section shall
become immediately due and payable and shail tear interest at the Default Rate from the date loss or damage is sustained
by Lender until paid. The term "Losses” si.all mean any and all claims, suits, liabilities (including, without limitation,
strict liabilities), actions, proceedings, obligatiols, Jebts, damages, losses, costs, expenses, fines, penalties, charges, fees,
judgments, awards, amounts paid in settlement of v hafever kind or nature (including but not limited to attorneys' fees and
other costs of defense). The term "Indemnified Parties” siiall mean (a) Lender, (b) any prior owner or holder of the Note,
(¢) any servicer or prior servicer of the Loan, (d) any Investor {defined below) or any prior Investor in any Participations
(defined belows), (e) any trustees, custodians or other fiduciaries who hold or who have held a full or partial interest in the
Loun Tor the benefit of any Investor or other third party, (f) arly riceiver or other fiduciary appointed in a foreclosure or
other Creditors Rights Laws proceeding, (g) any officers, directors, shareholders, partners, members, employees, agents,
servants, representatives, contractors, subcontractors, affiliates or subsidiaries of any and all of the foregoing, and (h) the
heirs, legal representatives, successors and assigns of any and all of the foregoing (including, without limitation, any
suceessors by merger, consolidation or acquisition of all or a substantial portion of the Indemnificd Parties' asscts and
business), in all cases whether during the term of the Loan or as part of or folloyving a foreclosure of the Loan.

Section [1.2. MORTGAGE, DOCUMENTARY STAMPS AND/OR INTANCI3LE TAX. Borrower shall, at its
sole cost and expense, protect, defend, indemnify, release and hold harmless the Indemfi=d Parties from and against any
and all Losses imposed upon or incurred by or asserted against any Indemnified Parties'and directly or indirectly arising
out of or in any way relating to any tax or fee on the making and/or recording of this Security instrument, the Note or any
of the Other Security Documents.

Scction 11.3. DUTY TO DEFEND: ATTORNEYS' FEES AND OTHER FEES AND EXPENGES., Upon written
request by any Indemnified Party, Borrower shall defend such Indemnified Party (if requested by any iraeinnified Party,
in the name of the Indemnified Party) by attomeys and other professionals approved by the Indemnifid, Partics.
Notwithstanding the foregoing, any Indemnified Parties may, in their sole discretion, engage their own avorneys and
other professionals to defend or assist them, and, at the option of Indemnified Parties, their attorneys shall contrel the
resolution of any claim or proceeding. Upon demand, Borrower shall pay or, in the sole discretion of the Indemnified
Partics, reimburse, the Indemnified Parties for the payment of reasonable fees and disbursements of attorneys, engineers,
environmental consultants, laboratorics, surveyors, title searches and other professionals in connection therewith, which
any Indemnified Partics may engage as a result of any Losses.

Section 11.4. ENVIRONMENTAL INDEMNITY. As between Borrower and Lender, all risk of loss associated
with non-compliance with Environmental Laws, or with the presence of any Hazardous Material at, upon, within,
contiguous Lo or otherwisc affecting the Property, shall lie solely with Borrower. Accordingly, Borrower shall bear all
risks and costs associated with any loss {including any loss in value attributable to Hazardous Materials), damage or
liability therefrom, including all costs of removal of Hazardous Materials or other remediation required by Lender or by
taw. Borrower shall indemnify, defend and hold Lender harmless from and against all loss, liabilities, damages, claims,
costs and expenses (including reasonable costs of defense) arising out of or associated, in any way, with the non-
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compliance with Environmental Laws, or the existence of Hazardous Materials in, on, or about the Property, or a breach
of any representation, warranty or covenant contained in Article 10 hereof, whether based in contract, tort, implied or
cxpress warranty, strict liability, criminal or civil statute or common law, including those arising from the joint,
concurrent, or comparative negligence of Lender; however, Borrower shall not be liable under such indemaification to the
extent such loss, liability, damage, claim, cost or expense results solely from Lender's gross negligence or willful
misconduct, Borrower's obligations hereunder shall arise upon the discovery of the presence of any Hazardous Material,
whether or not any governmental 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
thercof is disclosed in any site assessment and shall continue notwithstanding the repayment of the Note or any transfer or
sale ol any right, title and interest in the Property (by forcclosure, deed in lieu of foreclosure or otherwise). Of even date
herewith, Borrower and other persons or entitics {collectively, Borrower and such other parties, the "Indemnitors”) may as
circumslances require execute and deliver a certain environmental indemnity agreement in favor of the Lender
incorporating the environmental indemnities set forth herein as well as additional provisions and requirements with
respect to envirgiigental matters (the "Environmental Indemnity"). In the event an Environmental Indemnity is executed,
it shall be included in the definition of "Other Security Documents”.

ARTICLE 12. - WAIVERS

Scction 12.1. WAIVER' F COUNTERCLAIM. Borrower hereby waives the right to assert a counterclaim, other
than a mandatory or compulsory” counterclaim, in any action or proceeding brought against it by Lender arising out of or
in any way connected with this Sezarity Instrument, the Note, any of the Other Security Documents, or the Obligations.

Section 2.2, MARSHALLING ‘AMD OTHER MATTERS. Borrower hereby waives, to the extent permitted by
law. the benefit of all appraisement, valuation, Hay, extension, reinstatement and redemption laws now or hereafter in
force and all rights of marshalling in the evenr ofany sale hereunder of the Property or any part thereof or any interest
therein. Further, Borrower hereby expressly watves any and all rights of redemption from sale under any order or decree
ol foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each and every person acquiring any
interest in or title to the Property subsequent to the dafe of this Security Instrument and on behalf of all persons to the
extent permitted by applicable state or federal law.

Section 12.3. WAIVER QF NOTICE. Borrower shall nct b< sntitled to any notices of any nature whatsoever from
Lender excepl (a) with respect to matters for which this Security'Insirument specifically and expressly provides for the
giving of natice by Lender 1o Borrower and (b) with respect to mattess farsvhich Lender is required by applicable state or
federal law to give notice, and Borrower hereby expressly waives the rigit fo receive any notice from Lender with respect
(o any matter for which this Security Instrument does not specifically anu expressly provide for the giving of netice by
Lender to Borrower,

Section 12.4. WAIVER OF STATUTE OF LIMITATIONS. Borrower hercby expressly waives and releases to
the fullest extent permitted by law, the pleading of any statute of limitations as a defesise o payment of the Debt or
performance ol its Other Obligations.,

Section 12.5. SOLE DISCRETION OF LENDER. Wherever pursuant to this Security/Instiument (a) Lender
exercises any right given to it to approve or disapprove, (b) any arrangement or term is to be satistactory ‘to Lender, or (¢)
any other decision or determination is to be made by Lender, the decision to approve or disapprove ll-decisions thal
arrangements of terms are satisfactory or not satisfactory, and all other decisions and determinations yazde by Lender,
shall be in the sole discretion of Lender, except as may be otherwise expressly and specifically provided herei.

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 lessee of the Property a party defendant in any
loreclosure proceeding or action instituted 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 benefit of any present or future moratorium law, the merger doctrine, and other present or
future law. regulation or judicial decision that may be necessary for Lender to protect and enforce its claims against
Borrower Tor ot relating to the collection of the full amount of attorneys’ fees, costs, insurance premiums, taxes and other
similar advances and claims, whether arising or asserted prior to or subsequent to the entry of judgment by Lender
against Borrower,

ARTICLE 13. - NOTICES
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Section 13.1. NOTICES. All notices or other written communications hereunder shall be deemed to have been
properly given (a} upon delivery, if delivered in person with receipt acknowledged by the recipient thereof, (b) one (1)
Business Day (defined below) after having been deposited for overnight delivery with any reputable overnight courier
service, or {c) three (3) Business Days after having been deposited in any post office or mai! 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 first page of this Security
Instrument or addressed as such party may from time to time designate by written notice to the other parties.

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

ARTICLE 14. - CHOICE OF LAW

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

Scction 14.2. PROVISICHS SUBJECT TO LAW. All rights, powers and remedies provided in this Security
Instrument may be exercised oriy/io the extent that the exercise thercof does not violate any applicable state or federal
law and are intended to be limitod-to the extent necessary so that they will not render this Security Instrument invalid,
uncnforccable or not entitled to be recardid, registered or filed under any applicable state or federal law.

ARTICLE 15. - SECONDARY MARKET

Section 15.1. TRANSFER OF LOAN. Leederamay, at any time, sell, transfer or assign the Note, this Security
Instrument and the Other Security Documents, and ‘apy < all servicing rights with respect thereto, or grant participations
therein (the "Participations™) or issue mortgage passthiongh certificates or other securities evidencing a beneficial interest
in a rated or unrated public offering or private placement (the) "Securities"). Lender may forward to each purchaser,
transferee, assignee, servicer, participant, or investor in suci-Pericipations or Securities (collectively, the "Investor”) or
any Raling Agency rating such Securilies, each prospective Invesior, and any organization maintaining databases on the
underwriting and performance of commercial mortgage loans, all'deCryments and information which Lender now has or
may herealter acquire relating to the Debt and to Borrower, any Guarap:o™ any Indemnitor(s) and the Property, whether
furnished by Borrower, any Guarantor, any Indemnitor(s) or otherwise, 25 Lender determines necessary or desirable.
Borrower irrevocably waives any and all rights it may have under applicablz-state or federal law to prohibil such
disclosure, including but not limited to any right of privacy.

Section 15.2. COOPERATION. Borrower, any Guarantor and any Indemnitor.agree to cooperate with Lender in
connection with any transfer made pursuant to this Section, including, without limitatiz~,-the delivery of an estoppel
certificate required pursuant to the terms hereof and such other documents as may be reasonsbly requesied by Lender.
Borrower shall also furnish and Borrower, any Guarantor and any Indemnilor consent to-Tender furnishing to such
Investors or such prospective Inveslors 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 requesies by Lender, any
Investor or any prospective Investor or any Rating Agency in connection with any sale, transfer or/Paiticipations or
Seeurities.

ARTICLE 16. - COSTS

Section 16.1. PERFORMANCE AT BORROWER'S EXPENSE. Borrower acknowledges and confirms that Lender
shall impose certain administrative processing and/or commitment fees in connection with (a) the extension, rencwal,
maodification, amendment and termination of the Loan, {(b) the release or substitution of collateral therefor, (c) obtaining
cerlain 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, non-disturbance agreement (the occurrence of any of the above shall be
called an "Event"). Borrower further acknowledges and confirms that it shall be responsible for the payment of all costs
ol rcappraisal of the Property or any part thereof, whether required by law, regulation, Lender or any governmental or
quasi-governmental authority. Borrower hereby acknowledges and agrees to pay, immediately, with or without demand,
all such fees (as the same may be increased or decreased from time (o time), and any additional fees of a similar type or
nature which may be imposed by Lender from time to time, upon the occurrence of any Event or otherwise. Wherever it
is provided for herein (hat Borrower pay any costs and expenses, such costs and expenses shall include, but not be limited
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to, all rcasonable counsel fees of Lender.

Seetion 16.2. COUNSEL FEES FOR ENFORCEMENT. (a) Borrower shall pay all reasonable counsel fees
incurred by Lender in connection with (i) the preparation of the Note, this Security Instrument and the Other Security
Documents; and (ii) the items sct 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 payable under the Note, this Security Instrument or the Other Security Documents, or in enforcing its rights
hereunder with respeet o the Property, whether or not any legal proceeding is commenced hereunder or thereunder,
together with interest thereon at the Default Rate from the date paid or incurred by Lender until such expenses are paid by
Borrower.

ARTICLE 17. - DEFINITIONS

Section 17.1. GENERAL DEFINITIONS. Unless the context clearly indicates a contrary intent or unless otherwise
specifically proviaed hercin, words used in this Security Instrument may be used interchangeably in singular or plural
form and the word "Borrower” shall mean “each Borrower and any subsequent owner or owners of the Property or any
part thercof or any inicrzst therein,” the word "Lender” shall mean "Lender and any subsequent holder of the Note," the
word "Note" shall mean-*(c-Nole and any other evidence of indebtedness secured by this Security Instrument,” the word
"person” shall include an indrvidual, corporation, limited liability company, partnership, trust, unincorporated association,
government, governmental authority, and any other entity, the word "Property” shall include any portion of the Property
and any interest therein, and the haases "counsel fees” shall include any and all attorneys”, parategal and law clerk fees
and disbursements, including, but notiimited to fees and disbursements at the pre-trial, trial and appellate levels incurred
or paid by Lender in protecting its interest in the Property, the Leases and the Rents and enforcing its rights hercunder,
whether with respect (o retained firms, the refinbirsement for the expenses of in-house staff or otherwise.

Section 17.2. HEADINGS, ETC. The headings and captions of various Articles and Secctions of this Security
Instrument are for convenience of reference only arid 2icqiot to be construed as defining or limiting, in any way, the scope
or intent of the provisions hereof,

ARTICLE 18. - MISCELL.ANMEQOUS PROVISIONS

Section 18.1. NO ORAL CHANGE. This Security Instrunier{, and any provisions hereof, may not be modificd,
amended, waived, extended, changed, discharged or terminated orallv ¢r by any act or failure to act on the part of
Borrower or Lender, but only by an agreement in writing signed by tae party against whom enforcement of any
modification, amendment, waiver, extension, change, discharge or termifiaion is.sought.

Section 18.2. LIABILITY. If Borrower consists of more than one person, theohiigations and liabilities of each such
persen hereunder shall be joint and several. This Security Instrument shall be binding 2nen and inure to the benefit of
Borrower and Lender and their respective successors, assigns, heirs, personai r“presentatives, executors and
administrators forever.

Section 18.3. INAPPLICABLE PROVISIONS. If any term, covenant or condition of th: Noe or this Security
Instrument is held to be invalid, illegal or unenforceable in any respect, the Note and this Securiy“instrument shall be
construed without such provision.

Section 18.4. DUPLICATE ORIGINALS; COUNTERPARTS. This Security Instrument may be exeluted in any
number of duplicate originals and each duplicate original shall be deemed to be an original. This Sccurity Instrument
muy be cxecuted in several counterparts, each of which counterparts shall be deemed an original instrument and all of
which together shall constitute a single Sccurity Instrument. The failure of any party hereto to execute this Security
Instrument, or any counterpart hereof, shall not relieve the other signatories from their cbligations hereunder.

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

Scction 18.6. LEGAL DESCRIPTION. Borrower represents (o Lender that it has reviewed and delivered to Lender
a copy of the legal description sel forth in Exhibit "A"; that such legal description is the accurate and proper legal
description of the Land: and Borrower further acknowledges that neither Lender nor Lender's counsel prepared or
reviewed such legal description. Borrower shall indemnify, defend and hold Lender harmless from and against any and
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all losses, liabilitics, claims, damages, expenses, obligalions, penalties, actions, judgments, suits, costs or disbursements
of any kind or nature whatsoever, including the rcasonable fees and actual expenses of Lender's counsel, in connection
with any claim that title to the Property is impaired due to or based upon an inaccurate or improper legal description set
forth herein,

Section 18.7. INCONSISTENCIES. Inthe event of any inconsistencies between the terms and conditions of this
Article and the other provisions of this Security Instrument, the terms and cenditions of this Article shall control and be
binding.

Scction 188, WAIVER 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, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN, THE APPLICATION FOR THE LOAN,
THE NOTE, TMIS SECURITY INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER OR BORROWER.

{NC FURTHER TEXT - SIGNATURES APPEAR ON NEXT PAGE]
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THIS INSTRUMENT INCLUDES A RIDER, THE TERMS OF WHICH ARE ATTACHED HERETO AND BY
THIS REFERENCE MADE A PART HEREOF

IN WITNESS WHEREOF, this Security Instrument has been executed by borrower the day and year first

above written.

Signed, sealed and delivered

in the presence of: Borrower:
B ERMNMCTER. Kﬂ(\m —
Print Namex__y ¢ \[U\\ CYRRVE
J Cheryl Gokdon
Print Name:; - ~ﬁ
JOINDER:

1. spouse of Cheryl Gordon, hereby join in the execution of this Security Instrument for the sole
purpose of GRANTING, BARGAINING, MORTGAGING, SELLING, CONVEYING and
CONFORMING in trust with power of sale, as permitted by applicable law, unto Trustee, pursuant to
the terms hereof, all my interest, if any, in and to the Prigery to secure payment of the Debt and the
Other Obligations in accordance with the terms hereof,

Name; X %/‘

ﬁerrick Gor&m/ 4

This Instrument prepared by:  Antonio Chimienti, Esq.
Upon recording return to: - Bayview Loan Servicing, LLC
c/o Nationwide Title Clearing, Inc.
Attn; Final Docs Unit
2100 Alt 19 North
Palm Harbor, FL. 34683
(800) 346-9152
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
)
i SS:
COUNTY OF ( 0@[((
)

The foregoing instrument was acknowledged before me on September, [;2 [ 2007 by Cheryl Gordon.
He/she is personally known to me or produced

dentification and did/did not take an oath. /// )J
[Ofticial Notary'Seall /J f///,”& /ﬂ el /
"G .

Print Name: L
Notary Public, State of —1/
My Commission Expires:
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
)
SS:
COUNTZ? )

VUl\_-—r

The foregoing instrument was acknowledged before me on September j , 2007 by Derrick

Gordon. He/she is personally known to me or produced
identiticatior and did/did not take an oath.

as

[Ofticial Notary'Szatl

Notary Public, Staté O i
My Commission Expires:

£ 4 T

YOFFICIAL SEAL" 3

Andrea Y Scott
Notary Public, State of lilinols
( S ISSIOI’\ Explres 1/18/2011
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Order Number  TM250793
Assoc File No  CT-01 GUARANTY COMPANY

HEREIN CALLED THE COMPANY
COMMITMENT - LEGAL DESCRIPTION

UNIT NUMBER 1E IN EAST 79TH STREET PLACE CONDOMINIUM, AS DELINEATED ON A SURVEY OF
THE FOLLOWING DESCRIBED REAL ESTATE: LOTS 8 AND 9, IN JEROME W. MILLINGTON'S SUBDIVISION
O LOTS 24 TO 33, INCLUSIVE, IN BLOCK 91 IN CORNELL'S SUBDIVISION IN SECTION 26, TOWNSHIF 38
NORTII, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, WHICH
SURVEY IS ATTACHED AS EXHIBIT "A" TO THE DECLARATION OF CONDOMINIUM RECORDED AS

DOCUMENT NUMBER 00256333, TOGETHER WITH ITS UNDIVIDED PERCENTAGE INTEREST IN THE
(OMMON ELEMENTS.

STEWART TITLE GUARANTY
ALTA Commitment (6/17/06) COMPANY



