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MORTGAGE, SECURITY AGREEMENT
AND FIXTURE FILING

{ ILLINOIS }

David E. Scott, an unmarried man

as Mortgagor
{Borrower)

To

InterBay Funding, LLC, a Delaware Limited
Liability Cornpany

as Mortgagce
{Lender)

THIS INSTRUMENT IS EFFECTIVE AND SHALL EXMAIN EFFECTIVE AS
A FINANCING STATEMENT FILED AS A FIXYURE FILING WITH
RESPECT TO ALL GOODS WHICH ARE OR ARE TO Bt.COME FIXTURES
ON THE REAL ESTATE HEREIN DESCRIBED AND IS TQ BE FILED FOR
RECORD OR REGISTERED IN THE REAL ESTATE RECORDS OF COOK
COUNTY, ILLINOIS.- THE MAILING ADDRESS OF LENDEK AND THE
ADDRESS OF BORROWER ARE SET FORTH WITHipM, ~ "A"
PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INSTRUMENT
OR ANY FINANCING STATEMENT RELATING TO THIS INSTRUMENT
SHALL BE SUFFICIENT AS A FINANCING STATEMENT.
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THIS MORTGAGE AND SECURITY AGREEMENT (the "Secunity Instrument”) is made as of November
15. 2007, by David E. Scott. an unmarried man. whose address is 8112 Wittington Courl. Darien, IL 60561, as mortgagor
("Borrower”y to InterBay Funding, LLC, a Delaware Limited Liability Company. whose address is 89 Forbes Blvd..
Suite 1000, Mansficld, MA 02048. 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 Eighty Theusand and No/100 Dollars ($180.000.00) in tawful money of the United States of America (the Nole
together with all exiensions. renewals, modifications. substitutions and amendments thereo! shall collectively be relerred
10 as the "Note™), with imerest from the date thereof at the rates set forth in the Now, principal and interest 10 be payable
in accordance with the terms and conditions provided in the Note and with a maturity date of December 1, 2027.

By its execunivi hereol, Borrower desires to secure the payment of the Debt (hereinalter defined) and the performance of
alt ol its obligattess under the Note and the Other Obligations ¢heremalier defined) and any and all other indebiedness
now or hereafler avirz by Borrower to Lender.

ARTICLE 1. - GRANTS OF SECURITY

Section 1.1, PROPER™Y MORTGAGED. Bormrower doces hereby irrevocably morigage, granl. bargain, sell.
pledge. assign, warranl. transler ¢ad)convey to Lender with moertgage covenants upon the Statwtory Condition and, as
provided andfor authorized by appucabic law, with the STATUTORY POWER OF SALE. and granl a sccurity interest 1o
Lender in. the following property, rights./nterests and estates now owned. or hereafier acquired by Borrower 10 the fullest
extent permitied by applicable faw (collectively the "Property”):

(&) Land. The real propertycdescribed in Exhibit A" attached hereto and made a part hereol (the
"Land");

238 Manuheim Road Bellwood. TL 60104
TAXE: (5-08-227-579-(C0C
(h) Additional Land. Al additional lands; esiates and development rights hereafler acquired by
Borrower lor use in connection with the Land and the developmento¥ e Land and all additional lands and estates therein
which may. {rom time to time. by supplemental mortgage or otherviisC be capressly made subject (o the lien of this
Security Instrument:

(L) Improvements.  The buildings,  structures,  lixturés zdditions.  enlargements.  exlensions,
modilications. repairs. replacements and improvements now or hereafter eréctrd or located on the Land (the
"Improvements”};

{d) Lasemems. All casements. servitudes rights-of-way or use. rights. strigs and gores of land, streets.
ways. alleys. passages. sewer rights, water, water courses. waier rights and powers, air rights anddevelopment rights, and
all estates, righs, ttles, interests. privileges, libertics. serviwdes, tenements, hereditaments and_apolrienances of any
nature whatsocver, in any way now or hereafter belonging. relating or pertaining to the Land and the tmprovements and
the reversion and reversions, remainder and remainders. and all land lving in the bed of any street, road o avenue, opened
or proposed. in {tont of or adjoining the Land. to the center line thercol and all the estates. rights, titles, interests. dower
and rights of dower, courtesy and rights of courtesy. property. possession. claim and demand whatsoever. both at law and
in equity. of Borrower of, in and 1o the Land and the Improvements and every part and parcel thercof, with the
appurtenances thereto:

(e} Fixtures and Personal Property. All machinery, cquipment. fixtures (including. but not limited to,
all heating, air conditioning, plumbing. lighting, communications and elevator lixtares) trade lixtures 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. lewer of credit rights, deposil accounts. payment intangibles, investment propenty, electronic chatiel
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, malenials and supplics ol any nature whatsoever owned bv Borrower. or in
which Borrower has or shall have an interest, now or herealier located upon the Land and the Improvements, or
appurtenant thercto. or usable in conncetion with the presem or future operation and occupancy of the Land and the
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Improvements (collectively. the "Personal Property™). and the right, litle and imerest of Borrower in and o
any of the Personal Property which may be subject 1o any sccurity interests. as defined in (the Uniform Commercial Code,
as adopied and enacted by the state or states where any of the Property is located (the "Uniform Commercial Code™),
superior in lien 10 the licn of this Sceurity Instrument, and all proceeds and products ol atl of the above,

i Leases and Rents. All leases, subleases and other agreements alfecting the use. enjoyment or
vccupancy ol the Land andfor the Improvements heretofore or herealter entered into and all extensions, amendments and
madifications: thereto, whether before or after the filing by or against Borrower of any petition for reliel under Credilors
Rights Laws thereinafier defined) (the "Leases”) and all right, title and interest of Borrower. its suceessors and assigns
therein and thereunder, including, withoul limitation. any guarantics of the lessces’ obligations thercunder, cash or
securities deposited thereunder to sceure the performance by the lessces of their obligations thereunder and zll rents,
additional rents. revenues. room revenues, accounts, accounts receivable, issues and profits (including all oil and gas or
other mineral rovaltics and bonuses} from the Land and the Improvements whether paid or accruing belore or afler the
filing by or azainst Borrower ol any petition for retief under the Creditors Rights Laws (the "Rents") and all proceeds
[rom the seicer other disposition of the Leases and the right 1o receive and apply the Rents 1o the payment of the Debi:

(g) Insurance Proceeds. All proceeds of and any uncarned premiums on any insurance policics
covering the Proparty. including, withouwt limitation, the right o receive and apply the proceeds of any insurance.
judgments, or settlenie(nz nade in licu thercol. for damage to the Property;

(h) Conaeninztion Awards. Al awards or payments. including interest thereon, which may heretofore
and herealler he made with respect-to the Property, whether Irom the exercise of the right of eminem domain (including,
hul not limited to any transter madeapaieu of or in anticipation ol the ¢xercise of the right). or for a change of grade. or
for any other injury to or decrease in‘the vaive of the Property:

(1) Tax Certiorari. All relunds, rebates or credits in connection with a reduction in real estale (axes and
assessments charged against the Property as a résu) of tax certiorari or any applications or proceedings lor reduction;

() Conversion. Al proceeds o the cenversion, voluntary or involutary, of any of the loregoing
including. without limitation. proceeds of insurance anc.condemnation awards. into cash or liquidation claims:

(k) Rights. The right. in the name and on'hedpl! of Borrower. (o appear in and defend any action or
proceeding brought with respect to the Property and 1o comménes sny action or proceeding o protect the interest of
Lender in the Property;

)] Agreements.  All agreements. contracts. certificaes, instruments. [franchises. permits, licenses,
plans, specifications and other documents, now or hercafier emtered imo, and/a!irights therein and thereto. respecting or
perlaining o the use, occupation. construction. management or operation ofuthesLand and any part thereof and any
Improvements or respecting any business or activity conducted on the Land and arg-part thereof and all right, tite and
interest of Borrower therein and thereunder, including, without limitavon, the right. ‘upoisthe occurrence and during the
continuance of an Event of Default (heremnafter defined), to receive and collect any sums payable to Borrower thereunder,

(m) Intangibles. All trade names, trademarks. servicemarks. logos, copyrights. goodwill, hooks and
records and all other intelleciual propenty rights and general inlangibles relating to or used Jn<onncction with the
operation of the Property;

{n) Cash and Accounts. Cash and Accounts. All cash funds. deposit accounts and other rights and
evidence of rights to cash, all present and luture funds. accounts. instruments. accounts receivable, documents. causes of
action, or claims now or hercafier held. created or otherwise capable of credit (o the Deblor/Borrower: and

: () Other Rights. Any and all other rights of Borrower in and 10 the items set forth in Subscections (a)
through (n} above.

Section 1.2. ASSIGNMENT OF LEASES ANIY RENTS. Borrower hereby absolutely and unconditionally assigns
1o Lender Borrower's right, title and interest in and (o all current and fulure Leases and Rents; it being intended by
Borrower that this assignment constilutes a present. absolute assignment and not an assignment for additional security
only. Notwithstanding the foregoing. Lender grants to Borrower a revocable license to collect and receive the Rents.
Borrower shall hold a portion of the Rents suflicient o discharge all current sums due on the Debt, for use in the payment
of such sums.
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Seetion 1.3, SECURITY AGREEMENT. This Sccurity Insirument is both a real property morigage and a "seeurity
agreement” within the meaning of the Uniform Commercial Code. The Property includes both real and personal property
and all other rights and interests, whether tangible or intangible in nature. ot Borrower in the Propeny. By exccuting and
delivering this Security Instrument. Borrower hereby grants o Lender, as sceurity for the Obligations (hereinafter
defined). a sccurity interest in the Personal Propenty as well as all other property and interests set forth in Section 1
herein to 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 propenty for filing with the appropriate county and/or state filing
offices. In any event. Lender is permitted 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 securily interest
in favor of Lender any and ali monies now or hereafier held by Lender. including. without limitation. any sums deposited
in the Escrow Fund (hereinafier defined). Net Proceeds (hereinafler defined) and condemnation awards or payments
(hercinafler described) as additional sceurity for the Obligations until expended or applied as provided in this Sccurity
Instrument.

CONDITIONS TO GRANT

TO HAVE AND AQ dOLD the above granted and described Property o the use and benefit of Lender, and the
successors and assigns of Leader. lorever;

PROVIDED. HOWEVER. these presents are upon the express condition that. if Borrower shall well and truly pay o
Lender the Debt at the time and insse manner provided in the Note and this Sccurity Instrument. shall perform the Other
Obligations as set forth in this Security Instrument and shall abide by and comply with cach and every covenant and
condition sel forth herein and in the Note/inese presents and the estate hereby granted shall cease, werminate and be void.
except to the extent any provision herein provides that it shall survive the repayment of the obligations.

ARTICLE 2. - BELT'AND OBLIGATIONS SECURED

Section 2.1. DEBT. This Security Instrument and the zrants. assignments and transters made pursuant w the terms
hereatter are given for the purpose of securing the paymepeof the lollowing. in such order of priority as Lender may
determine in its sole discretion (the "Debt”):

(a) the indebtedness evidenced by the Note in rapaii money of the United States of America:

(h) interest, default interest, fate charges and ober sunis, as provided in the Note. this Sccurity
Instrument or the Other Security Documents (hereinafier defined):

(c) the Prepayment Consideration (defined in 1he Note, if any.

(d) all other monies agreed or provided o be paid by Barrower in the, Note, this Security Instrument or
the Other Security Bocuments Chereinalier defined):

(e} all sumy advanced pursuant to this Security Insirument to protect and preseivs the Property and the

lien and the sceurity interest created hereby: and

n all sums advanced and costs and expenses incurred by Lender in connection with the Debt or any
part thercof. any renewal. extension. or change of or substitution for the Debt or any part thereof, or the acquisition or
perfection of the security therelor. whether made or incurred at the request of Borrower or Lender: and

{g) any and all additional advances made by Lender to complete [mprovements ar Lo preserve or
proteet the Property. or for laxes, assessments or insurance premiums, or for the performance of any of Borrower's
obligations hereunder or under the Other Security Documents (hereinafter defined).

Section 2.2. OTHER OBLIGATIONS. This Sccurity Instrument and the grants, assignments and transfers made
pursuan to the terms hereof are alsu given for the purpose of securing the performance of the following (ihe "(ther

Obligations"):

(a) all other obligations of Borrower contained herein;
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(b) cach obligation of Borrower contained in the Note and in the Other Security Documents: and
() cach obligation of Borrower contained in any renewal. extension. amendment, modification,

consolidation. change of. or substitution or replacement for. all or any part of the Note, this Security Instrument or the
Other Security Documents,

{d} any and all other indebtedness now or hereafler owing by Borrower 10 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 10 collectively as the "Obligations.”

Section 2.4, PAYMENTS. Unless paymenis 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 reccived 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 established by delivery of written notice thereof 1o Borrower) and shall be made and accepted subjeet to the
condition that any2irek or draft may be handled for collection in accordance with the practice of the collecting bank or
banks: provided. hawever. Lender shall not be required to accept payment for any Obligation in cash. Acceptance by
Lender of any payment ifian amount less than the amount then duc shall be deemed an acceptance on account only, and
the failure (o pay the entiré amount then due shall be and continue to be an Event of Default,

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

Section 3.1, PAYMENT OF DEBT AMOPERFORMANCE OF OBLIGATIONS. Borrower will pay the Debt at
the time and in the manner provided in the Nesesand in this Sccurity Instrument; without relief from valuation or
appraisement laws, and shall prompily and [ully perform all of the Obligations in this Security Agreement and the Other
Security Documents (hereinaller defined).

Section 3.2, INCORPORATION BY REFERENCE. ‘i1 tac covenants. conditions and agreements contained in (a)
the Noie and (b) all and any ol the documents other than the Neeer this Sccurity Instrument now or herealiter exceuted
by Borrower andfor others and by or in (avor of Lender. which wheliv'or partially sccure or guaranty payment of the Note
or are otherwise executed and delivered in connection with the Loan {the “Other Security Documents”) are hereby made a
part of this Security Instrument 1o the same extent and with the same torce 2475 (ully set forth herein,

Section 3.3 INSURANCE. Baorrower shall maintain with respect to v Froperty al all times. insurance agains
loss or damage by fire and other casualtics and hazards by insurance written onan/allrisks” basis including specihically
windstorm and/or hail damage. in an amount not less than the replacement cost thersol naming Lender as loss payee and
additional insured: (ii) if the Propenty is reguired to be insured pursuant to the National Hivod Reform Act of 1994, and
the regulations promulgated there under., flood insurance is required in the amount cqual o the-ltesser of the loan amount
or the maximum available under the National Flood Insurance Program, but in no event should the amount of coverage be
less than the value of the improved structure, naming Lender as additional insured and loss payec: and (ihi) liability
insurance providing coverage in such amount as Lender may require but in no event fess than $506:0%0.00 naming Lender
as an additienal insured; and (iv) such other insurances as Lender may reasonably require [rom time 1¢.1ime

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

All insurance policies shall be in form, provide coverages. be issued by companics and be in amounts
satisfactory to Lender. Al least 30 days prior o the expiration of such policy, Borrower shall furnish Lender with
cvidence 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 10 provide, maintain, keep in force and furnish 1o Lender the policies of insurance in such amounts, at such
premium. for such risks and by such means as Lender chooses. Lthen 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 10 assure that the insurance obtained shall be adequate or provide any
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protection w Bormower,

In the event of a foreclosure of the Security Instrument or other transfer of title 10 the Property in extinguishment
in whole or inn part of the Debr. all right. title and interest of Borrower in and to the Policies then in force concerning the
Properly. to the extent assignable, and all proceeds payable thercunder shall thereupon vest in Lender or the purchaser at
such foreclosure or other transferee 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, impacl
fees, levies, inspection and license fees, water rales, sewer rents and other governmental impositions, including. withoul
limitation. vaait and meter charges and license (ees {or the use of vaulis, chutes and similar arcas adjoining the Land. now
or hereafter levied or assessed or imposed against the Property or any part thereof (the "Taxes™) not paid from the Escrow
Fund (hereinafier-delined), all ground remts. maintenance charges and similar charges. now or hereafter levied or assessed
or imposed agains/ihe Property or any part thereof (the "Other Charges”). and all charges for utilily services provided to
the Property as sarie kérome due and payable. Borrower will deliver 1o Lender, receipts or other, evidence satisfaclory to
Lender that the Taxes, Qs Charges and utility service charges have been so paid or are not then delinguent. Borrower
shall not suffer and shali promptly cause to be paid and discharged any licn or charpe whatsoever, which may be or
become a lien or charge agamn tine Propenty, except to the extemt sums sufficient to pay all Taxes and Other Charges have
been deposited with Lender in acesrannee with the terms of this Seeurity Instrument.

(h) Afier prior writley! notice to Lender. Borrower. at its own cxpense, may conlest by appropriate
legal proceeding, promptly imitiated and.conducted in good faith and with due diligence, the amount or validity or
application in wholg or in part of any of the Tuxas, provided that (i) no ivent of Default has oceurred and is cominuing
under the Note, this Security Instrument or any_sf<ne Other Security Documents, (ii) Borrower is permitted to do so
under the provisions of any other morigage. deed of trust or deed to secure debt aflecting the Property, (iti) such
proceeding shall suspend the collection of the Taxes froin Borrower and from the Property or Borrower shall have paid all
of the Taxes under protest. (iv) such proceeding shali-he-permitled under and be conducled in accordance with the
provisions ol any other instrument W which Borrower is subicer and shall not constituie a delault thereunder. (v) neither
the Property nor any part thereof or interest thercin will be in'dedper of being sold, forfeited. terminated. canceled or lost
and (vi) Borrower shall have deposited with Lender adequate reserves (determined by Lender inits sole discretion) for the
payment ol the Taxes, wgether with all interest and penalties thercon. paless Bormower has paid all of the Taxes under
protest, and Borrower shall have furnished such other security as may borequired in the proceeding. or as may be
reasonably requested by Lender to insure the payment of any coniested Taxes-together with all interest and penaltics
thereon, taking into consideration the amount in the Escrow Fund available lorpayment of Taxes.

Section 3.5. ESCROW FUND. In addition to the inittal deposits with respesuvio Taxes and Insurance Premiums
madc by Borrower 1o Lender on the date hereof to be held by Lender in escrow. Borrowed shall pay to Lender on the first
day of cach calendar month (a) one-twelfth of an amount which would be saflicient 10 cover-the payment of the Taxes
payable, or estimated by Lender to be payable, during the next ensuing twelve (12) montks and (h) one-twelfth of an
amount which would be sufficient 1o pay the Insurance Premiums duc for the renewal of the crverage afforded by the
Policies upon the expiration thereof (the amounts in (a) and (b} above shall be called the "Esciow _Fund”). Bomower
agrees o notify Lender immuediately of any changes (o the amounts, schedules and instructions for payment of any Taxes
and Insurance Premiums of which it has or obtains knowledge and authorizes Lender or its agent to owtain the bills for
Taxes directly from the appropriate taxing authority. The Escrow Fund and the paymenis of interest or principal or both.
payable pursuant to the Note shall be added together and shall be paid as an aggregate sum by Borrower to Lender,
Provided there are sulficient amounts in the Escrow Fund and no Event of Delault exists. Lender shall be obligated (o pay
the Taxes and Insurance Premiums as they become due on their respective due dates on behalf of Borrower by applving
the liscrow Fund 1o 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. retum any excess to Borrower or eredit such excess against future payments to
he made to the Escrow Fund. In allocating such excess. Lender may deal with the person shown on the records of Lender
to be the owner of the Propenty. If the Escrow Fund is not sufficient 10 pay the items set forth in (a) and (b) above as and
when they are due, Borrower shall promptly pay w 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 stawe or federal law, no carnings or interest on the Escrow Fund shall be payable o Borrower.
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Upon payment in [ull of the Deb. and [ull performance of the Obligations, the funds remaining in the Kscrow Fund. il
any. shall be paid 1o 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.

Scction 3.6, CONDREMNATION. Borrower shall promptly give Lender notice of the actual or threatened
commencement of any condemnation or eminent domain proceeding and shall deliver 1o Lender copies of any and all
papers, documcents, surveys and correspondence served or reccived n connection with such - proceedings.
Notwithstanding any taking by any public or quasi-public authority through eminent domain or otherwise {including. but
not limited 1o any transfer made in licu of or in anticipation of the exercise of such laking). Borrower shall conlinue 1o pay
the Debt ai the time and in the manner provided for its payment in the Note and in this Sceurity Insirument and the Debt
shall not be reduced until any award or payment therefor shall have been actually received and apphied by Lender, after
the deduction of expenses of collection. to the reduction or discharge of the Debt. Lender shall not be limited to the
interest paid on the award by the condemning authority but shall be entitied Lo receive out of the award interest at the rate
or rates provided in the Note. Borrower herchy assigns and shall cause all awards and payments made in any
condemnation«. eminemt domain proceeding. w be paid directly w Lender. Lender may apply any award or payment Lo
the reduction o discharge of the Debt whether or not then due and payable. 1f the Property is sold, through foreclosure or
otherwise, prior (o e receipt by Lender of the award or payment, Lender shall have the right, whether or not a deficiency
judgment on the Nzie snall have been sought. recovered or denied, to receive the award or payment. or a portion thereof
sulficient to pay the Deit. In addition, Borrower authorizes Lender. at Lender's option but without any obligation. as
altorney-in-fact for Borrewer to commence. appear in and prosccute. in-Borrower's or Lender's name. any action or
proceeding relating 1o any conderanation (which term for purposes hercunder shall mean any action regarding damagce or
taking by any governmentat autherity, quasi-governmental authonty, any party having powcer of condemnation, or any
transfer by private sale in Heu thereo!) 2 other 1aking of the Propenty and to settle or compromise any claim in connection
with such condemnation or other taking ~Tolwithstanding any application of condemnation proceeds by Lender to the
Debt. Borrower shall repair, restore and ehwild the Property affected by the condemnation to a condition as close 1o that
existing prior (o such condemnation as 1s (catonable practicable, and otherwise sufficient {or the use and enjoyment
thereof as determined by Lender.

Section 3.7, RESTORATION AFTER CASUALTY.

(a) In the event of loss. Borrewer shall give immediate written nolice (o the insurance carrier and to
Lender. Borrower hereby authorizes and appoints Lender as atorney-in-fact for Borrower (o make prool of toss. to adjust
and compromise any claims under policies of property damage ingurzace. to appear in and prosecute any action arising
from such property damage insurance policies. 1o collect and receivie fae proceeds of property damage insurance, and 1o
deduct from such procecds Lender's expenses incurred in the colizcion ofsuch proceeds. This power of attomey is
coupled with an interest and therefore is irrevocable. However, nothing cdntaied in this' Section 3.7 shall require Lender
to incur any cxpense or lake any action. Lender may. at Lender's option, (1) poidthe balance of such proceeds to be used
10 reimburse Borrower for the cost of restoring and repairing the Property to the egaivalent of its original condition or to 4
condition approved by Lender (the "Restoration™}, or (2) apply the balance of sucn pincceds to the payment of the Debr,
whether or not then due. To the extent Lender determines w apply insurance proceecs to-Restoration, Lender shall do so
in accordance with Lender's then-current policies relating to the restoration of casualty daniage on similar properties.

1 Lender shall not exercise {s option to apply insurance proceeds 1o the paymeat.of the Debtif all of the
following conditions are met: (1) no Event of Default (or any event which. with the giving of nalize or the passage of
time. or both, would constitute an Lvent of Default) has oceurred and is continuing: (2) Lender determines, in its
discretion, that there will be sufficient funds to complete the Restoration; (3) Lender determines, in its diseretion, that the
net cash Mow from the Property after completion of the Restoration will be suificient to meet all operating costs and other
cxpenses, deposits to the Escrow Fund. deposits (o reserves and loan repayment obligations relating (o the Property: (4}
Lender determines, in ils discretion, that the Restoration will be completed before the carlier of (A) one year before the
maturity date of the Nute or (B) one year alter the date of the loss or casualty: and (5) upon Lender's request. Borrower
provides Lender evidence of the availability during and afler the Restoration of the insurance required o he maintained
by Borrower pursuant 1o Seclion 3.3,

Section 3.8. LEASES AND RENTS. Borrower shall maintain. enforee and cause 1o be performed all of the werms
and conditions uader any Lease or sublease. which may constituie a portion of the Property. Borrower shall not, without
the consent of Lender enter into any new Lease of all or any portion of the Property. agree to the cancellation or surrender
under any Lease of all or any portion of the Property. agree (o prepayment of Rents. issues or prolits {other than Rent paid
at the signing of a lease or subleasc), modily any such Lease so as 1o shorten the werm, decrease the Rent, accelerate the
payment of Rent, or change the terms of any rencwal option, provided that such action (taking into account. in the case of
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a termination. reduction in rent. surrender of space or shortening of term. the planned alternative use of the affecied
space) does nol have a materially adverse elfect on the value of the Property 1aken as a whole. and provided that such
Lease. as amended. modificd or waived. is otherwise in compliance with the requirements of this Security Instrument and
any subordination agrcement binding upon Lender with respect 1o such Lease. Any such purporied new Lease,
cancellation surrender, prepayment or modification made without the writien consent of Lender shall be void as against
Lender.

Section 3.9, MAINTENANCE AND USE OF PROPERTY. Borrower shall cause the Property 1o be maintained
in a good and safe condition and repair. The Improvements and the Personal Property shall not be removed, demolished
or materially altered {except 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 destroved by any casually. or become damaged. wom or dilapidated or which may be affected by any
condemnation or taking proceeding and shall complete and pay for any structure at any time in the process of construction
or repair on the Land. Borrower shall not initiate. join in, acquiesce in, or consent to any change in any private restrictive
covenant, zonirg law or other public or privale restriction, limiting. delining or changing the uscs which may be made of
the Property oraniy part thereof. If under applicable zoning provisions the use of all or any portion of the Property is or
shall become a 1on_onforming use, Borrower will not cause or permit (he nonconforming use to be discontinued or the
nenconforming Im;rovement to be abandoned without the express written consent of Lender, and Borrower shall take
such other steps as Leraer may require 1o establish the legality of such non-conforming use,

Section 3.10. WASTE. Besrower shall not commit or suffer any wasle of the Property or make any change in the
use of the Property which will in ary way materially increase the risk of fire or other hazard arising out of the operation of
the Property. or take any action thatznight invalidate or give cause for cancellation of any Policy. or substantially increase
the rales thereunder. or do or permit‘wo be-dane thereon anything that may in any way impair the value of the Property or
the security of this Security Instrument. Barrower will not, without the prior written consent of Lender. permit any
drilling or exploratian for or extraction, rereovel. or production of any minerals from the surface or the subsurface of the
Land. rcgardless of the depth thereof or the metiod of mining or extraction thereof,

Section 3.1, COMPLIANCE WITH LAWS.

{a) Borrower shalf promptly comply with «l! existing and luture federal, state and local laws, orders,
ordinances. governmental rules and regulations or court orders afecting the Property. and the use thereof. including any
Environmental Law (hercinalter defined) ("Applicable Laws™).

{b) Borrower shal! from time 10 time, upon Lender's request, provide Lender with evidence reasonably
satisfactory (o Lender that the Property complies with all Applicable Laws or is exempt from compliance with Applicable
Laws.

{©) Notwithstanding any provisions set forth herein or in any docyinent regarding Lender's approval of
allerations ol the Property. Borrower shall not alter the Property in any mannei which would materially increase
Rorrower's responsibilitics for compliance with Applicable Laws without the prior writiel approval of Lender. Lender's
approval of the plans, specifications. or working drawings for alterations of the Property shail criate no responsibility or
liability on behall of Lender for their completeness, design. sufficiency or their compliance witn/~rplicable Laws. The
_foregoing shal! apply 1o tenant improvements constructed by Borrower or by any of its tenants. /t.znder may condition
any such approval upon receipl of a certificate of compliance with Applicable Laws from an independent architect,
cngineer, ur other person acceptable 1o Lender.

{d) Botrower shall give prompt notice to Lender of the receipt by Borrower of any notice related o 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.

{© After prior written netice 10 Lender, Borrower. at its own expense. may contest by appropriate legal
procecdings, prompily initiated and conducted in good faith and with due diligence. the Applicable Laws affecting (he
Property. provided that (i) no Fvent of Default has occurred and is continuing under the Note. this Security Instrument or
any of the Other Security Documents: {it) Borrower is permitied 10 do so under the provisions of any other morigage,
deed of trust or deed 1o sccure debt affecting the Property; (iii} such proceeding shatl be permitied under and be
conducted in accordance with the provisions of any other instrument to which Borrower or the Property is subject and
shall nol constitule a default thereunder: (iv) neither the Property. any part thereol or interest therein, any of the tenants or
occupants thereof, Botrower, nor Lender shall be affected in any material adverse way as a result ol such proceeding: (v)
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non-compliance with the Applicable Laws shall not impose civil or criminal liability on Borrower or
Lender; and (vi) Borrower shall have furnished o Lender all other items reasenably requested hy Lender,

Section 3.12. BOOKS AND RECORDS

{a) Borrower shall keep and maintain at all times al 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 delault by Bomower, Lhe
books. records. contracts. Leases and other instrumemts shall be subject to examination and inspection at any reasonable
time by Lender,

(b Following a delaul by Borrower, Borrower shall furnish to Leader all of the following:

o within ten (10) days foliowing Lender's written request and thereafler annually within 120 days aflter
the end of cack/iiscal year of Borrower, a statement ol income and expenses for Borrower's operation of the Property Lor
that fiscal year. 4 stalement of changes in financial position of Borrower relating to the Property for that [iscal year and,
when requested by erder, a balance sheel showing all assets and liabilitics of Borrower relating to the Property as ol the
end of that fiscal year,

2) withii icn £10) days following Lender's written request and thercafter annually within 120 days afier
the end of cach liscal year of Borsawer. and at any other time upon Lender's request. a rent schedule for the Property
showing the name of each tenant. and:for cach tenant, the space occupied, the lease expiration date. the rent payable for
the current month. ihe date through which-rent has been paid, and any related information requested by Lender:

)] within ten (10) days T¢ioiving Lender's written request and thereafler annually within 120 days after
the end of cach [iscal vear of Borrower. and ad zay other time upon Lender's request. an accounting of all sceurity deposits
held pursuant (o all Leases, including the name GL2ae institution (if any) and the names and identification numbers of the
accounts (if" any) in which such security depositt are-held and the name of the person to contact al such linancial
institution, along with any authority or release necessaty for Lender 1o access inlormation regarding such accounts:

(4} within en (10) days [ollowing Lender's sritten reguest and thereafter annually within 120 days alier
the end of cach liscal year of Borrower, and at any other time upei Sender's request. a statement that identifics all owners
of any interest in Borrower and the isterest held by cach. il BopOweer is a corporation, all officers and directors of
Borrower, and if Borrower is a limited liability company, all managerswno are nol members.

(5) within ten (1) days following Lender's writtenreguest and thereafier monthly a property
management report for the Property. showing the number of inquirics made aniwental applications reccived from tenants
or prospective tenants and deposits received from wnants and any other informatica requesied by Lender:

6} within ten (1) days following Lender's written request and therealier monthly a balance sheet, a
statement of income and expenses for Borrower and a statement of changes in financizi position of Borrower for
Borrower's most recent fiscal year; and

{7 within ten (10) davs following Lender's written request and thercafler mapdly a statement of
income and expense for the Property for the prier month or quarter.

{c) Each of the statemenis, schedules and reports required hereunder shatl be certified (o be complete and
accurate by an individual having authority to hind Borrower. and shall 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. scheduics or
reports be audited at Borrower's expense by independent cenified public accountamis acceptable to Lender.

(d) It Borrower fails to provide in a timely manner the staiements. schedules and reports required
hereunder, Lender shall have the right to have Borrower's books and records audiled, at Borrower's expense, by
independent certified public accountants selected by Lender in order 1o obtain such statements. schedules and reports. and
all related costs and expenses ol Lender shall become immedialely due and payable and shall become an additional part of
the Deht,

() If an Event of Default has occurred and is continuing. Borrower shall deliver 1o Lender upon written
demand all books and records relating to the Property or its operation,
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() Borrower authorizes Lender to obtain a credit report on Barrower 4l any lime.

(2) 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 lime. he reasonably required
by Lender in form and substance satisfactory to Lender,

h) Borrower. any Guarantor and any Indemnitor shall fumish to Lender and its agents convenient facilities
for the examination and audil 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
10 exist in respect of the Property or any part thereol any lien or security interest. even though inferior to the liens and the
sceurity interests hereof, and in any event never permit to be created or exist in respect of the Property or any part thereof
any other or additional licn or security interest other than the liens or security interests hereof. except for the Permilted
Exceptions(dedined below).

Section 3.14. PERFORMANCE OF OTHER AGREFMENTS. Borrower shall observe and perform cach and
every tlerm o be sosecved or performed by Borower pursuant (o the terms of any agreement or recorded instrument
affecting or pertaining te.he Property. or given by Borrower 1o Lender for the purpose of further securing an Obligation
and any amendments, medifiZations or changes thereto,

Section 3,15, CHANGE OENAME, IDENTITY OR STRUCTURE. Borrower shall not change Borrower's name,
identity (including its trade name ora:ines) or, if not an individual, Borrower's corporate. partnership or other structure or
jurisdiction where the Borrower is orgarized without notifying the Lender of such change in writing at least thirty (30)
days prior 10 the effective date of such change and. in the case of a change in Borrower's structure or the jurisdiction
where Borrower is organized. without first ¢ptzining the prior written consent of the Lender.

Section 3.16. EXISTENCE. Borrower will/continuously maintain (a) its existence and shall not dissolve or permit
its dissolution, (h) its rights 10 do business in the state wiis the Property is located and (¢) its franchises and trade names.

Section 3.17. MANAGEMENT. The Property shall'be/managed by either: (a) Borrower or an entity affiliated with
Borrower and approved by Lender for so Tong as Borrower or'ssid affiliated entity is managing the Property in a {irst class
manner; or (b) a professional property management company approved by Lender, Management by an affiliated entity or
a professional property management company shall be pursuant o vritten agreement approved by Lender which shal)
be in all respects subordinate 10 this Security Instrument. Following-a defant by Borrower. no manager shali be removed
or replaced or the erms of any management agreement modified or amenced w ithout the prior wrilien consent of Lender.
Inn the event (x} of default hercunder or under any management comract thenan-effeet, which default is not cured within
any applicable grace or cure period or (y) of the hankruptey or inselvency of (ae manager, Lender shall have the right 1o
immediately terminate, or m direct Borrower to immediately terminate, such manzrement contract and o retain, or to
direct Borrower 1o retain. a new management agent approved by Lender. All Renis generated by or derived from the
Property -shall first be utilized solely for current expenses directly auributable to the cwnership and operation of the
Property. including. without limitation. current expenses relating to Borrower's liabilities and ob'igations with respect 1o
the Note. this Sceunty Instrument and the Other Sceurity Documents. and none of the Rents gercraiced by or derived from
the Property shall be diverted by Borrower and wiilized for any other purpose unless all such curresit~xpenses atiributable
W the ewnership and operation of the Propenty have been fully paid and satislied.
Section 3.18. PRINCIPAL PLACE OF BUSINESS. In the event that Borrower shall change the principal place of
business or chief executive olfice, or, in the event Borrower is one or more natural persons. the location of its permanent
residence. all as set forth in Subsection 4.18 below. Borrower shall immediately notify Lender in writing, Borrower shall
exccute and deliver such addilional financing statements, sccurily agreements and other instruments which may be
necessary to effectively evidence or perfect Lender's securily inlerest in the Property as a result of such change of
principal place ol business or residence.

ARTICLE 4. - REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 4.1, WARRANTY OF TITLE. Borrower has good and marketable title 10 the Property and has the right 1o
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morlgage. grant. bargain, sell. pledge. assign, warrant. transfer and convey the same and that Borrower possesses an
unencumbered fee 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 licn of this Security Instrument (the "Permitied Exceptions™). Borrower shall forever warrant, defend and preserve the
title and the validity and priority of the lien of this Sccurity Instrument and shall forever warrant and defend the same to
Lender against the claims of all persons whomsoever, and shall make such further assurances to perfect fee simple Litde (o
the Property as Lender may reasonably require,

Section 4.2. LEGAL STATUS AND AUTHORITY. Borrower (a) is duly organized, validly existing and in good
slanding under the laws of its state of organization or incorporation; (b) is duly qualified 10 transact business and is in
good standing in the state where the Property is located: and (c) has all necessary approvals. governmental and otherwise,
and full power and authorily to own. operate and lease the Property. Borrower (and the undersigned representative of
Borrower, il any) has full power. authority and legal right to exceute this Security Instrument, and 10 mortgage, grant,
bargain, scll_oledge. assign, warrant, transfer and convey the Property pursuant to the terms hereof and to keep and
ubserve allo! the terms of this Seeurity Instrument on Borrower's part to be performed.

Section 4.3. VALIDITY OF DOCUMENTS. (a) The exccution, delivery and performance of the Note, this Secarity
Instrument and the Other Security Docaments and the borrewing evidenced by the Note (i) are within the power and
authority of Borrower (17) have been authorized by all requisite organizational action; (i) have received all necessary
approvals and consents, corporate, governmental or otherwise: (iv) will not violate, conflict with. resultin a breach of or
conslitute {with notice or laps: of time, or both) & default under any provision of law. any order or judgment of any court
or governmental authority, e artizles of incorporation, by-laws. partnership or trust agreemeni. articles ol organization.
operaling agreement, or other goveoniig instrument of Borrower. or any indenture. agreement or other instrument Lo
which Borrower is a party or by which iver any ol its asscis or the Property is or may be bound or affected: (v) will not
result in the creation or imposition of auy licn. charge or encumbrance whatsoever upon any of its assets. except the lien
and securily interest created hereby: and (vi) will not require any authorization or license from, or any [iling with. any
governmental or other body {except for the recardtion of this Sccurity Instrument in appropriate land records in the State
where the Property is located and except for Unpferm Commercial Code filings relating 10 the security interest created
hereby). and (b) the Note, this Security Instrument and-the Other Security Documents constitute the legal. valid and
binding obligations of Borrowgr, enforeeable in accordiance with their lerms,

Section 4.4, LITIGATION. There is no action. suil ordpreceeding. judicial. administrative or otherwise (including
any condemnation or similar proceeding). pending or, to the beal ¢f Borrower's knowledge. threatened or contemplated
against Borrower, a Guarantor, if any, an Indemnitor, if" any. Or/against or affecting the Property that has not been
disclosed to Lender by Borrower in writing.

Section 4.5, STATUS OF PROPERTY.

(a) Borrower has obtained all necessary certificales. licenses ‘ans ether approvals, governmental and
otherwise, necessary for the operation of the Property and the conduct of its busingss ¢id all required 7oning. building
code. land use. environmental and other similar permits or approvals, all of which are indi.l [oree and eilect as of the date
hercof and not subject o revocation. suspension. forfeiture or modilication.

(b) The Property and the present and contemplated use and occupancy theree! arcin full compliance
with all applicable zoning ordinances, building codes, fand use laws, Environmental Laws and other <imilar laws.

() The Property is served by all wilities required for the current or contemplated use thereof, All
wtility service is provided by public utilitics and the Property has accepted or is equipped 1o aceept such utility service.

(d) All public roads and streets necessary for service of and aceess to the Preperty lor the cutrent or
contemplated use thereof 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 accepled for public maintenance by the applicable municipal or county
authorities.

(e) The Property is served by public water and sewer systems,
(fy The Property is free Irom damage caused by fire or other casualty.
(g) All costs and expenses ol any and alb labor, materials, supplies and equipment used in the

10 2156900




0733739149 Page: 12 of 38

UNOFFICIAL COPY

construction of the Improvements have been paid in full.

{(h) Borrower has paid in full for, and is the owner of, all furnishings. fixtures and equipment (other
than lenants” property) used in connection with the operation of the Property, free and clear of any and all sccurity
interests, liens orencumbrances, except the lien and sceurily interest created hereby.

(i All Tiquid 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.

1] No-portion of the Improvements is located in an arca idemtified by the Federal Emergency
Management Agency or any successor thereto as an arca having special flood hazards pursuant 1o the Flood Insurance
Acts or, if any portion of the Improvements is located within such arca, Borrower has obtained and will maintain the
insurance required pursuant to the lerms hereof.

ey All the Improvenients lie within the boundaries of the Land.

Scction 4.6. MNCFOREIGN PERSON. Borrower is not a "foreign person” within the meaning of Scction 1445(I13)
of the Internal Reviears Cade of 1986. as amended and the related Treasury Department regulations.

Section 4.7, SEPARAT R TAX LOT. The Property is assessed for real estate tax purposes as one or more wholly
independent tax lot or lots. separate from any adjoining land or improvements not constituting a pant of such lot or lots,
and no other land or improvements 18 assessed and {axed together with the Propertly or any portion thereof.

Section 4.8. LEASES. Except as disclysed in the rent roll for the Property delivered 10 and approved by Lender, (a)
Borrower is the sole owner of the entire jessors interest in the Leases; (b) the Leases are valid and enforecable and in full
force and effect: {¢) all of the Leases are afmetlengih agreements with bona fide. independent third parties; (d) no party
under any Lease is in default: (¢) all Rents duc bave been paid in full; (1) the terms of all alterations, madifications and
amendments to the Leases are reflected in the ecriified veeupancy stalemient delivered 1 and approved by Lender: {g)
none of the Rents reserved in the Leases have been assgned or otherwise pledged or hypothecated: (h) none of the Rents
have been collected for more than one (1) month in advanes{except a security deposit shall not be deemed rent collected
in advance);, (i) the premiscs demised under the Leases pevesbeen completed in accordance with the Leases. and (he
tenants under the Leases have accepted the same and have tacei zossession of the same on a rent-paying basis: (j) there
exist no offsets or defenses to the payment of any portion of the BEpis and Borrower has no monetary obligation 1o any
tenamt under any Lease; (k) Borrower has received no notice {rom any lenant challenging the validity or enforceability of
any Leasc: (1) there are no agreements with the wnants under (he Leases office than expressly set forth in each Lease, (m)
the Leases are vahid and eforeeable against Borrower and the tenants set iorth therein: (n) no Lease containg an vption to
purchase. right of first refusal to purchase. right of first refusal to relet. or anywiher similar provision: (0) no person or
entity has any possessory interest in. or right to oceupy, the Property except unaer 25 nursuant 1o a Lease; (p) each Lease
is subordinate o this Sccurity Instrument. cither pursuant to its terms or a record<oic cabordination agreement; (g) no
Leasc has the benefit of a non-disturbance agreement that weuld be considered unacdeptable to prudent institutional
lenders: (r) all security deposits relating to (he Leases reflecled on the certified vent roil delivered 1o Lender have been
collected by Borrower; and {s) no brokerage commissions or finders fees are due and payable regarding any Lease.

Section 4.9, FINANCIAL CONDITION.

(a) (i} Borrower is solvent and no proceeding under Creditors Rights Laws (hereina’ter defined) with
respect to Borrower has been initiated, and (ii) Berrower has received reasonably equivalent value for the graming of this
Sceurity Instrument.

(b) No petition in bankrupicy has been filed by or against Borrower. any Guarantor. any Indemnitor or
any refated entity, or any principal. gencral partner or member thereol, in the last seven {7) years, and neither Borrower,
any Guarantor, any Indemnitor nor any relaied entity, or any principal. general partiner or member thereol, in the last
seven (7) vears has ever made any assignment for the benefit of creditors or taken advantage of any Creditors Rights
Laws.

Scction 4.10. BUSINESS PURPOSES. The loan cvidenced by the Note secured by the Security Instrument and the
Other Security Documents (the "Loan"} is solcly for the business purpose of Borrower. and is not for personal. family,

houschold, or agricultural purposes.

Section 4,11, TAXES. Borrower, any Guarantor and any [ndemnitor have filed all federal, state, county. municipal,
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and vity income, persemal property and other tax relurns reguired 1o have been filed by them and have paid all laxes and
related liabiliics which have become due pursuant o such returns or pursuant 1o 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 liabilites for prior years.

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

Section 4.13, NO CHANGE IN FACTS OR CIRCUMSTANCES. All information in the application for the Loan
submitted 10 Lender and in all financial statements, ent rolls. reports. certificates and other documents submitted in
connection with the application or in satisfaction of the terms thereof. are accurate. complete and correet in all respects.
There has been no adverse change in any condition, fact, circumstance or event that would make any such information
inaccurate. incomplete or otherwise misleading.

Section 414, DISCLOSURE. Borrower has disclosed to Lender all material facts and has not failed 1w disclose any
material fact wiat-zould cause any represcnlation or warranty made herein Lo be materially misleading.

Scction 4.15. TEIRD PARTY REPRESENTATIONS. Each of the represemations and the warrantics made by cach
Guarantor and Indemnites 22 any Other Security Document(s) is true and correct in ali material respects.

Section 4.16. ILLEGAICACTIVITY. No portion of the Property bas been or will be purchased. improved, equipped
or furnished with proceeds of any’illegal activity and to the hest of Borrower's knowledge, there are no illegal activities or
activities relating to controlled substzaces at the Property.

Scction 4.17. PERMITTED EXCERTIANS. None of the Permitted Exceptions. individually or in the aggregate,
malerially inteefere with the benefits of the secerity intended to be provided by the Sccurity Instrument. the Note, and the
Other Security Documents, materially and adversCly alTect the value of the Property, impair the use or the operation of the
Property or impair Borrower's abitity to pay its oblizations in a timely manner.

Section 4.18. PRINCIPAL PLACE OF BUSINESSRorrower’s principal place of business is as set forth in the
opening paragraph (o this Security Instrument.

Section 4.19, PROPERTY USE. The Property shall continue 10 be used in accordance with its present use, and for
no other use withoot the prior writlen consent of Lender.

ARTICLE 5. - OBLIGATIONS AND REJGANCE

Secuon 5.1, RELATIONSHIP. OF BORROWER AND LENDEX. The relationship between Borrower
and Lender is solely that of debtor and creditor. and Lender has no Niduciary or othe’ special relationship with Borrower,
and no term or condition of any of the Note. this Seeurity Instrument and the Other' Security Documents shall be
construed so as 10 deem the relatonship between Borrower and Lender 10 be other than that ¢ achlor and creditor.

Section 5.2, NQO RELIANCE. The members, geacral partners. principals and” (i Borrower is a trust)
benelicial owners of Borrower are experienced in the ownership and operation of propertics similaroithe Property, and
Borrower and Lender are relving solely upon such cxpertise in connection with the ownership and opcration of the
Property. Borrower is not relving on Lender's expertise. business acumen or advice in connection with tie Propenty,

Section 5.3. NO LENDER OBLIGATIONS. Nutwithstanding anvihing to the contrary contained herein,
Lender is not undertaking the performance of (a) any obhgations under the Leases; or (b) any obligations with respect 1o
such agreements, contracts. ceruficates, instruments. ranchises. permits. trademarks. licenses and other documents. By
accepling or approving anyvthing required to be observed. performed or fulfilled or to be given 1o Lender pursuant to this
Security Instrument. the Note or the Other Security Documents. including without limitation, any officer’s certificate,
balance sheet, stalement of profit and loss or other financial statement, survey. appraisal. or insurance policy. Lender shalt
not be deemed 1o have warranted. consented to, or alfirmed the sufficiency, the legality or effectiveness of same. and such
acceptance or approval thercof shall not constitute any warranty or affirmation with respect therelo by Lender.

Section 5.4, RELIANCE. Borrower recognizes and acknowledges that in accepting the Note. this Security

Instrument and the Other Security Documents, Lender is expressly and primarily relying on the truth and accuracy of the
warranties and representations set forth herein withoul any obligation to investigate the Property and notwithstanding any
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investigalion ol the Property by Lender: that such reliance existed on the part ol Lender prior w the date hereof; that the
warranties and representations are a material inducement to Lender in aceepting the Note. this Security Instrument and the
Other Security Documents; and that Lender would not be willing to make the Loan and accept this Security Instrument in
the absence of the warrantics and representations as sct {orth herein.

ARTICLE 6. - FURTHER ASSURANCES

Section 6.1, RECORDING OF SECURITY INSTRUMENT, ETC. Borrower forthwith upon the
exccution and delivery of this Security Instrument and therealter. from time 0 time, will cavse this Security Instrument
and any of the Other Security Documents ereating a lien or seeurity interest or evidencing the lien hercof upon the
Property and cach instrument of further assurance to be filed, registered or recorded in such manner and in such places as
mdy be required by any present or future law in order to publish notice of and fully to protect and perfect the licn or
security interest hereol upon, and the interest of Lender in, the Property. Borrower will pay all taxes, filing. registration
or recording fees. and all expenses incident to the preparation. execution, acknowledgment and/or recording of the Note,
this Sccurity ‘nstrument, the Other Sccurity Documents, any note or mortgage supplemcental bercto. any security
instrument witli tespect to the Property and any instrument of further assurance, and any modilication or amendment of
the foregoing cocrments. and all federal, state, county and municipal taxes. duties, imposts, assessments and charges
arising oul of or 17{ ceanection with the execution and delivery of this Security Instrument. any mortgage supplemental
hereto, any security simment with respeet te the Property or any instrument of further assurance, and any modilication
or amendment of the forezoise documents. except where prohibited by law so (o do. '

Section 6.2, FURTHER ACTS. ETC. Borrower will, at the cost of Borrower, and withoul expense w
Lender, do. exccute, acknowledos ind deliver all and every such further acts. deeds, conveyances. mortgages.
assignments, notices ol assignments, trarsiers and assurances as Lender shall, from time Lo time, reasonably require, for
the betler assuring, conveying. assignng. transferring, and confirming unto Lender the Property and rights herchy
morigaged. granted, bargained, sold, conveyed, confinmed, pledged, assigned. warranted and transferred or intended now
or hereafier so to be, or which Borrower may el or may hereafter become bound Lo convey or assign to Lender. or for
carrying out the intention or facilitating the perforiance of the terms of this Sceurity Instrument or for {iling, registering
or recording this Security Instrument, or lor complying with all applicable staw or federal law, Borrower. on demand,
will exceute and deliver and hereby authorizes Lendes [ollowing 10 days' notice to Borrower. to execute in the name of
Borrower or without the signature of Borrower (o thelexient Lender may lawfully do so. one or more [linancing
stalements, chauel mortgages or other instruments, o evidence o perfect more effectively the seeurity interest of Lender
in the Property. Borrower grants to Lender an irrevocable powsr el attorney coupled with an interest for the purpose ol
exereising and perfecting any and all rights and remedies available 14 Lender hereunder.

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

(a) If any law is enacted or adopted or amended afier the'dawe of this Security Instrument which
deducts the Debt from the value of the Properly for the purpose of taxation or'wkich imposcs a tax, cither direetly or
indircctly, on the Debt or Lender's interest in the Property. Borrower will pay the tax. with interest and penalties thercon,
if any. Il Lender is advised by counsel chosen by it that the payment of tax by Borrower would be unlawlul or taxable to
Lender or unenforceable or provide the basis for a defense of usury, then Lender shall bave the option. exercisable by
written notice of not less than ninety (90) days. o declare the Debl immediately duc and pavaic,

(b} Borrower will not ¢laim or demand or be entitled to any credit or credits o1 account of the Debt
fur any part of the Taxes or Other Charges assessed against the Property, or any part thereol,

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

Secuon 6.4 ESTOPPEL CERTIFICATES.

(a) After request by Lender, Borrower, within ten (10) days. shall furnish Lender or any proposed
assignee with a stalement, 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 imerest 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
stalement, there are no delaulis or events which with the passage ol time or the giving ol nolice or buth, would constituwe
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an event of defaull under the Note or the Security Instrument, (vii) that the Note and this Sccurity
Instrument are valid, legal and hinding obligations and have not been modified or il modified, giving particulars of such
modilication. (viii) whether anv offsets or defenses exist against the obligations secured hereby and. if any are alleged (o
exist, a detailed deseription thereof, {ix) that all Leases are in full foree and cffect and (provided the Properiy s not a
residential multifamily property} have not been modified (or if modified. setting forth all modifications), (x) the dale o
which the Rents thereunder have been paid pursuant to the Leases. (xi) whether or nol, 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 Jorth the specific nature of all such defaults, (xii) the amount of securily deposits held by Borrower under cach
Lease and that such amounts are consistent with the amounts required under cach Lease, and (xiii) as o any other matters
reasonably requesied by Lender and reasonahly related to the Leases, the obligations secured hereby. the Property or this
Sccurity Insirument.

(b) Borrower shall use its best efforts 1o deliver to Lender, prompily upon regucst. duly executed
estoppel certificates from any one or more lessees as required by Lender autesting 1o such Tacts regarding the Lease as
Lender may e quire, including, but not limited to attestations that each Lease covered thereby is in [ull lorce and elfect
with no defav’is thereunder on the part of any party. that none of the Rents have been paid more than one month in
advance. except as security. and that the lessee claims no defense or offset against the full and timely performance of its
obligations under e Lease,

(c) Uron any transfer or proposed transfer of the Propenty at Lender's request. Borrower. any
Guarantors and any Indembitoris) shall provide an estoppel certificate in such form, substance and detail as Lender may
require,

Section 6.5, FLOOD iNSUEVANCE. After Lender's request. Borrower shall deliver evidence satisfactory o
Lender that no portion of the Improvem s 1s situated in a federally designated "special flood harvard arca” or, if it is, that
Borrower has obtained insurance mecting the moguirements hereof,

Section 6.6. REPLACEMENT DCUUMENTS. Upon receipt of an affidavit of an officer of Lender as (o
the loss. theft, destruction or mutilation of the Note or zay Other Security Document which is not of public record, and. in
the casc ol any such mutilation. upon surrender and caccellation of such Note or Other Sccurity Documient, Borrower will
issue, in livu thereof. a replacement Note or Other Security Oocument, dated the date of such lost stolen, destroyed or
mutilated Note or Other Security Document in the same principzal 2mount thereof and otherwise of like wenor,

ARTICLE 7. - DUE ON SALE/<}NCUMBRANCE

Section 7.1. TRANSFER DEFINITIONS. For purposes of this Article. an "Affiliated Manager” shatl mean
any managing agenl in which Borrower, any Guarantor or Indemnitor has. disectly or indirectly, any legal, beneficial or
cconomic interest; a "Resineted Party” shall mean Borrower, any Guarantor, any Tademmnitor, or any Affiliated Manager
or any shareholder, partner. member or non-member manager, or any direct or icdirect legal or beneficial owner of
Borrower. any Guarantor. any Indemnitor, any Aflitliated Manager or any non-member nianager: and a "Sale” shall mean
a voluntary or involuntary salc, conveyance. transfer or pledge of a legal or beneficial inwerest,

Section 7.2, N SALE/ENCUMBRANCE

(a} Borrower shall not sell, convey, mortgage, grant. bargain. encumber, pleons, assign. grant
options with respect to. or otherwisc transler or dispose of (direclly or mdlru.lly voluntarily or 11.mlunldnly hy
operation of law or otherwise, and whether or net {or consideration or of record) the Propenty or any part thereof or any
legal or beneficial interest therein (collectively a "Transter”). other than pursuant to Leases of space in the Improvements
to lenants in accordance with the provisions hereot without the prior wrilten consent of Lender,

(b} A Transfer shalt include. but not be limited to, (i} an installment sales agreement wherein
Borrower agrees 1o scll the Propetty or any pant thereof for a price to be paid in installments: (ii) an agreement by
Borrower leasing all or a substantial part of the Propenty for other than actual occupancy by a space wenant thereunder or a
sale, assignment or other transfer of. or the grant of a security interest in, Borrower”s right, title and interest in and (o any
Leases or any Rents; (dit) if a Restricted Party is 4 corporalion. any merger. consolidation or Sale or Pledge of such
corporation's stock or the creation or issuance of new stock in one or a serics of transactions, by which such corporation's
stock shall be vested in a party 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 or Pledge of the partnership interest of any general partner or any profils or proceeds relating to such
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partnership interest, or (he Sale or Pledge ol limiled partaership interests or the creation or issuance of new
limited partnership interests in one or a series of transactions. hy which such limited parnership interests shall be vested
in a party or parties who are not now limited partners; (v) il a Restricted Party is a limited liability company. any merger
or consalidation or the change. removal, resignation or addition of ¢ managing member or non-member manager (or il 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 profits or proceeds relating 1o 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 partics who are nol
now non-managing members: (vi) il a Restricted Party is a trust or nominee trust. any metger, consolidation or the Sale or
Pledge of the legal or heneficial interest in a Restricted Party or the creation or issuance ol new legal or beneficial
intcrests in one or a senes of wransactions, by which such benclicial or legal interests shall be vested in a party or patlies
who are not now legal or beneficial owners; or (vii) the removal or the resipnation of the managing agent (including,
without limilation, an Affiliated Manager) other than in accordance herewith,

Section 7.4. PERMITTED TRANSFERS. Notwithstanding anything to the contrary coniained herein, the
fotlowing wransicrs shall not be deemed to be a Transfer: (a) a transler by devise or descent or by operation of law upon
the death of a (me nber. partner or sharcholder of a Resiricted Party: and (b) the Sale or Pledge of stock or limited
parinership or non/inataging membership interests in a Restricied Panty by which, in onc or a series of transactions. in the
aggregate, not more hun forty-nine percent (49%) of the stock. limited partnership inlerests or nen-managing
membership interests (ashercase may be) in a Restricted Panty. shall be vesled in partics not now having an ownership
interest; provided. however, ro such transfer shall result in the change of voting control in the Restricted Party. and as a
condition to each such transter, Lender shall receive not less than ten {10) days prior writlen notice of such proposed
transler.

Section 7.4 ASSIGNMNT;ASSUMPTION. Notwithstanding anything to the contrary contained in this
Anticle 7. and in addition o the transfers/peymitied hereunder, Lender may. in Lender's sole and absoluie discretion,
permit a sale, assignment. or other transfer ol 1hie Property. provided that: (i) Lender reccives sixty (60) days prior writien
notice of the proposed transfer hereunder: (11)/=e- Event of Default has oceurred and is continuving; and (iii) all
underwriting requirements deemed necessary by Lendsi{in its sole and absolute diseretion) are satisfied. including but
not limited 1o the following:

fa) Borrower shall pay any and all fees and ovs-ef-pocket costs incurred in connection with the transfer of
the Property (including. without limitation, Lender's counsel fees apd disbursements and all recording fees, title insurance
premiums and mortgage and intangible taxes):

() The propused transleree (the "Transferce”) or Translerde's principals must have demonstrated expertise
in owning and operating properties similar in location, size and operativn/we-the Property, which expertise shall be
determined by Lender, in Lender's sole discretion:

{¢} Fransferce and Transferce's principals shall. as of the date of such irangier. have an aggregate net worth
and liguidity acceptable 1o Lender. in Lender's sole discretion:

(dy Transferee shall assume all of the obligations of Borrower under the Loan Dscezents in all respects,
including. withow limitation. by entering into an assumption agreement in form and substance sudsiactory to Lender (in
Lender's sole discretion) and one or more Transferce’s principals shall exccute in favor of Lender a Guaranty and an
Allidavit and Indemnity of Borrower and Guarantor Regarding Hazardous and Toxic Malerials:

{¢) No Eventof Default or event which. with the giving of netice, passage of lime or bath, shall constitue
an Event of Default. shall otherwise vceur as a result of such transfer, and Transferce and Transferee's principals shall
deliver {A) all organization documentation requested by Lender. which shall be satistactory 10 Lender (in Lender's sole
discretion), and (B) all centificates, agreements and covenants required by Lender; and

(f) Borrower shall deliver. at ils sole cost and expense. an endorsement w the existing title policy insuring
the Sceurity 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 dawe of the recording of the
assumption agreement, the Property shall not be subject to any additional cxceptions or licns other than those comuined in
the title policy issued on the dale hereof.

If all Lender requirements have been satisfied (including but not limited to those listed hercinabove) and Lender approves

15 2156900




0733739149 Page: 17 of 38

UNOFFICIAL COPY

the proposed transfer w the Transieree, then Borrower shali be released from all liability under this Security
Instrument. the Note and the Other Loan Documents immediately upon the wransfer of the Property to the Transleree.

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 Defanlt™:

{a) if any portion of the Debt is not paid on or prier 1o the date the same is due or if the entire Debt
is not paid on or before the Matunity Date:

(b) if Borrower fails (o repay any sum paid or advanced by Lender under the terms of this Security
Instrument or any Other Loan Document:

t2) if Borrower fails to repay any sum owed to Lender or its successor or assignee under the terms of any
other Sccurity/Anetrumient. promissory note or other loan document in connection with any other loan: provided that such
failure to repay shzd constitute an Event of Delault hereunder only if the person or entity 10 which payment is owed under
such other Security Instrument. promissory note or other loan document is the holder ol the Note:

(d) ifany of the Taxes or Other Charges is not paid when the same is due and payable except io the
extent sums sufficient w pay_such Taxcs and Other Charges have been deposited with Lender in accordance with the
terms of this Security Instrumen:

{e) if' the Policies-arcnot kept in full force and effect. or if the Policies are not delivered to Lender
as provided hercin:

{fy il Borrower violates or decs not comply with any of the provisions of this Security Instrument
or any (Other Loan Document:

(g} if any representation or wasrapyy, of Borrower, any Indemnitor or any person guarantecing
payment of the Debt or any portion (her¢ol or performance. by Borrower of any of the terms of this Security [nstrument (a
"Guarantor”). or any member, general partner, principal or bedeficial owner of any of the foregoing, made herem or in
any puaranty. or in any certificate, report, financial statement or oot instrument or document furnished 1o Lender shall
have been false or misleading in any material respect when made:

(h} if (i) Borrower or any managing member or general jrariner of Borrower, or any Guarantor or
Indemnitor shall commence any case, proceeding or other action (A) under any Czisting or future law of any jurisdiction.
domestic or forcign. relating 10 bankrupley. insolvency, reorganization, coascrvaiorship. arrangement. adjusiment.
winding-up, liguidation. dissolution. composition or other relief with respect 1o it ackes or debtors ("Creditors Rights
Laws"), seeking to have an order {or relicf entered with respeet 1o it or seeking 1o adjudicate it a bankrupt or insolvent, or
seeking reorganization, or (B} secking appointment ol a receiver. trustee. custodian, conservaier or other similar official
for it or lor all or any substantial part of ils assets. or the Borrower or any managing nemberor general partner of
Borrower, or any Guarantar or Indemnitor shall make 2 general assignment for the benefit of jis creditors; or (i) there
shall be commenced against Borrower or any managing member or general pariner of Borrower’erany Guarantor or
Indemnitor any case, proceeding or other action of a nature referred 1o in clause (i) above which (A) teselis in the entry of
an order for relel or any such adjudication or appoiniment or {B) remains undismissed. undischarged o anbonded for a
period of sixty (60) days: or (iii) there shall be commenced against the Borrower or any managing member or gencral
partner of Borrower, or any Guarantor or Indemnitor any case. proceeding or other action secking issuance of a warrant of
allachment, execution, distraint or similar process against all or any substantial part of its assets which results in the eniry
of any order for any such relief which shall not have been vacated. discharged. or stayed or bonded pending appeal within
sixty {60} days from the entry thereof; or (iv} the Borrower or any managing member or general partner of Borrower or
any Guarantor or [ndemnitor shall take any action in funtherance of. or indicating its consent to. approval of, or
acquiescence in. any of the acts set forth in clause (i). (i), or (iii) above: or (v) the Borrower or any managing member or
general partner of Borrower, or any Guarantor or Indemnitor shall genetally not, or shall be unable 1o, or shall admit in
writing ils inability to. pay its debts as they become duc:

{i) if Borrower shall be in default beyond applicable notice and grace periods under any other

morigage, deed ol trust, deed 1o secure debt or other security agreement covering any part of the Property whether it be
superior or junior in lien Lo this Security Instrument;
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(G il the Property becomues subject o 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, honding or
otherwise) for a period of thirty (30) days:

(k) if any federal or stae wx lien iy filed against Borrower, any member or gencral partner of
Borrower, any Guarantor. any Indemnitor or the Property and same is not discharged of record within thirty (30} days
alter same is [iled;

t)] il any default occurs under any guaranty or indemnity executed in connection herewith, and
such default continues afier the expiration ol applicable grace periods. if any: or

fm) if Borrower files of record. without the prior written consent of Lender which Lender may
grant or withhold for any reasen in its soke and absolule discretion, any notice limiting the maximum principal amount
that may be seeured hereunder; or

1) if Borrower sells. transfers (whether voluntary or by operation of law). pledges. hypothecates or
further encumbere/a’t or any part of the Property or any interest therein or any interest in the Borrower {excepl as
otherwise expressiy_rmvided herein). or additionally assigns all or any part of the rents, income or profits arising
therefrom. in cither casevwithout the prior wrilten consent of Lender, which may be withheld for any reason in Lender's
sole and ahsolute discretionzor

(o) " if Borrawer or any Guarantor or Indemnitor is dissolved. merges into another entity, or
otherwise lerminates its existence-ioieer than as specifically allowed pursuant to the terms hereol) or il the person(s)
conirelling such entity shall take any action vuthorizing or leading to the same: or

)] if {or more than 100 210) days after notice from Lender. Borrower shall continue o be in default
under any viher lerm, covenant or conditien ol the Mote, this Security Instrument or the Other Security Documents in the
case of any default which can be cured by the payment of a sum of money or for thirty (30} days after notice from Lender
in the case of any other default. provided that if suc’s default cannot reasonably be cured within such thirty (30) day
period and Borrower shall have commenced o curewsuch, default within such thinty (30) day period and (hercafier
diligently and expeditiously proceeds Lo cure the same. such tyinty (30) day period shall be extended for so long as it shall
require Borrower in the exercise of due diligence 10 cure suckideiaalt, it being agreed that no such extension shall be for a
period inexceess of sixty (60) days.

ARTICLE 9. - RIGHTS ANy REMEDIES

Section 9.1 REMEDIES. Upon the oceurrence ol any Eveinrcof Default, 10 the extent permitted by
applicable law. Borrower agrees that Lender may take any action available at Jaw Giequity. and as otherwise provided in
this Sccurity Instrument, withoul notice or demand. as it deems advisable 10 pivicer and enforce its rights against
Borrower in and to the Property. including. but not limited to the following actions, ©ach of which may be pursued
concurrently or otherwise. at such time and in such order as Lender may determine: in it sole discretion. without
impairing or otherwise allecting the other nghts and remedies of Lender:

{a) declare the entire unpaid Deht o be immediately due and payable:

{h) institute proceedings, judicial or otherwise. for the complete loreclosure-ar this Securily
Instrument under any gpplicable stale or federal law in which case the Property or any interest therein may be sold for
cash or upon credil in one or more parcels or in several inlerests or portions and in any order or manner:

(v} with or withoutl emry. to the extent permitted and pursuam tw the provedures provided by
applicable state or federal law. institute proceedings for the partial foreclosure of this Security Instrument for the portion
of the Debt then due and payable, subject to the continuing lien and security interest of this Sceurity Instrument for the
balance of the Debt not then due, unimpaired and without loss of priority;

(d) seil for cash or upon credit the Property or any part thereof and all estate, claim, demand. right,
title and interest ol Borrower therein and rights ol redempuion thereof. pursuant to power of sale or olherwise. al one or
more sales, in one or more parcels. at such time and place. upon such terms and alter such notice thereol as may be
required or permitted by law;
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(] institute an action. suit or proceeding in cquity for the specilic performance ol any covenant.
condition or agreement contained herein. in the Note or in the Other Security Documents:

i recover judgment on the Note either before. during or alier any proceedings for the enforcement
of this Security Instrument or the Other Security Documents;

() apply for the appointment of a receiver. trustee. liguidator or conservator of the Property.
withow 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 af any person, firm or other entity lable for the payment of the Pebr;

(h) subjeet 1o any applicable state or federal law. the license granted 10 Borrower to collect and
receive rents hereunder shall automatically be revoked and Lender may enter into or upon the Property. cither personally
or by its agents. nominees or atiomeys and dispossess Borrower and its agents and scrvants therefrom, without liability
[or Lrespass. damages of otherwise and exclude Borrower and its agents or servants wholly therelrom. and take possession
of all rent Tolis, leases {including the form lease) and amendments and cxhibits. subleases (including the form sublease)
and amendntents wad exhibits and rental and license agreements with the tenants, subtenants and licensees in possession
of the Propenty =f <ny part or parls thereof: lenants', subtenants' and licensces’ money deposits or other property
{including, withoud lizitation. any letter of credit) given 1w securc tenants', subtenants’ and licensees' obligations under
feases, subleases or licenses; together with a list of the foregoing: all lists pertaining to current rent and license fee arrears:
any and all archiects' plans/and specifications. licenses and permits, documents. books, records, accounts, survevs and
property which relale (o (he w2iiagement, leasing, operation. occupancy, ownership. insurance, maintenance. or service of
or construction upon the Property” and Borrower agrees to surrender possession thereol amd of the Propenty o Lender
upon demand. and thereupon Lender siay (i) use, operate. manage, control. insure, maintain, repair, restore and otherwise
deal with all and cvery part of the Prepgeny and conduct the business thereat: (i) complete any construction on the
Property in such manner and form as Lender.deems advisable; (itl) make alterations. additions, renewals, replacements
and improvements 0 or on the Property: ((whexercise all rights and powers of Borrower with respect o the Propenty.
whether in the name of Borrower or otherwisel in2biding without limitation, the right to make. cancel. enforce or modily
Leases, obtain and evict tenants. and demand. sucior, collect and receive all Rents of the Property and cvery pan thereo;
{v} either require Borrower {A) 1o pay monthly in advzincelo Lender, or any receiver appoinied (o collect the Rents, the
fair and reasonable rental value [or the use and vecupaiion »f such part of the Property as may be occupied by Borrower,
or {(B) 10 vacate and surrender possession of the Property (o Lender or 1o such receiver and. in default thereol, Borrower
may be evicted by summary proceedings or otherwisce: and (v.) =prly the receipts from the Property 1o the payment of the
Debt. in such order. priority and proportions as Lender shall ‘deciec appropiate in ils sole discretion afier deducting
therefrom all expenses (including reasonable attorneys’ fees) incurrid in_connection with the aforesaid operations and all
amounts neeessary 1o pay the Taxes, Other Charges. Insurance Fremiums-and other expenses in conneclion with the
Property. as well as just and reasonable compensation for the services of Linder. its counsel, agents and employees:

() exercise any and all rights and remedies granted (G-a s2cvred party wpon default under the

the Personal Property or any pant thereol, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Personal Property. and {ii) request Borrower at its cxpense.to assemble the Personal
Property and makc it available to Lender at a convendent place acceptable 1o Lender. Any (notics of sale. disposition or
other intended action by Lender with respect to the Personal Property sent to Borrower in accord=nes with the provisions
hereof at least five (5) days prior 1o such action. shall constitute commercially reasonable notice wBs/trower:

() 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 Sccurity Instrument or any Other Security Document 10 the
payment of the following items in any order in its sole discretion: (i) Taxes and Other Charges: (i) Insurance Premiums;
(iii) interest on (he unpaid principal balance of the Note: (iv) amortization of the unpaid principal batance of the Note; and
(v) all other sums payable pursuant to the Note. this Security Instrument and the Other Sccurity Documents. including.
without limitation, advances made by Lender pursuant to the terms of this Security Instrument;

(k) surrender the Policies maintained pursuant hercto. collect the uncarmed Insurance Premiums
and apply such sums as a credit on the Debt in such priority and proportion as Lender in its discretion shatl deem proper.
and in connection therewith, Borrower herehy appoints Lender as agent and attorney-in-fact (which is coupled with an
interest and is therefore irrevocable) for Borrower 1o collect such unearned Insurance Premiums:

(1 apply the undisbursed balance of any net proceceds deficiency depusit. together with interest
thereon, to the payment of the Debt in such order, privrity and proportions as Lender shall deem o be appropriate in its
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discretion; or
{m) pursue such other remedies as Lender may have under applicable stale or federal law,

In the event of a sale. by {oreclosure, o the extent permitied by applicable law, power uf sale. or otherwise,
of less than all of the Property, this Security Instrument shall continue as a lien and security inierest on the remaining
portion of the Property unimpaired and without loss of priority. Notwithsianding the provisions of this Section 1o the
contrary, if any Event of Default shall occur. and the Lender cleats to declare the entire unpaid Debt o be automatically
due and payable. such remedy may be pursued without any lurther notice. demand or other action by Lender.

Section 9.2, APPLICATION OF PROCEEDS. The purchase money, proceeds and avails of any
disposition of the Property. or any part thereof, or any other sums collected by Lender pursuant 1o the Note, this Security
Instrument or the Other Security Documents. may be applied by Lender (o 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
reguired by aerurt of competent jurisdiction.

Section 9.3, RIGHT TO CURE DEFAULTS. Upon the occurrence of any Event of Detault or if Borrower
fails 10 make anygavinent or 1o do any act as herein provided. Lender may. but without any obligation o do so and
without notice to or démead on Borrower and without releasing Borrower from any obligation hereunder, make or do the
same in such manner ard 'o such extent as Lender may deem necessary t protect the security hereol. Lender is
authorized to enter upon the Peegeny for such purposes, or appear in. defend, or bring any action or procecding to protect
its interest in the Property or to foreclose this Sceurity Instrument or colleet the Iebt. The cost and expense of any cure
hereunder {inchuding reasonable attarmeys' fees 1o the extent permitied by law). with interest at the Default Rate (delined
in the Note). shall constitute a portion ofiiz Debt and shall be due and payable to Lender upon demand.  All costs and
cxpenses incurred by Lender in remedyiag any Event of Default or failed payment or act or in appearing in. defending, or
bringing any such action or proceeding shidk Pear interest at the Defaull Rate defined in the Nete, for the period after
notice from Lender that such cost or expense was ‘neurred 1o the date of paymem 1o Lender. All such costs and expenses
incurred by Lender together with interest thereon Zeiculated at the Default Rate shall be deemed o constitute a portion of
the Iebt and be secured by this Seeurity Instrumeny anZ e Other Security Documents and shall be immediately due and
payable upon demand by Lender therefor,

Section 9.4. ACTIONS AND PROCEEDINGSC A4 any time. Lender has the right to appear in and defend.
compromise or scitle any action or proceeding brought with respect 1o the Property. and after the occurrence and during
the continuanee of an Event of Defauit. 1o bring any action or proceeding. in the name and on behall of Borrower, which
Lender, in its discretion, decides shoutd be brought 1o protect its interest in the Property.

Section 9.5, RECOVERY OF SUMS REQUIRED TO BE PA1lZ Lender shall have the right from time to
iime 10 ake action (o recover any sum or sums which constitute a part of the Pebt_as the same become due, without
regard 1o whether or not the balance of the Debt shall be due. and without prejudies to she right of Lender therealter o
bring an action of foreclosure. or any other action. for a default or defaults by Borrowerexisting at the time such carlier
action was commenced.

Section 9.6, EXAMINATION. OF BOOKS AND RECORDS. Lender. its~agenia, accountants and
attorneys shall have the right upon prior writien notice W Borrower (unless an Event ol Defaull exiscs. in which case no
notice shall he required). 10 examine and audit. during reasonable business hours, (he records, boolts, ‘management and
other papers of Borrower and its affiliales or of any Guarantor or Indemnitor which pertain 1o their fingacial condition or
the income, expenses and operation of the Property. at the Property or at any office regularly maintained by Borrower, its
alfiliates or any Guarantor or Indemnitor where the books and records are located. Lender and its agents shall have the
right upon notice to make copies and extracts from the foregoing records and other papers at no cost 1o Lender.

Scction 9.7, OTHER RIGHTS. ETC.

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

(b) It is agreed that the risk of loss or damage 1o the Property is on Borrower. and Lender shall
have no liability whatsoever lor decline in value of the Property, for failure to maintain the Policies, or for failure to
determine whether insurance in force is adequate as 1o the amount of risks insured. Possession by Lender shall not be
deemed an clection of judicial relicl, if any such possession is requesied or obtained. with respect 1o any Property or
collateral not in Lender's possession.

{c) Lender may resort for the payment of the Debt 1o any other security held by or guarantics 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 o enforce any covenant hercol without prejudice o the right of Lender thereafter to forectose this
Sccurity Instrument. The rights of Lender under his Security Instrument shall be separate, distinet and cumulative and
none shall be given effect  the exclusion of the others, No act of Lender shall be construed as an election 1o proceed
under any ore provision herein to the exclusion of any other provision. Lender shall not be limited exclusively 1o the
rights and rewedies herein stated but shall be entitled to every right and remedy now or hercafter afforded at law or in
equity.

Section 9.8, RIGHT TO RELEASE ANY_ PORTION OF THE PROPERTY. Lender may release any
portion of the Propert; iwr such consideration as Lender may require without. as to the remainder of the Property. in any
way impairing or affectiag ae licn or priority of this Sceurity Instrument. or improving the position of any subordinate
lienholder with respect thereroexcept Lo the extent that the obligations hereunder shail have been réduced by the actual
monclary consideration. il any, received by Lender for such release. and may accept by assignment. pledge or vtherwise
any other property in place therectas ender may require without being accountable for so doing to any other licnholder.
This Security Instrument shall continue 25 a lien and securily interest in the remaining portion of the Property.

Seetion 9.9, VIOLATION O TAWS. If the Property is not in compliance with Applicable Laws, Lender
may impose additional requirements upon Fomwer in connection herewith including. without limitation, monctary
reserves or [inancial equivalents.

Section 9.10. RIGHT OF ENTRY. Lender.and its agemts shall have the right to enter and inspect the
Property at all reasonable times.

Section 9.1, SUBROGATION. If any or all of the sroceeds of the Note have been used to extinguish,
extend or renew any indebtedness heretofore existing against the Pispinty, then, 10 the extent of the funds so used. Lender
shall be subrogated 1o all of the rights. claims. liens. titles. and intcicsts existing against the Property heretofore held by,
or in lavor of. the holder of such indebiedness and such former rights. claims.liens. tides, and interests. if any. are not
waived but rather are continued in full force and effect in favor of Lenderasd are merged with the lien and security
interest created herein as cumulative security for the repayment of the Debt. the performance and discharge of Borrower's
obligations hereunder, under the Note and the Other Security Documents and the pectermance and discharge of the Other
Obligations. :

ARTICLE 10. - ENVIRONMENTAL HAZARDS

Section 0.1, ENVIRONMENTAL DEFINITIONS. For the purpose of this Seehon. "Environmental
Law" means any present and future federal, state and local laws. statutes, ordinances, rules, rcgulstions. standards,
policies and other government directives or requirements. as well as common law. including but aov limited 10 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. “Lnvironmental Liens™ means all Licns
and other encumbrances imposed pursuant to any Environmental Law, whether due to any act or omission of Borrower or
any other persbn or entity. "Environmental Report” means the written reports resulling [rom the environmental site
assessments of the Property delivered to Lender. "Hazardous Materials™ shall mean petroleum and petroleum products
and compounds comtaining them. including gasoline, diesel fuel and oil: explosives, flammable materials: radioactive
materials: polychlorinated biphenyls (*PCBs") and compounds containing them: lead and lcad-based paim; asbestos or
ashestos-containing materials in any {orm that is or could become friable; underground or above-ground storage tanks.
whether emply or conlaining any substance; any subslance the presence of which on the Property is prohibiled by any
federal, state or local authority: any substance that requires special handling: and any other material or substance now or
in the future defined as a "hazardous substance,” “hazardous material.” "hazardous waste,” "toxic substance.” "toxic
pollutant.” "contaminant.” or "pollutant” within the meaning of any Environmental Law. "Release” of any Hazardous
Materials includes but is not limited to any refease, deposit. discharge. emission. feaking, spilling. seeping. migrating.

"o
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injecting, pumping. pouring. emplying, escaping. dumping. disposing or other movement of Hazardous Materials.

Section 10.2. ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES. Borrower represems
and warrants thal; (a) there are no Hazardous Materials or underground storage tanks in. on, or under the Propenty. except
those that are both (i) in compliance with Environmental Laws and with permits issued pursuant thereto G such permits
are required), if any, and (i) either (A} in amounts not in eacess of thal necessary Lo operate the Property or (B) fully
disclosed 1o and approved by Lender in writing pursuant o an Environmental Report: (b) there are no past. present or
threatened (defined below) Release of Hazardous Materals in violalien of any Environmental Law and which would
require remediation by a governmental authority in. on, under or from the Property except as described in the
Environmental Report: (¢) there is no threat of any Release of Hazardous Materials migrating to the Property except as
described in the Environmental Report: (d) there is no past or present non-compliance with Environmental Laws. or with
permits issued pursuant thereto. in connection with the Property except as described in the Environmental Report: {¢)
Borrower does not know of. and has not received. any written or oral notice or other communication [rom any person or
entity (including but not limited to a governmental entity) relating to Hazardous Materials in, on. under or from the
Property; s (f) Borrower has truthlully and fully provided to Lender. in writing, any and all information relating to
environmental conditions in. on. under or from the Property known 0 Borrower or contained in Borrower's files and
records, includidg Fut not limited 1o any reports relating to Hazardous Materials in. on, under or migrating o or from the
Property and/or 10.the 2nvironmental 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 otherwise controls the operation of the Property: (a) all uses and
operations on or of the Properly, xhether by Borrower or any other person or ¢ntity. shall be in compliance with all
Environmental Laws and permit.issG pursuant thereto; (b) there shall be no Releases of Hazardous Materials in. on,
under or from the Property: () there shall-he no Hazardous Materials in. on, or under the Property, except thuse that are
hoth (i} in compliance with all Environmental Laws and with permits issued pursuant thereio. if and 1o the extent
required, and (ii) (A) in amounts not in extess of that necessary to operate the Property or (B) fully disclosed to and
approved by Lender in writing: (d) Borrower sball keep the Property free and clear of all Environmental Liens: (¢)
Borrower shall, at its sole cost and expense. (Uil 2ad expeditiously cooperate in all activilies pursuant 1o this Section,
including but not limited 10 providing all relevant faformation and making knowledgeable persons available for
interviews: ([} Borrower shall, at its sole cost and cxpense. perform any environmental site assessment or other
investigation ol environmental conditions in connection vith'the Property. pursuant to any reasonable wrniten request of
Lender, upon Lender's reasonable beliel that the Property i not in full compliance with all Environmental Laws, and
share with Lender the reports and other results thereol, and Lender and other Indemnified Parties (hereinafter defined)
shall be entitled to rely on such reports and other eesults thereof: (g3 Borrower shall, al its sole cost and expense. comply
with all rcasonable written requests of Lender to (i) reasonably effectZate remediation of any 1azardous Materials in, on,
under or from the Property: and (ii} comply with any Envirenmental Lew; (h) Borrower shall not allow any tenant or
other user of the Property (o violate any Environmental Law: and (i} Borrowershall immediately notily Lender in writing
alter it has become aware of (A} any presence or Release or threatened Reledsey of Hazardous Materials in. on. under.
from or migrating towards the Property; (B) any non-compliance with any Envircamantal Laws related in any way to the
Property: (C) any actual or petential Environmental Lien: (1) any required or proposed remediation of cnvironmental
conditions relating to the Property: or (E) any written or oral notice or other communication of which Borrower hecomes
aware from any source whatsoever (including but not limited (o a governmenial entity) relating in any way (o Hazardous
Matcrials. Any failure of Borrower to pertorm its obligations pursuant to this Section 10.3 shall.losstitute bad faith waste
with respect to the Property.

Section 10.4. LENDER'S RIGHTS. Lender and any other person or enlity designated by ieender, including
but not limited 10 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. 1o enter upon the Property at
al} reasonable times 1o assess any and all aspects of the environmental condition of the Property and its use., including but
not limited to conducting any environmental assessment or audit at Borrower's expense (the scope of which shall he
determined in Lender's sole discretion) and taking samples of soil. groundwater or other water, air. or building materials.
and conducting other invasive testing. Borrower shall cooperate with and provide access to Lender and any such person
or enlity designated by Lender,

Section  10.5. OPERATIONS AN MAINTENANCE PROGRAMS. I recommended by (he
Environmental Report or any other environmental assessment or audit of the Property. Borrower shall establish and
comply with an operations and maintenance program with respect o the Property, in form and substance reasonably
acceplable 1o Lender. prepared by an environmental consultant reasonably acceptable to Lender, which program shall
address any asbestos containing material or lead based painl that may now or in the future be detected at or on the
Property. Without limiling the generality of the preceding sentence, Lender may require (a) periodic notices or reports 1o
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Lender in form, substance and at such imtervals as Lender may specify. (b) an amendment to such operations and
maintenance program to address changing circumstances, laws or other maliers. (¢) al Borrower’s sole expense,
supplemental examination of the Property by consultants specified by Lender. (d) access 1o the Property by Lender. its
agents or servieer, to review and assess the environmental condition of the Property and Borrower's compliance with any
operations and mainienance program, and (e} variation of the operations and maintenance program in response Lo the
reports provided by any such consultants.

ARTICLE 11. - INDEMNIFICATION

Section 11.1. GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense, protect,
defend. indemnity. relcase and hold harmlcss the Indemniticd Partics (defined below) from and against any and all Losses
(deflined below) imposed upon or incurred by or asserted against any Indemnified Parties and dircctly or indirectly arising
out of or in any way relating o any one or more ol the lollowing (a) any accident, injury to or death of persons or loss of
or damage to-oroperty occurring in. an or about the Property or any part thereof or on the adjoining sidewalks, curbs.
adjacent properly or adjacent parking arcas, strects or ways; (bany use. nonuse or condition in. on or about the Property
ar any part theseo! or on the adjoining sidewalks. curbs, adjacent property or adjacent parking areas. strects or ways; (¢}
performance of 4nv'labor or services or the furnishing of any materials or other property in respect of the Property or any
part thereof: (dY any fuilure of the Property to be in compliance with any Applicable Laws: (¢) any and all claims and
demands whatsoever Wiich may be asserted against Lender by reason of any alleged obligations or undertakings on its
part (o perform or discharge 4ay of the terms, covenants. or agreements contained in any Lease: (f) Borrower's breach of
any term. covenant, condition/ representation or warranty contained herein: or {g) the payment of any commission. charge
or brokerage fee 10 anyone which may be payable in connection with the funding of the Loan evidenced by the Note and
sccured by this Security Instrument! “Shy amounts payable to Lender by reason of the application of this Section shall
become immediately due and payabie and-shall bear interest at the Default Rate from the date loss or damage is sustained
by Lender until paid. The term "Losses” shall mean any and all claims. suits. liahilities (including, without limitation.
strict liabilities). actions, proceedings. obligaticns. debts, damages. losses. costs, expenses. fincs, penaliics. charges, fees,
judgments, awards, amounts paid in sctthement/of wbatever kind or nawre (including but not limited to attorneys’ fees and
other costs of defense), The term "Indemnified P2 ies” shall mean (a) Lender, (b) any prior owner or helder of the Note.
{¢) any servicer or prior servicer of the Loan. (d) any Ipvestor (defined below) or any prior Investor in any Participations
(defined below), (¢) any trustees. custodians or other fiduciaries who hold or who have held a full or partial interest in the
Loan for the benefit of any Investor or ather third party. (4) 2ny receiver or other fiduciary appeinted in a foreclosure or
other Creditors Rights Laws proceeding. (g) any officers, diréetors, sharcholders. partners. members. employees, agens.
servants. representatives, contractors, subcontractors. aftiliates o suhsidiaries of any and all of the forcgoing. and (h) the
heirs. legal representatives, successors and assigns of any and ail ot/ the foregoing (including. without limitation. any
successors by merger. consolidation or acquisition of all or a subsizzial portion of the Indemnified Parties’ asscis and
husiness). in all cases whether during the term of the Loan or as part of or ‘olleiving a foreclosure of the Loan,

Section 112 MORTGAGE, DOCUMENTARY STAMPS ANIY/OR INTANGIBLE TAX. Borrower
shall, at its sole cost and expense. protect. defend. indemnify. relcase and hold haiml<ss the Indemnificd Partics from and
against any and all Losses imposed upon or incurred by or asseried against any indemnified Partics and dircctly or
indircctly arising out of or in any way relating to any tax or fec on (he making and/or recording of this Security
Instrument. the Note or any of the Other Security Documents.

Section 1.3, DUTY TO DEFEND: ATTORNEYS' FEES AND OTHER FEES AMIEXPENSES. Upon
written request by any Indemnified Party. Borrower shall defend such Indemnificd Party (il requested by any Indemnified
Party, in the name of the Indemnified Party) by atlorneys and other professionals approved by the Indemnified Parties.
Notwithstanding the foregoing. any Indcmnificd Partics may. in their sole diseretion. engage their own atlorneys and
other professionals o defend or assist them. and, at the option of Indemnificd Parties. their attorneys shall control the
resolution of any claim or proceeding. Upon demand. Borrower shall pay or. in the sole discretion of the Indemnificd
Parties. reimburse, the Indemnificd 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 Parties may engage as a result of any Losses.

Section 114, 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 to or otherwise affecting the Property. shall lie solely with Borrower. Accordingly. Borrower shall
hear all risks and costs associated with any loss (including any loss in value auributable 10 Hazardous Materials), damage
or liability therefrom, including all costs of removal of Hazardous Materials or other remediation required by Lender or
by law. Borrower shall indemnify, defend and hold Lender harmiess from and against all loss. liabilities. damages.
claims, costs and expenses (including rcasonable costs of defense) anising out of or associaled, in any way, with the non-
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compliance with Environmental Laws, or the exisience of Hazardous Materials in. on. or about the Property. or a breach
of any representation, warranly or covenant contained in Article 10 hereol. whether hased in contract, tort, implied or
express warranly, strict liability, criminal or civil statute or common law, including those arising from the joini,
concurrent. or comparative acghigence of Lender: however. Borrower shall not be liabic under such indemnification w the
extent such loss, liability, damage, claim. cosl or expense results solely from Lender's gross negligence or willful
misconducl. Borrower's obligatiens hereunder shall arise upon the discovery of the presence of any Hazardous Matcrial,
whether or not any governmental authority has taken or threaened any action in connection with the presence of any
Hazardous Material, and whether or not the existence of any such Hazardous Maierial or potential liability on account
thereol is disclosed in any sile assessment and shall continue notwithstanding the repayment of the Note or any transler or
sale of any right. title and interest in the Property (by foreclosure, deed in lieu of foreclosure or otherwise). Of even date
herewith. Borrower and other persons or eniities {colleetively, Borrower and such other partics. the "Indemnitors”) may as
circumstances require cxecute and deliver @ certain environmental indemnity agreement in favor ol the Lender
incorporating the environmental indemmitics set forth herein as well as additional provisions and requirements with
respect 10 environmental matters (the "Environmental Indemnity™). In the cvent an Environmental Indemnity is executed,
it shall be iriluced in the definition of "Other Security Documemnts”.

ARTICLE 12. - WAIVERS

Section 12,1, { WAIVER_OQF COUNTERCLAIM. Borrower hereby waives the right o assert a
counterclaim, other than 4 mandatory or compulsory counterclaim. in any action or proceeding brought against it by
Lender arising out of or iu any way conneeled with this Security Instrument, the Note. any of the Other Security
Documents, or the Obligations.

Scction 12.2, MARSHALLZING AND OTHER MATTERS. Borrower herchy waives, 1o the extent
permitted by law. the benefit of all appraisement, valuation, stay, extension, reinstatement and redemption laws now or
hercafter in force and all rights of marshallirg iv. the event of any sale hereunder of the Property or any part thereof or any
interest therein. Further. Borrower hereby exprss!y wvaives any and all rights of redemption from sale under any order or
deeree of forectosure of this Security Instrument oz iehalf of Borrower. and on behall of cach and cvery person acquiring
any interest in or title 10 the Propenty subsequent to the 4atc of this Sccurity Instrument and on behall of all persons o the
extent permilted by applicable state or federal law.

Section 12,3, WAIVER, OF NOTICE. Borrdwst shall not he entitied to any notices of any nature
whatsoever from Lender except {a) with respect o matters for whinnsthis Security Instrument specifically and expressly
provides for the giving of notice by Lender to Borrower and (b) with fespect Wo matiers for which Lender is required by
applicable state or federal law w0 give notice. and Borrower hereby capressliswaives the right 1o receive any notice from
Lender with respect to any matter for which this Sceurity Instrument doet not'specifically and expressly provide for the
giving of notice by Lender 10 Borrower, '

Section 12,4, WAIVER OF STATUTE OF LIMITATIONS. Bomower hereby expressly waives and
releases 1o the fullest extent permitied by law. the pleading of any statuie of limitationscas a defense 1o payment of the
Dedt or performance of its Other Obligations.

Section 12.5. SOLE DISCRETION OF LENDER. Wherever pursuant (o this Seessity Instrument (a)
Lender exercises any right given to it 1o approve or disapprove, (b) any arrangement or term i3 00 be satisfactory to
Lender, or (¢) any other decision or determination is to be made by Lender, the decision to approte or disapprove all
decisions that arrangements or lerms are satisfactory or not satisfactory, and all other decisions and detcarinations made
by Lender, shall be in the sole discretion of Lender. except as may be otherwise expressly and specilfically provided
herein,

Scction 12.6, WAIVER OF FORECLOSURE DEFENSE. Borrower herehy waives any delense Borrower
might assert or have by reason of Lender's (ajlure 10 make any tenant or lessee of the Propertly a parly defendant in any
foreclosure proceeding or action instituted by Lender.

Section 12.7 WAIVER REGARDING FEES. The Borrower hereby expressly waives and releases, to the Tullest
extent it may lawfully do so, all benefit of any present or future moratorium law, the merger doctring, and other present or
future law, regulation or judicial decision that may be necessary for Lender (o protect and enforce its claims against
Borrower for or relating to the collection of the full amount of attorneys’ fees, costs, insurance premiums, taxes and other
similar advances and claims, whether arising or asscried prior 1© or subscquent lo the entry of judgment by Lender
against Botrower.
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ARTICLE 13. - NOTICES

Section 13.1. NOTICES. All notices or other written communications hereunder shall be deemed to have
been properly given (a) upon delivery. il delivered in person with receipt acknowledged by the recipicnt thereof. (b) one
(1) Business Day (defined helow) afier having been deposited for overnight delivery with any reputable overnight courier
service, or {c) three (3) Business Days alter having been deposited in any post office or mail deposiwery 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 sct forth on the [irst page ol this Security
Instrument or addressed as such party may from time o time designate by written notice to the other partics.

Hither party by notice to the other may designaie additional or different addresses lor subsequent notices or
communications. For purposes of this Subscction. "Business Day” shall mean a day on which commercial banks are not
authurized o sequired by law 1o close in New York, New York.

ARTICLE 14. - CHOICE OF LAW

Scction 14.1. CHOICE OF LAW. This Secarity Instrument and any detcrmination of deficiency judgments
shall be governed, consirusd) applicd and enforced in accordance wilth the laws of the state in which the Property is
lovaled and applicable lederas law.

Scetion 14.2. PROVISIONS SUBJECT TO LAW. All rights, powers and remedies provided in this
Sccurity Instrument may be exercised galy o the extent thal the exercise thereof does not violale any applicable state or
federal law and are imended to be limieed 22 the extent necessary so that they will not render this Sceurity Instrument
invalid. unenforceable or not entitled to be fecirded, registered or filed under any applicable state or federal law.

ARTICLE 5. - SECONDARY MARKET

Section 15.1. TRANSFER OF LOAN. Lenaed may, at any time. scll, transler or assign the Note. this
Sceurity Instrument and the Other Security Documemts, and-ary-or all servicing rights with respect thereto, or grant
participations therein {the "Participations") or issuc morigage passtarough certificates or other securitics evidencing a
benelivial interest in a raled or unrated public offering or private placement (the "Secuntics"). Lender may forward 1o
cach purchaser. transteree, assignee, servicer, participant, ot investor in seca Zarticipations or Sceuritics (collectively, the
"Investor”) or any Rating Agency rating such Securities. cach prospective Ipvestor, and any organization maintlaining
databases on the underwriting and performance of commercial mortgage 1008, all documents and information which
Lender now has or may hereafler acquire relating to the Debt and to Borrower,apy Gaaramtor, any Indemnitor(s) and the
Property, whether furnished by Borrower. any Guarantor. any Indemnitor(s) or othenvise! as Lender determines necessary
or desirable. Borrower irrcvocably waives any and all rights it may have under applicabile state or federal law to prohibit
such disclosure. including but not limited to any right of privacy.

Section 152, COOPERATION. Borrower. any Guarantor and any Indemnitur/agze 10 cooperale with
Lender in connection with any transfer made pursuant 1o this Section. including. without limitatiorn=the delivery of an
estoppel certificate required pursuant to the terms hereol and such other documents as may be reasensoly requested by
Lender, Borrower shall also furnish and Borrower, any Guarantor and any Indemnitor consent to Leader furnishing to
such Investors or such prospective Investors or such Rating Agency any and all information concerning (he Property. the
Leascs, (he financial condition ol Borrower. any Guarantor and any Indemnitor as may be requested by Lender. any
Investor or any prospective Investor or any Rating Agency in conncction with any sale. wransfer or Participations or
Securties.

ARTICLE 16. - COSTS

Section 16.1. PERFORMANCE AT BORROWER'S EXPENSE. Borrower acknowledges and contirms
that Lender shall impose certain administrative processing and/or commitment fees in connection with (a) the exiension,
renewal. modification. amendment and termination of the Loan, {b) the release or substitution of collateral therefor, (¢)
obtaining certain consents. waivers and approvals with respect w the Property, or (d) the review of any Lease or propused
Lease or the preparation or review of any subordination, non-disturhance agreement {the accurrence of any of the above
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shall be called an "Event"). Bomower [urther acknowledges and conlirms that it shall be responsible [or the payment of
all costs of reappraisal of the Property or any pan 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, ali such fees {as the same may be increased or decreased from time to time), and any additional {ees of o
similar type or nature which may be imposed by Lender from time to time, upon the occurrence of any Evemt or
otherwise. Wherever it is provided for herein that Borrower pay any costs and expenses. such costs and expenscs shall
include. but not be limited 1o, all reasonable counsel fees of Lender.

Section 16.2. COUNSEL FEES FOR ENFORCEMENT. {a) Borrower shall pay all reasonable counsel
fees incurred by Lender in connection with (i) the preparation of the Note. this Securily Insirument and the Other Sccurity
Documents: and (ii} the items set forth in this Article. and (b) Borrower shall pay to Lender on demand any and all
expenses. including legal fees incurred or paid by Lender in protecting its interest in the Property or in collecting any
amount payable under the Note, this Sceurity Instrument or the Other Sccurity Documents, or in enforcing its rights
hereunder wilh respect 1o the Property. whether or not any legal procecding is commenced hereunder or thereunder,
wgether witliinizrest thereon al 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 specilically provided herein, words used in this Sceurity Instrument may be used interchangeably in singular or
plural form and the word "Borrower” s%all mean "cach Borrower and any subscquent owner or owners of the Property or
any part thereof or any imierest therein.” the-word "Lender” shall mean "Lender and any subsequent holder of the Note.”
the word "Note" shall mean "the Note aid any other evidence of indebtedness secured by this Sceurity Instrument.” the
word "person” shall include an individual corporation. limited liability company, parnership, trust. unincorporated
association, government, governmental authonty, énd any other entity, the word "Property” shall tnctude any portion of
the Property and any interest therein, and the phrzies-"counsel tees” shall include any and all attorneys”. paralegal and
law clerk fees and disbursements. including, but noy liméadd, o fees and disbursements at the pre-trial, trial and appellate
levels incurred or paid by Lender in protecting its interest 1n the Property. the Leases and the Rents and enloreing its
rights hereunder, whether with respect to retained firme. the reimbursement for the expenses of in-house stafl or
otherwise,

Section 17.2. 1IEADINGS, IETC. The headings and/coptions of various Articles and Scctions of this
Security Instrument are for convenience of reference only and are net(o'be construed as defining or limiting, in any way.
the $cope or intent of the provisions hereol.

ARTICLE 18. - MISCELLANEOUS PROVISIOMS

Section 18.1. NO OQRAL CHANGE. This Seccurity Instrument, and any provisioas hereof. may not be
modificd, amended, waived. extended. changed. discharged or terminated orally or by any act aiiziivze (o act on the part
of Borrower or Lender. but only by an agreement in writing signed by the party against whori saforcement of any
modification. amendment, waiver., extension, change. discharge or termination is sought,

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

Section 18.3, INAPPLICABLE PROVISIONS. If any term. covenam or condition ol the Notwe or this
Securily Instrument is held to be invalid. illegal or unenforceable in any respect. the Note and this Sccurity Instrument
shall be construed without such provision.

Section 18.4. DUPLICATE QRIGINALS; COUNTERPARTS. This Sceurity Instrument may be executed
in any numbcr of duplicale originals and cach duplicate original shall be deemed 10 be an original. This Security
Instrument may be exccuted in several counterparts. each of which counterparts shall be deemed an original instrument
and all ol" which Logether shall constiiute a single Sccurity Instrument. The Tailure of any parly herelo 1o exceute Lhis
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Security Instrument. or any counterpart hereof. shall not relieve the uther signatories [rom their obligations hercunder.

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

Section 8.6, LEGAL DESCRIPTION. Borrower represents o Lender that it has reviewed and delivered
10 Lender a copy of the legal description set forth in Exhibit "A"; that such legal description is the accurate and proper
legal description of the Land: and Borrower further acknowledges that neither Lender nor Lender's counsel prepared or
reviewed such legal description, Borrower shall indemnify, defend and hold Lender harmless from and against any and
all losses. liabilitics. claims, damages. expenses. obligations, penalties. actions. judgments. suits. costs of disbursements
of any kind or nature whatsoever. including the reasonable (ees and actual expenses of Lender's counsel. in connection
with any ¢laim that title 1o the Property is impaired due (o or based upon an inaccurate or improper legal description set
forth herein,

Section 18.7. INCONSISTENCIES. In the event ol aty inconsistencies between the terms and conditions
of this Anticle abd *a2 other provisions of this Security Instrument. the terms and conditions of this Article shall control
and be binding.

Section 18.8. v AIVER OF TRIAL BY JURY. BORROWER BY ACCEPTANCE OF THIS SECURITY
INSTRUMENT. HEREBY W AIVES 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 DIR¥CTLY OR INDIRECTLY TO THE LOAN, THE APPLICATION FOR THE LOAN,
THE NOTE, THIS SECURITY INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER OR BORROWER.

{NO FURTHER TEXT - SIGMATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF. this Security Instrument has been executed by barrower the day and year first
-above written, '

Signed, sealed and delivered
in the presence of: Borrower:

DHV;D K . 56& i (]
Print Name: Y r"k/uﬂ’('/

David E. Scott

Print Naze:

This Instrument prepared by:  Antenio Chimienli. Esqg.
Upon recording return to: - Bayview Loan Servicing. LLC
c¢fo Nationwide Title Clearing. Inc.
Ain: Final Docs Unit
2100 Al 19 North
Palm Harbor, FL 33083
(800) 346-9152
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
)
SS:
COUNTY OF
pe K )

The foregoing instrument was acknowledged before me on November 15, 2007 by David E. Scott. an
unmarried rien. He is personally known to me or produced _LHjvers &f Gpgee . as

identification, and did/did not take an oath. -
l[' ) ? £
\\_._,/ ;,1/; — / ,.Z*__

Print Nume: /AT c¢, A /4 Mf(EZu.«JA'

T P e e e oo, ot et

OFFICIAL SE/ ' i ingj

vadion Alj ?gv; s Notary Public, State of Illm%‘s .

Notary Public - State of jnois My Commission Expires: < < ‘f /0
My Commission Expires Oct 24, 2010}

{Official Notarv/seall
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File No.: 10093 Client File No.:
EXHIBIT A

LOT 23 IN BLGZCX 1 IN HULBERT'S ST. CHARLES ROAD SUBDIVISION, BEING A

SUBDIVISION it THE NORTHEAST ' OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 12,

EAST OF THE THIXD #?RINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED APRIL. 21.4926, AS DOCUMENT NUMBER 8872519, IN COOK COUNTY, ILLINOIS.

Issuing agentof  STEWART TFYLE
GLUARANTY COMPANY

Schedule A ol this Commilment consists of 2 page(s)
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RIDER TO MORTGAGE AND SECURITY AGREEMENT
{ ILLINOIS }

THIS RIDER is made as of November 15, 2007, and is incorporated into and shall be deemed 1o
amend and supplement the Mortgage and Sccurity Agreement (the "Security Instrument”) of the same
date hereof, given by David E. Scott, an unmarried man (the "Borrower") to secure that certain
Promissory Note in the amount of One Hundred Eighty Thousand and No/100 Dollars ($180,000.00)
(the "Note") given to InterBay Funding, LLC, a Delaware Limited Liability Company (the "Lender”),
on the same date hereof and covering the Property described in the Security Instrument and located at
238 Mannheim Road, Bellwood, IL 60104 {(the "Property Address”). The Security Instrument is also
referred to as Mortgage, Security Agreement and Fixture Filing,

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

1.

The first paragraphof the Security Instrument before the recitals section is hereby deleted in its
entirety and replaced s follows:

THIS INSTRUMENT IS EFFECTIVE AND SHALL REMAIN EFFECTIVE AS A FINANCINC
STATEMENT FILED AS A FiXTURE FILING WITH RESPECT TO ALL GOODS WHICEH
ARE OR ARE TO BECOMLE FIXTURES ON THE REAL ESTATE HEREIN DESCRIBEL
AND 1S TO BE FILED FOR RECZRD OR REGISTERED IN THE REAL ESTATE RECORD!
OF COOK COUNTY, ILLINOIS:~PHE MAILING ADDRESS OF LENDER AND THI
ADDRESS OF BORROWER ARE SET FCRTH WITHIN. A PHOTOGRAPHIC OR OTHEF
REPRODUCTION OF THIS INSTRUMENT OR ANY FINANCING STATEMEN]
RELATING TO THIS INSTRUMENT £BALL BE SUFFICIENT AS A FINANCINC
STATEMENT.

THIS MORTGAGE, SECURITY AGREEMENT 4AND FIXTURE FILING (the "Sccurity
Instrument”) is made as of November 15, 2007. by David E. Scott, an unmarried man, whose
address is 8112 Wittington Court, Darien, IL 60561 as morigagor ("Borrower”) to InterBay
Funding, LLC, a Delaware Limited Liability Company, whose addizss is 89 Forbes Blvd., Suite
1000, Mansfield. MA 02048 as mortgagee ("Lender").

ARTICLE 19 SPECIAL ILLINOIS PROVISIONS ARE added to the Secuity Instrument and
reads as follows:

Section 19.1. MAXIMUM AMOUNT SECURED HEREBY. The Debt secured hereoy shall in no
event exceed an amount equal to [three hundred percent (300%)] of the face amount of the Note.
Section 19.2. WAIVER OF STATUTORY RIGHTS. Borrower hereby waives, to the extent now
or herealter permitted by law, all rights of redemption and reinstatement of this Security
Instrument pursuant to the lllinois Mortgage Foreclosure Law, 735 ILCS 5/15 1101 et seq. (1992)
("IMFL"), on behalf of itself and all those taking by, through or under Borrower. Borrower
acknowledges that the Property does not constitute agricultural real estate, as defined in Section
15-1201 of IMFL or residential real estate as defined in Section 15-1219 of IMFL.

Section 19.3.COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURELAW. In the

event that any provision of this Security Instrument or any Other Security Document shall be
inconsistent with any provision of IMFL, the provisions of IMFL shall take precedence over the
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provisions of this Security Instrument or such Other Security Document, but shall not invalidate
or render unenforceable any other provision of this Security Instrument or such Other Security
Document that can be construed in a manner consistent with IMFL. If any provision of this
Security Instrument or any Other Security Document shall grant to Lender any rights or remedies
upon any Event of Default by Borrower which are more limited than the rights that would
otherwise be vested in Lender under IMFL in the absence of said provision, Lender shall be
vested with the rights granted in IMFL to the fullest extent permitted by law. Without limiting the
generality of the foregoing, all expenses incurred by Lender to the extent reimbursable under
IMFL, whether incurred before or after any decree or judgment of foreclosure, and whether or not
cnumerated in this Sccurity Instrument or any Other Sccurity Document, shall be added 1o the
Debt secured by this Security Instrument or by the judgment of foreclosure.

Secton 19 4. FINANCING STATEMENT. This Security Instrument also constitutes a financing
statemenr tor the purpose of Section 9-501 of the Illinois Uniform Commercial Code (Ilinois
Revised Stzdutzs, Section 26) and shall constitute a "fixture filing” under such statutes and shall
be filed in the (=] estate records of Cook County, Illinois.

Name of Debtor: P2+id E. Scott, an unmarried man

Debtor's Mailing Address:@112-Wittington Court, Darien, IL 60561

Address of Property: 238 Mannl.eiip-Road. Bellwood. IL 60104

Name of Secured Party: InterBay Funding -.LC, a Delaware Limited Liability Company
Address of Secured Party: 89 Forbes Blvd., Suie 1000, Mansfield, MA 02048

This financing statement covers the following typesor items of property: the property described
in this instrument, and all other items of personal prorcrty now or at any time hereatter owned by
Borrower and used in connection with the Property. Shme aof the above goods are or are to
become fixtures on the real property described herein. Borrarver is the record owner of the real
property described herein upon which the foregoing fixtures and oiber items and types of property
are located.

Section 19.5. USE QF LOAN PROCEEDS; USURY. Borrower covenarts and agrees that all of
the proceeds of the Note secured by this Security Instrument will be used suiely for business
purposes and in furtherance of the regular business affairs of Borrowcr, and thz-entire principal
obligation secured hereby constitutes: (i) a "business loan" as that term is definedn, and for all
purposes of, the Illinois Interest Act. Section 815 ILCS 205/4(1)(c); and (ii) a loan secured by a
mortgage on rcal cstate within the purview and operation of Scction 815 ILCS 205/4(1)(1). All
agreements between Borrower and Lender (including, without limitation, those contained in this
Security Instrument, the Note and any Other Security Documents) are expressly limited so that in
no event whatsoever shall the amount paid or agreed to be paid to Lender exceed the highest
Jawful rate of interest permissible under the laws of the State of Illinois. If, from any
circumstances whatsoever, fulfillment of any provision hereof or of the Note or any other
documents securing the Debt, at the time performance of such provision shall be due, shall
involve the payment of interest exceeding the highest rate of interest permitted by law which a
court of competent jurisdiction may deem applicable hereto, then, ipso facto, the obligation to be
fulfilled shall be reduced to the highest lawful rate of interest permissible under the laws of the
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State of [llinois; and if for any reason whatsoever, Lender shall ever receive as interest an amount
which would be deemed unlawful, such interest shall be applied to the payment of the last
maturing installment or installments of the indebtedness secured hereby (whether or not then due
and payable) and not to the payment of interest,

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

Secuon 12.7. PROTECTIVE ADVANCES.

(i) All advapces, disbursements and expenditures made by Lender before and during a
foreclosure, and ocfore and after judgment of forcclosure, and at any ume prior to sale, and,
where applicable, -afier sale, and during the pendency of any related proceedings, for the
following purposes; it addition to those otherwise authorized by this Security Instrument or by
IMFL (collectively "Prétective Advances”) shall have the benefit of all applicable provisions of
IMFL, including those provisisiic of IMFL hereinbelow referred to:

(A) all advances by Lender in-accordance with the terms of this Security Instrument to:
(1) preserve or maintain, repair, restor< or rebuild the improvements upon the Land; (2) preserve
the lien of this Security Instrument or the rriority thereof: or (3) enforce this Security Instrument,
as referred to in Subsection (b)(3) of Section 15-1302 of IMFL,;

(B) payments by Lender of: (1) when due instalimiests of principal. interest or other obligations in
accordance with the terms of any prior lien or enciuibrance; (2) when due installments of real
estate taxes and assessments, general and special and i other taxes and assessments of any kind
or nature whatsoever which are assessed or imposed upon ‘the Property or any party thereof;
(3) other obligations authorized by Lender; or (4) with court-approval, any other amounts in
connection with other liens. encumbrances or interests reasonasly necessary to preserve the status
of title, as referred to in Section 15-1505 of IMFL.;

(C)advances by Lender in settlement or compromise of any claims asserted by claimants under
any prior licns:

(D) attorneys fees and other costs incurred: (1) in cornection with the foreclosurc 7 this Security
Instrument as referred to in Sections 15-1304(d)(2) and 15-1510 of IMFL; (2) in connection with
any action, suit or proceeding brought by or against Lender for the enforcement of this Security
Instrument or arising from the interest of Lender hereunder; or (3)in the preparation for the
commencement or defence of any such foreclosure or other action related to this Security
Instrument or the Property.

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

(F)expenses deductible from proceeds of sale as referred to in subsections (a) and (b) of
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Section 15-1512 of IMFL;

(G) expenses incurred and expenditures made by Lender for any one or more of the following:
(1)if the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof which are required to be paid; (2) if
Lender's interest in the Property is a leasehold estate under a lease or sublease, rentals or other
payments required to be made by the lessee under the terms of the lease or sublease;
(3) premiums for casualty and liability insurance paid by Lender whether or not Lender or
receiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing insurance in effect at the time any
receiver or Lender takes possession of the Property imposed by Subsection (c)(1) of Section 15-
1704 of IMFL; (4) repair or restoration of damage or destruction in excess of available insurance
proceeds ar condemnation awards: (5) payments required or deemed by Lender 1o be for the
benefit of (he Property or required to be made by the owner of the mortgaged real estate under
any grant or/declaration of casement, casement agreement, agreement with any adjoining land
owners of inst’umients creating covenants or restrictions for the benefit of or affecting the
Property; (6) sharéd.or common expense assessments payable to any association or corporation in
which the owner of ta¢ Properly is a member in any way affecting the Property; (7) if the loan
secured hereby is a constricsion loan, costs incurred by Lender for demolition, preparation for
and completion of constriction, as may be authorized by the applicable commitment. loan
agreement or other agreement, (R) pursuant o any lease or other agreement for occupancy of the
Improvements for amounts requited to be paid by Borrower; and (9} if this Security Instrument is
insured, payments of FHA or private miedtgage insurance required to keep insurance in force.

(i) All Protective Advances shall be so inucn additional indebtedness secured by this Security
Instrument, and shall become immediately duz.and payable without notice and with interest
thereon from the date of the advance until paid atthe rate due and payable after a default under
the terms of the Nole.

(ii1) This Security Instrument shall be lien for all Protective” Acvances as 1o subscquent purchasers
and judgment creditors from the time this Security Insirument is recorded pursuant to
Subsection (b)(1) of Section 15-1302 of IMFL.

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

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

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

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

(K) computation of any deficiency judgment pursuant to Subsections (b)(2) and (¢) of Sections
15-1508 and 15-15!1 of IMFL. '
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Section 19.8. LENDER_IN POSSESSION. In addition to any provision of this Security
Instrument authorizing Lender to take or be placed in possession of the Property. or for the
appointment of a receiver. Lender shall have the right, in accordance with Sections 15-1701 and
15-1702 of IMFL, to be placed in possession of the Property or at its request to have a receiver
appointed. and such receiver, or Lender, if and when placed in possession, shall have, in addition
to any other powers provided in this Security Instrument. all powers, immunities, and duties as
provided for in Sections 15-1701 and 15-1703 of IMFL.

Section 19.9. WAIVER OF HOMESTEAD EXEMPTION LAWS. Borrower hercby
expressly waives all rights and benefits under and by virtue of the Homestead Exemption

Laws of the State of Illinois.

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

Signed, sealed and delivered
in the presence of: Borrower:

i — . 7 \
1;;2:‘?\‘;’:? £ Seel Qm,‘// F/wix“

David E. Scott

Print Name:
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
)
; SS:
COUNTY OF C@n/'{ |

The foregoing instrument was acknowledged before me on November 15. 2007 by David E. Scott, an
unmarricd man. He is personally known to me or produced Dryuens Licinsc. . as
identification, and did/did not take an oath.

| “ -
[Official Notiry Seal) T /{/__. / j_

Print Name: _{ A7 /A A Toww s
Notary Public, State of lllin% ‘
My Commission Expires: (4 24 2eo7

OFFICIAL SZAL
PATRICIA /.. T‘JWNSr .
Notary Public - Stue of linois
My Commission Expires Of,?'l. 2010
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Fite No.: 10093 : : Client File No.:
EXHIBIT A

LOT 23 IN BL&CK t IN HULBERT'S. ST. CHARLES ROAD SUBDIVISION, BEING A

SUBDIVISION IN 7HE NORTHEAST % OF SECTION 8, TOWNSHIP 39 NORTH. RANGE 12,

EAST OF THE THIRD ERINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED APRIL 21. 1926, AS DOCUMENT NUMBER 8872519, IN COOK COUNTY, ILLINOIS.

Issuing ageat of  STEWART TITLE
GUARANTY COMPANY

schedule A of this Commitment consists of 2 page(s)




