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MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS

AT PES

THIS MORTGAGE SECURES 2 NOTE WHICH CONTAINS PROVISIONS ALLOWING FOR
CHANGES IN THE INTEREST RATE, FREQUENCY AND AMOUNT OF PAYMENTS AND
PRINCIPAL BALANCE (INCLUDING-->TURE ADVANCES AND DEFERRED INTEREST). AT
LENDER'S OPTION THE SECURED NCTZ AAY BE RENEWED OR RENEGOTIATED.

THE MAXIMUM AGGREGATE PRINCIPAL AMDUNT SECURED BY THIS MORTGAGE IS
$1,035,000.00 WHICH IS 115% OF THE ORIGI!A]-PRINCIPAL NOTE AMOUNT.

NOTICE: THE PROMISSORY NOTE SECURED BY TH!'S MORTGAGE WILL BE DUE IN FULL
ON JUNE 15, 2038.

-

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGEWMENT OF RENTS ("Security
Instrument™, is made on the 19th day of May, 2008, The Morigagor is Sf\RTAN REAL ESTATE LLC,
AN ILLINOIS LIMITED LIABILITY COMPANY (Borrower). The Security ‘Instrument is given to
WACHOVIA MORTGAGE, FSB, a FEDERAL SAVINGS BANK, ITS SUCCTSSSORS AND/OR
ASSIGNEES, ("Lender") organized under the laws of the United States of America.
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WITNESSETH:

0048411664

WHEREAS, Borrower has agreed to sell, assign, transfer and convey unto Lender the "Premises”
(as hereinafter defined) and io make and deliver unto Lender the Note (as hereinafter defined), this
Security Instrument, and certain Uniform Commercial Code Financing Statements, as more particularly
provided in paragraph 25 hereof (this Security Instrument, the aforesaid financing statements, and any and
all other documents, instruments and agreements given as security for, or in connection with, the Note are
sometimes hereinafter referred to collectively as the "Security Documents"); and

WHEREAS, concurrently with the execution and delivery hereof, Borrower has made and delivered
to Lender a Secured Promissory Note ("Note"), daled of even date herewith, in the original principal
amount of X<NiE HUNDRED THOUSAND AND 00/100. The maximum aggregate principal sum secured by
this Mortgage i> $1,035,000.00; and

WHEREAS, ali ~cts and proceedings required by law necessary to make the Note and this
Security Instrument the vaiid, binding, and legal obligations of Borrower and all acts and proceedings
required by law to constitute this Scurity Instrument a valid and binding Security Instrument and security
interest, of first and paramount priority,-as security for the Note and for the performance of the underiakings

expressed herein and in the Note have been done and taken, and the execution and delivery by Borrower
of the Note and this Security Instrument hzyva been in all respects duly authorized,

NOW, THEREFORE, THIS SECURITY INSTRUMENT WITNESSETH;

GRANTING CLAUZE

That, in order to secure the payment of the principal, inte-est, advances, and other amounts
payable under the Note and the payment of any and all other indeotadness of Borrower to Lender, of
whatever nature, whether direct, indirect, or contingent, whether joini. or several, whether incurred
heretofore, herewith, or hereafter, and to secure the performance and obsei rance by Borrower of each and
every term, covenant, agreement, and condition contained herein and . 'the Note, and all other
agreements between Borrower and Lender, whether now or at any time hereafte: existing, and for other
good and valuable consideration, the receipt and sufficiency of which are hersby acknowledged by
Borrower, Borrower does hereby grant, bargain, sell, assign, alien, release, remise, wansfer, morigage,
convey, and pledge unto Lender a first security interest in, and warrant and confirm _urto Lender, ils
successors and assigns, forever, all right, title, interest of Borrower now or at any time hereafier existing in
and 1o all and singular the following described properties (herein collectively referred to as the "Premises™),
to-wit:

(A} The real property which is listed, described, and set forth on EXHIBIT "A" atiached hereto
and hereby incorporated herein (which real property, together with any and all easements, rights-of-way,
licenses, privileges, and appurtenances thereto and any and all other real property which may at any time
hereafter be conveyed by Borrower to Lender as security for the Note, is hereinafter referred to as the

"Land");
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(B} All highways, roads, streets, alleys, and other public rights-of-way and thoroughfares,
bordering on or adjacent to the Land, together with all right, fitle, and interest of Bomower to the real
property lying within said highways, roads, streets, alleys, and other public rights-of-way and thoroughfares,
and all heretofore or hereafler vacated highways, roads, streets, alleys, and public righis-of-way and
thoroughfares, and all strips and gores adjoining or within the Land or any part thereof;

(C) Al buildings, structures, improvements, railroad spurs, tracks and sidings, plants, works, and
fitures now or at any time hereafter located on any portion of the Land, and all extensions, additions,
betterments, substitutions, and replacements thereof,

(D) All fixtures, furniture, fumishings, equipment, machinery, appliances, apparatus, and other
property of zvery kind and description now or at any time hereafter installed or located on or used or usable
in connection with the Land or the buildings and improvements situated thereon, including, but not limited
10, all lNighting/ heating, cooling, ventilating, air-conditioning, humidifying, dehumidifying, plumbing,
sprinkling, incine:atiin, refrigerating, air-cooling, lifting, fire extinguishing, cleaning, communicating,
security, surveillance, curiouter, telephone and electrical systems, and the machinery, appliances, fixtures,
and equipment pertaining ihereto, all switchboards, engines, motors, tanks, pumps, floor coverings,
carpeting, partitions, conauits, ducts, compressors, elevators, escalators, accessories, draperies, blinds
and other window coverings, and the machinery, appliances, fixtures, and equipment pertaining thereto, all
of which fixtures, furnishings, furniturs, equipment, machinery, appliances, apparatus, and other property,
whether or not now or hereafter permyanently affixed to the Land, shall be deemed to be part of the Land. !t
is the express intention of Borower that all property of the kind and character desciibed in this
subparagraph (D) that Borrower now owns;-a%d all of such property that it may hereafter acquire, shall be
subject 1o the lien and security interest of this Scourity Instrument with like effect as if now owned by
Borrower and as if covered and conveyed hereby by specific and apt descriptions;

(E) All rights, privileges, permits, licenses, eassimanis, consents, tenements, hereditaments, and
appurtenances now or at any time hereafter belonging to orir any way appertaining to all or any part of the
Land and any property or interests subject to this Secunty-instrument; all right, title, and interest of
Borrower in all reversions and remainders in or to all or any part of the Land and other property and
interests subject to this Security Instrument, and all avails, rents, income, issues, profits, royalties, and
revenues derived from or belonging to all or any part of the Land and otherproperty and interests subiject 1o
this Security Instrument,

(F) Any and all real property and other property that may, from time to tirne 3fter the execution of
this Security Instrument, by delivery or by writing of any kind, for the purposes nelenf, be conveyed,
mortgaged, pledged, assigned, or transferred to Lender by Borrower or by any one-«r’more persons or
entities on Borrower's behalf or with its consent as and for additional security for the paymenr.of the Note;

(G) Any and all proceeds of the conversion, whether voluntary or involuntary, of all or any part of
the Land and other property and interests subject to this Security Instrument into cash or liquidated claims,
including, by way of illustration and not fimitation, all proceeds of insurance and all awards and payments,
including interest thereon, which may be made with respect to all or any part of the Land or other property
and interests subject to this Security Instrument, or any estate or easement therein, as a result of any
damage to or destruction of all or any part of the Land and other property and interests subject to this
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Security Instrument, the exercise of the right or power of condemnation or eminent domain, the closing of,
or the alteration of the grade of, any highway, road, street, alley or other public right-of-way or thoroughfare
on or adjoining all or any part of the Land and other property and interests subject to this Security
instrument, or any other injury to or decrease in the value of all or any part of the Land or other property
and interests subject to this Security Instrument, to the extent of all amounts which may be secured by this
Security Instrument, which proceeds, awards, and payments are hereby assigned to Lender, which is
hereby authorized to collect and receive such proceeds, awards, and payments, and to give receipts and
acquittances therefor and to apply the same or any parl thereof toward the paymeni of indebtedness
secured hereby; and Borrower hereby agrees, upon request, to make, execute, and deliver any and all
assignments and other instruments as are necessary for the purpose of assigning said proceeds, awards,
and payments to Lender, free, clear and discharged of any and all encumbrances of any kind or nature,
whatsoeverand

0048411664

(H) Al cral and written leases, subleases, and other agreements, and all amendmenis,
modifications, surjle:nents, renewals, and extensions thereof, and all rights under the foregoing for use
and occupancy of al. v/ any part of the Land and other property and interests subject to this Security
instrument (the "Leases” and all avails, rents, issues, income, profits, royafties and revenues of the Land
and said other property anu interests, the property described in this clause being hereby pledged primarily
and on a parity with the Land, &ne! rot secondarily;

TO HAVE AND TO HOLD forever all the Premises hereby conveyed, assigned, and otherwise
pledged and transferred, or intended or en‘itled so to be, unto Lender, its successors and assigns; without
limitation of the foregoing, Borrower hereby further grants unto the Lender, pursuant to the provisions of the
Uniform Commercial Code as in effect in the State of lllinois, a security interest (as more fully described in
paragraph 25 hereinbelow) in all of the above-describad property, which propenrty includes, but is not limited
to, goods which are or are to become fixtures;

Borrower HEREBY REPRESENTS AND WARRAM {2 TO AND COVENANTS WITH Lender, its
successors and assigns, that:

(1) Borrower has good and indefeasible fee simple title ir-arJ to the Premises, free and clear of
any and all liens, charges, security interests, and encurbiunces whatever, except the liens,
encumbrances and other matters, if any, set forth on EXP!RIT "B" attached hereto and
hereby incorporated herein ("Pemmitted Encumbrances”);

(2) Borrower has the right, capacity, full power and due and lawful authoriiy to execute and
deliver to Lender the Note, this Security Instrument, and the other Securicy Dscuments;

(3) Borrower has taken all action necessary to make the Note, this Security Instrurient, and the
other Security Documents the valid, binding, and legal obligations of Borrower; and

(4) The liens and security interests created by any one or moreé of this Security Instrument and
the other Security Documents are and will be kept a first and paramount priority lien and
security interest upon the Premises, and Borrower will forever warrant and defend the same fo
Lender, its successors andfor assignees, against any and all claims and demands
whatsoever;
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PROVIDED ALWAYS and upon the express condition that, if all of the principal and interest and all
other amounts due and payable under and pursuant to the Note shall be paid and discharged in
accordance with the terms and conditions therein contained, and if all other agreements and obligations of
Borrower under the Note, this Security Instrument, the other Security Documents and all other agreements
between Borrower and Lender, whether now or at any time hereafter existing, shall be discharged in
accordance with the terms and conditions therein and herein expressed, then these presents shall become
void; otherwise this Security Instrument to remain in full force and effect.

0048411664

THIS SECURITY INSTRUMENT FURTHER WITNESSETH:

That Brrrower has covenanted and agreed and does hereby covenant and agree with Lender, its
successors and assigns, as follows, to-wit;

1. Paymeitt of Principal, Interest. and Other Amounts. Borrower shall promptly pay when due
the principal, interesti, advances, and all other amounts which may be due and payable under and pursuant

to the Note, this Securitv sistrument, the other Security Documents and all other agreements between
Borrower and Lender, whether now.or at any time hereafter existing.

2. Application of Paymeits nless applicable law provides otherwise, all payments received
by Lender under the Note or this Secuiity-instrument shall be applied by Lender in the following order of
priority: first, for the payment of any Propert;-Charges as defined in paragraph 8 hereof, whether such
payment is to be made 1o Lender or directly to the"govemmental entity or vender entitled to such payment;
second, for the reimbursement of any advances, oxpenditures or other expenses, including, without
limitation, attorneys' fees and court costs, incurrea-5v Lender and which are secured hereby, whether
voluntarily or involuntarily made, together with any interast thereon; third, in the inverse order of maturity,
for interest, late charges, and default rate interest payable urder the Note; fourth, for any principal due and
payable under the Note; and fifth, for any other sums evidenied by any one or more of the Note and the
other Security Documents and secured by this Security Instrumeiit, tcoether with interest thereon, in such
order as Lender may determine.

3. Maintenance, Repaijr, and Restoration of Improvements, >ayment of Prior Liens, Etc,
Borrower shall (a) promptly repair, resiore or rebuild any buildings or improveraenis now or hereafter on the

Premises that may become damaged or be destroyed; (b) keep the Premises in good condition and repar,
including but not limited to, keeping the Property free from debris, mold, termaes, iy rot and other
damaging pests and infestations, without waste, and free from mechanics' liens ana oiher liens, claims,
claims of lien, and other encumbrances of any kind; (c) pay when due any indebtedness wiich may be
secured by a lien or charge on the Premises, and upon request exhibit to Lender satisfactory evidence of
the discharge of such liens and charges; (d} complete within a reasonable time any and all building and
improvements now or at any time in process of erection, repair, restoration, or renovation upon the
Premises; (e} comply with all requirements of law, municipa!l ordinances, and restrictions of record with
respect to the Premises and the use thereof; (f) cause, make, suffer, or permit no material alterations in or
of the Premises, including, without limitation, alterations, additions to, demolition, or removal of any of the
improvements, apparatus, fixtures, or equipment, now or hereafter located upon said Premises, excepl as
required by law or municipal ordinance or as expressly pemnitted otherwise in this Security Instrument;
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(g) cause, make, suffer, or permit no change in the general nature of the occupancy or use of the
Premises, without Lender's express written consent; ¢h) initiate or acquiesce in no reclassification of the
zoning applicable to the Premises, without Lender's express written consent; (i} pay each item of
indebtedness secured by this Securily Instrument when due according to the terms hereof or of the Note;
() cause, make, suffer, or permit no unlawful use of or nuisance to exist upon the Premises; (k) not
diminish or impair the value of the Premises or the secusity intended to be effected by virtue of this Security
Instrument by any act or omission to act; () appear in and defend any legal proceeding that Lender
believes, at its sole and unfettered discretion, affects its security hereunder, and pay all costs, expenses
and attorneys' fees incurred or paid by Lender in any proceeding in which Lender may participate in any
capacity by reason of the Note, this Security Instrument, the other Security Documents, and the interests in
the Premises granted hereby; (m) not cause, make, suffer, or permit, without Lender’s express prior written
consent, which consent may be withheld al Lender's sole and unfettered discretion, (i) any sale,
assignment, or-other transfer of any right, title or interest in and to all or any part of the improvements,
apparatus, fixtures or equipment which may be found in or upon the Premises, (i) any change in the nature
or character of the oreration of the Premises which will increase the intensity of the use thereof, or (iii} any
change or alteration ‘oithe exterior and interior structural arrangement, including, but not limited to, any
walls, rooms, and hallways situated in or on the Premises.

0048411664

4. Sale or Transfer of Premises or Interest Therein. Borrower agrees and understands that it
shall constitute an immediate Event »f D2fault under this Security Instrument and the Note, entitling Lender

to resort to and exercise any remedies uvailable to the Lender pursuant to any one or more of this Security
Instrument, the Note and any one or more of ih2 other Security Documents or applicable law, if any one or
more of the following shall occur: if (a) Boriower or any one or more of the tenants-in-common, joint
tenants, or other persons comprising or holding a penzficial interest in Borrower sells, enters into a contract
of sale, conveys, alienates, or encumbers the Fiemises or any portion thereof, any beneficial interest
therein or any fractional undivided interest therein, or saffers Borrower's title or any equitable or beneficiai
interest therein to be divested or encumbered, whether vortarily or involuntarily, or leases with an option
to sell, or changes or permits to be changed the character or/use of the Premises, or drills or extracts or
enters into a lease for the drilling for or extracting of oil, gas or-uther hydrocarbon substances or any
mineral of any kind or character on the Premises; (b} Borrower or any one or more of the persons
comprising or holding a beneficial interest in Borrower is a partnersnin and the interest of any general
pariner (or the interest of any general partner in a parinership that is a partaer) is assigned or transferred,
(c) Borrower or any one or more of the persons comprising or holding a bereficial interest in Borrower is a
partnership and more than twenty-five percent (25%) of the corperate stock ‘of ary. corporation that is a
general partner thereof is sold, transferred or assigned; (d) Borrower or any one or.mnore of the persons
comprising or holding a beneficial interest in Borrower is a corporation and more thai twenty-five percent
(25%) of the corporate stock thereof is sold, transferred or assigned; (e) Borrower <oasists of several
persons or entities holding fractional undivided interests in the Premises and there is a cumistitive change
in ownership with respect to more than a 25% fractional undivided interest in the Premises; (f} any lien,
security interest, or other encumbrance, other than the lien of this Security Instrument and the other
Security Documents, liens for real estate taxes and assessments not yet due and payable, and Permitted
Encumbrances, attaches to the Premises or the beneficial interest in the Premises; or (g) any one or more
of (i) articles of agreement for deed, (i} other installment contract for deed, title or beneficial interest, (ijii)
tand contract, or (iv) any other written or oral agreement for the sale or other transfer of all or any part of
the Premises are entered into,
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Borrower and any successor who acquires any record interest in the Premises agrees to notify
Lender promptly in writing of any transaction or event described in clauses (a) through (g) above.

0048411664

5. Payment of Taxes. Borrower shall pay when due and before any penalty or interest attaches
all general real estate taxes, special real estate taxes, special assessments, and other charges against the
Premises, and shall, upon written request, furnish to Lender duplicate receipts therefor. To prevent default
hereunder, Borrower shall pay in full under profest, in the manner provided by statute, any real estate tax or
special assessment that Borrower may desire to contest.

6. Insurance, Borrower shall, at its sole cost and expense, maintain in full force and effect the
following:

(A). insurance covering the Premises and insuring against loss or damage by fire, lightning,
windstorm, haile;;plosion, riot, riot attending a strike, sprinkler leakage, civil commotion, damage from
aircraft and vehic’ss. burglary or robbery, collapse of building, sonic boom, water damage, and smoke
damage, and loss ¢r-Jamage from such hazards as are presently included in so-called "Extended
Coverage” hazard or casvaiily insurance policies and against vandalism and malicious mischief and against
such other insurable hazarss as, under good insurance practices, from time to time, are insured against for
improvements of like characte: ir the area of the Premises. The amount of such insurance shall be from
time to time not less than the full replacement cost from time to time of the buildings, improvements,
furniture, furnishings, fixtures, equipment and other items (whether personalty or fixtures) included in the
Premises, or the total morigaged indeltrdness secured by the Premises, whichever is less. Full
replacement cost, as used herein, means, vin respect to said buildings and improvements, the cost of
replacing the buildings and improvements, without regard to deduction for depreciation, exclusive of the
cost of excavations, foundations and footings below tne lowest basement floor, and means, with respect to
said furniture, fumishings, fixtures, equipment and cther items, the cost of replacing same. Each policy or
policies shall contain a replacement cost endorsement asic such other endorsements sufficient to prevent
Borrower and Lender from becoming co-insurers within ine'ts«ms of such insurance with respect to such
improvements;

(B) comprehensive general liability insurance covering Borrower and each person,
corporation, partnership, joint venture or other entity having an intevest therein against all liability for
personal injury or property damage, in an amount not ai any time less thap ainety percent (80%) of the fair
market value of the Premises,

(C) business interruption, loss of income and rental interruption insurance against loss of
income resulting from any hazard covered under the insurance required pursuant 10 paragraphs 6(A) and
6(B) above, in an amount sufficient to avoid any co-insurance penalty but, in any event, '».an amount not
less than the amount of rental and other revenue budgeted to be derived from the Preinises during the
twelve (12) month period of operations after its purchase or renewal;

(D) if any building improvement is situated on the Premises in an area now or subsequently
designated as having special flood hazards, as defined by the Flood Disaster Protection Act of 1973, as
amended from time to time, or another flood prone area, flood insurance in an amount equal to the lesser
of the full replacement cost of the buildings and improvements or the maximum amount of flood insurance
available;
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0048411664
(E) such boiler and machinery insurance as L.ender may reasonably require; and

(F) such other insurance on the Premises or any replacements or substitutions thereof, or
additions thereto, and in such amounts as may from time to time be required by Lender, against other
insurable hazards or casualties which at the time are commonly insured against in the case of property
similarly situated, with due regard being given to the height and type of buildings, their construction,
location, use and occupancy, or any replacements or substitutions therefor or additions thereto.

All such insurance shall be subject to the approval of Lender as to insurance companies, amounts,
content and forms of policies, and expiration dates and all insurance companies shall have at least a
Policyholder's Rating of "A" and a Financial Size Rating of "XII" in the current edition of Best's Insurance
Reports.

Borrower surter agrees that Borrower will deliver to Lender true, correct and complete copies of
each such insuranca pnlicy and original cerlificates evidencing such insurance and any additional
insurance which shall pe tuken out upon all or any part of the Premises and receipts evidencing the
payment of all premiums-cii or before thirty (30) days prior to the effective date of such policies and each
and every renewal thereof, and Egriower shall deliver certificates evidencing renewals of all such policies
of insurance to Lender on or before thirty (30) days prior to the expiry of any such insurance, except to the
extent provision for the payment of \nsurance premiums is made therefor pursuant to paragraph 9 of this
Security Instrument. In the event of ‘any-default by Borrower in performing the foregoing insurance
requirements, Lender may procure such-iisurance, pay the premiums thereon, and charge back to
Borrower the cost thereof as provided herein.

Without limiting the discretion of Lender v:iti)-respect to required endorsements to insurance
policies, Borrower further agrees that all such policies shall provide that proceeds thereunder will be
payable to Lender pursuant to a standard Security Instrumentwss clause in favor of Lender, which shall be
attached 10 or otherwise made a part of the applicable pelicy” Each such policy shall further contain a
"severability of interest” clause or endorsement precluding the insurel from denying any claim thereunder
by Lender because of the knowledge or conduct of Borrower or any cics person or entity. Borrower further
agrees that all such insurance policies shall provide for the payment oi-a!'cests and expenses incurred by
Lender in the event any claim under such policies is contested and for at i¢¢ st wnirty (30) days’ prior written
notice to Lender prior to any amendment, modification, cancellation, or termination of any such policy. In
the event of foreclosure of this Security Instrument, or other transfer of tile ‘o the Premises in
extinguishment in whole or in part of the indebtedness secured by this Security Insirinent, all right, title,
and interest of Borrower in and to such policies then in force conceming the Premises, 2nd all proceeds
payable thereunder, shall thereupon vest in the purchaser at a foreclosure sale puriuant to said
foreclosure, or in the Premises, or in any other transferee in the event of any other form of iransfer of title. If
any act or occurrence of any kind or nature (including, without limitation, any casualty on which insurance
was not obtained or obtainable) shall result in damage to or loss or destruction of the Premises, Borrower
shall give immediate notice thereof to the appropriate insurer and to Lender and, unless otherwise so
instructed by Lender, shall promptly, at Borrower's sole cost and expense, restore, repair, replace and
rebuild the Premises as nearly as possible to its value, condition and character immediately prior to such
damage, loss or destruction in accordance with plans and specifications submitted to and approved by
Lender.
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7. Adjustment of Losses with Insurer and Application of Proceeds of Insurance. In the event
that all or any part of the Premises covered by such insurance is destroyed or damaged by fire, explosion,

windstorm, hail or by any other casualty against which insurance shall have been required hereunder: (a)
Lender may, but shall not be obligated to, make proof of loss if not made promptly by Borrower, and (b)
each insurance company concerned is hereby authorized and directed to make payment for such loss
directly to Lender instead of to Borrower, and Lender is hereby made and appointed the attorney-in-fact for
Borrower, which appointment is coupled with the interest herein granted and which appointment shall be
irrevocable unless and until the full payment is made of all amounts due and owing under the Note, this
Security Instrument, and the other Security Documents, to make any proof of loss, to adjust and
compromise any claim under any insurance policy relating to said destruction or damage, to commence,
appear in, and prosecute any judicial, administrative, arbitration, or other proceeding relating to said
insurance c'aim, and to collect and receive any and all proceeds of said insurance. Borrower agrees to
sign, upon derand by Lender, all receipts, vouchers, and releases required by the said insurance
companies.

0048411664

Lender shall nave the right to apply the insurance proceeds as follows: first, to reimburse Lender
for all costs and expenses, including, without limitation, attorneys' fees and court costs, incurred in
connection with the coller:on of such proceeds; and second, the remainder of said proceeds shall be
applied to restore the Premises, as-nearly as possible, to its value, condition, and character immediately
prior to its damage or destruction, rr.such other condition as Lender may, at its sole and unfettered
discretion, approve; and third, any balance of such proceeds remaining to be applied to the outstanding
principal balance of the Note. Any reducticn.in such principal occurring as a result of the application of the
casualty insurance proceeds shall be at par-ir any event, the unpaid portion of the indebtedness secured
by this Mortgage shall remain in full force and effect and Borrower shall not be excused from the payment
thereof and any reduction in the indebtedness s:cured hereby resulting from Lender’s application of any
such payment will take effect only when Lender actually receives and applies such payment.

Anything else in the immediately preceding parzgraph to the contrary notwithstanding, if (i)
Borrower, or its tenant, is obligated to restore or replace the damaged or destroyed buildings or
improvements under the terms of any one or more Leases, (i} sucn damage or destruction does not result
in cancellation or termination of said Leases, (iii) the insurers do not.aeny liability as to the insureds, and
(iv) said proceeds plus any additional amounts made available by Borruveer.or its tenant are, in Lender's
reasonable judgment, sufficient to restore or replace the damaged or destro7ed buildings or improvements,
said proceeds, after reimbursing Lender therefrom for expenses incurred Ly Lender in the collection
thereof, shall be used to reimburse Borrower for the cost of rebuilding or resisraiion of buildings and
improvements on the Premises. The buildings and improvements shall be so restored i rebuilt, as nearly
as possible, 1o their value, condition, and character immediately prior to their damage o7 destruction, or
such other condition as Lender may, al its sole and unfettered discretion, approve.

In the event Borrower is entitled to reimbursement out of any insurance proceeds, such proceeds
shall be made available, from time to time, upon Lender being furnished with satisfactory evidence of the
estimated cost of completion thereof and with such architect's certificates, waivers of lien, contractors’
sworn statements and other evidence of cost and of payments as Lender may reasonably require and
approve. No payment made prior to the final completion of the work shall exceed ninety percent (80%) of
the value of the work performed, from time to time, and at all times the undisbursed balance of said
proceeds remaining in the hands of Lender shall be at least sufficient to pay for the cost of completion of
the work free and clear of liens.
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Anything else in this paragraph 7 to the contrary notwithstanding, in the case of loss after
foreclosure proceedings have been instituted, the proceeds of any such insurance policy or policies shall
be used to pay the amount due in accerdance with any decree of foreclosure thal may be entered in any
such proceedings, and the balance, if any, shall be paid to the owner of the equity of redemption, if he, she,
or it shall then be eniitled to the same, or as the court may direct. In case of the foreclosure of this Security
Instrument, the court in its decree may provide that Lender's clause attached to each of said insurance
policies may be cancelled and that the decree creditor may cause a new loss clause 1o be attached to each
of said policies making the loss thereunder payable to said creditor, and any such foreclosure decree may
further provide, that in case of one or more redemptions under said decree, pursuant to the statute in such
case made and provided, then and in every such case, each successive redemptor may cause the
preceding loss clause attached to each insurance poficy to be cancelled and a new loss clause to be
attached thrreto, making the loss thereunder payable to such successive redemptor. In the event of
foreclosure sale;-Lender is hereby authorized, but not obligated, without the consent of Borrower, to assign
any and all insurahce policies to the purchaser at the sale, or to take such other steps as Lender may
deem advisable, 20 2ause the interest of said purchaser to be protected by any one or more of said
insurance policies.

0048411664

8. Tax and Insurince Deposits. The real estate taxes, assessments, and insurance premiums
that Borrower is required to pay pursuant to paragraphs 5 and 6 above are sometimes hereinafter referred
to collectively as the "Property Charaes.” Notwithstanding said payment requirements, if an Event of
Default under this Security Instrunient shall occur, Lender, at its sole and unfetiered discretion, and
whether or not said Event of Default shall sontinue to exist, be cured, or be waived, may require Borrower
to pay, and Borrower hereby agrees to puv; to Lender, in addition to paying the principal, interest,
advances, and other amounts provided for it the Note, this Security Instrument, and the other Security
Documents, either in a lump sum or in periodic 0ayinents, amounts sufficient to allow Lender to pay the
Property Charges, and each of them, at least thirty (70) days in advance of the due date thereof.

If at any time, the amount of the Property Charges, or any of them, have been or are to be
increased, and if the lump sum deposit or periodic deposits (f “sntinued at the same rate) then being made
by Borrower and held by Lender for this purpose would not makz ug a fund sufficient, in the reasonable
opinion of Lender, to pay the Property Charges, or any of them, thirty (30) days prior to the due date
thereof, said reserve or periodic deposits shall thereupon be increased, a%d Borrower shall, upon demand
by Lender, immediately deposit with Lender such additional sums as are ccleirined by Lender so that the
reserves or the moneys then on hand for the payment of said items plus the ircreased periodic payments
and such additional sums demanded shall be sufficient so that Lender shall have received from Borrower
adequate amounts to pay said itlems at least thirty (30) days before the same beceries rlue and payable.
For the purpose of determining whether Lender has on hand sufficient reserves or4nzneys to pay any
particular item at least thirty (30} days prior to the due date therefor, the reserves, deposit or deposits for
each item shall be treated separately, it being the intention that Lender shall not be oLlyated to use
reserves or moneys deposited for the payment of an item not yet due and payable, for the payment of an
item that is due and payable.

Notwithstanding the foregoing, it is understood and agreed (a) that the deposit or deposits provided
for hereunder will be deposited with and held by Lender in a single non-interest bearing account and (b)
that Lender, at its sole and unfetiered option, may, if Borrower fails to make any deposit required
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hereunder, use the reserves, deposit or deposits established for one item for the payment of another item
then due and payable. All such deposits shall be held in escrow by Lender and shall be applied by Lender
to the payment of the Property Charges, or any of them, when the same become due and payabie. Failure
by Borrower to pay any of the aforesaid periodic deposits, which failure continues for ten (10) days after
said deposits are due or failure to pay any of the aforesaid additional deposits which failure continues for
five (5) days after demand therefor is made by Lender, shall be an Event of Default under the Note, this
Security Instrument, and the other Security Documents, in which event all remedies under the Note, this
Security Instrument and the other Security Documents may be immediately exercised by Lender and,
further, all moneys on hand in the reserve or deposit fund may, at the sole and unfettered option of Lender,
be applied in reduction of the indebtedness under the Note.

0048411664

If tha Tands so deposited exceed the amount required to pay the Property Charges, the excess
shall be applied-against subsequent deposits to be made by Borrower. In order to more fully protect the
security of this'Sueurity Instrument and to provide security o Lender for the payment of the Property
Charges or any % them, Borrower agrees that Lender may, at its sole and unfettered discretion, at any
time, pay the Propeny Cliarges or any of them, provided that Lender shall give notice to Boower of any
such payment within ten (10) days following the making of such payment. Such payments shall be added
to the outstanding principal balance of the Note and shall eamn interest at the effective rate of interest
established under the terms of the tiote. Borrower further agrees that Lender shall not be required to make
payments for which insufficient funds aie on deposit with Lender, and that nothing herein contained shall
be construed as requiring Lender to advance other moneys for such purpose.

Upon an assignment of this Security Ipsuument, Lender shall have the right to pay over the
balance of such deposits in its possession to the. 2csignee, and Lender shall thereupon be completely
released from any and all liability with respect to cuch deposits and Borrower shall look solely to the
assignee or transferee with respect thereto. This provisiurshall apply to every transfer of such deposits to
a new or subsequent assignee. Upon full payment of in< indebtedness under the Note, or Security
Instrument, and the other Security Documents (or at any prier time, at the sole and unfettered discretion of
the then holder of the Note and this Security Instrument), the balaiice of the deposit or deposits in Lender's
possession may be paid over to the record owner of the Premises e ihe time of said payment, and no
other party shall have any right or claim thereto in any event.

9. Lender's Inter n_and Use of osits. If an Event of Datault_shall occur under this
Security Instrument or the Note, Lender may, at its sole and unfetiered option, witout being required to do
so, apply any moneys at the time on deposit pursuant to paragraph 8 hereof, as ary ~nc or more of the
same may be applicable, on any of Borrower's obligations herein or in the Note containza, in such order
and manner as Lender may, at its sole and unfettered discretion, elect. Such deposits are Herzby pledged
as additional security for the indebtedness and other covenants and obligations secured hereby, and shall
be held by Lender to be imevocably applied by Lender for the purposes specified in this Security Instrument
and shall not be subject to the direction or control of Borrower; provided, however, that Lender shall not be
liable for any failure of Lender to apply any funds held by Lender to the payment of the Property Charges,
or any of them, unless Borrower, while not in default hereunder, shall have requested Lender in writing not
less than thity (30) days prior to the due date therefor to make application to the payment of a particular
Property Charge of that portion of said funds deposited in respect of said particular Property Charge, which
application shall be accompanied by the bills for said Property Charge.
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10. Lender's Right to Act. If Borrower fails to perform any covenant or agreement contained in
any one or more of the Note, this Security Instrument and the other Security Documents, or to pay any
ctaim, lien or encumbrance which shall be a prior lien to the lien of this Security Instrument, or to pay, when
due, any tax or assessment, or the premium for any insurance required hereby, or to keep the Premises in
repair, as aforesaid, or shall commit or permit waste, or if there be commenced any action or proceeding
affecting Borrower, the Premises or the title thereto, including, by way of illustration and not limitation, any
eminent domain, insolvency, code enforcement, or proceeding under the Bankruptcy Code of the United
States, ihen Lender, at its sole and unfettered option, may, but shall not be required to, make full or partial
payment of any such claim, lien, encumbrance, tax, assessment or premium, with right of subrogation
thereunder, may purchase, discharge, compromise or settle any tax lien or other prior lien or title or claim
thereof, or redeem from any tax sale or forfeiture affecting the Premises or contest any tax or assessment,
may procure such abstracts or other evidence of title as it deems necessary, may make such repairs and
take such steps-as it deems advisable to prevent or cure such waste, and may appear in any such action
or proceeding ¢nd retain counsel to advise it with respect to such matler or to appear therein, and take
such action with risrpect thereto as Lender, at its sole and unfettered discretion, deems advisable, and for
any of such purposes Lcrder may advance such sums of money as it, at its sole and unfettered discretion,
deems necessary. Lenaersrall be the sole judge of the legality, validity and priority of any such claim, lien,
encumbrance, tax, assessinent_and premium, and of the amount necessary to be paid in satisfaction
thereof. Borrower will pay to Lerd~w, immediately and without demand, all sums of money advanced by
Lender pursuant to this paragrapn 1f-and otherwise in accordance with this Security Instrument, and any
costs or expenses, including, without limitation, attorneys' fees and court costs, that Lender may have
incurred or paid in connection therewiih, .and any other moneys advanced by Lender to protect the
Premises and the lien hereof, and all suci-svins shall be added to the principal amount of the Note and,
together with interest thereon at the effective rate of.interest established under the terms of the Note, shall
be so much additional indebtedness secured heisby, shall become immediately due and payable, without
notice or demand and shall bear interest from and after the time of disbursement at the default interest rate
set forth in the Note.

0048411664

11. Lender's Reliance on Tax and insurance Bills, Ztc. Lender, in making any payment, hereby
is authorized: (a) to pay any taxes, assessments, and insurance premiums according to any bill, statement,

or estimate procured from the appropriate public office or vendor wiibod inquiry into the accuracy of such
bill, statement or estimate or into the validity of any tax, assessment, \nsprance premiums, sale, forfeiture,
tax lien, or title or claim thereof and (b) to purchase, discharge, compromis=;or settie any other prior lien,
without inquiry as to the validity or amount of any claim for lien which may be asserted.

12. Condemnation. Borrower hereby assigns, transfers and sets over unio tonder the entire
proceeds of any award or any claim for damages for any of the Premises taken or dameged under the
power of eminent domain or by condemnation. Lender may elect to apply the proceeds of the award upon
or in reduction of the indebtedness secured hereby, whether due or not, or to require Borrower to restore of
rebuild the Premises or any part thereof damaged by such taking, in which event the proceeds shall be
held by Lender and be used to reimburse Borrower for the cost of the rebuilding or restoring of buildings or
improvements on the Premises, in accordance with plans and specifications to be submitted to and
approved by Lender. If Borrower is obligated to restore or replace the taken or damaged buildings or
improvements under the terms of any Lease or Leases relating to the Premises, and if such taking does
not result in cancellation or termination of such Lease, the award shall be used to reimburse Borrower for
the cost of the rebuilding or restoring of buildings or improvements on said Premises, provided Borrower is
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not then in default under the Note, this Security Instrument, or any other Security Document. In the event
Bormower is required or authorized, either by Lender's election as aforesaid or by virtue of any Lease as
aforesaid, to rebuild or restore all or any part of the Premises, the proceeds of the award shall be paid out
in the same manner as is provided in paragraph 6 hereof for the payment of insurance proceeds toward the
cost of rebuilding or restoration. If the amount of such award is insufficient to cover the cost of rebuilding or
restoration, Borrower shall pay all costs in excess of the award, before being entitled to reimbursement out
of the award. Any surplus which may remain out of said award after payment of such cost of rebuilding or
restoration shall, at the option of Lender, be applied on account of the indebtedness secured hereby or be
paid to any other party entitled thereto.

13. { of Extensions ime, Etc. From time to time, Lender may, at iis sole and unfeltered
discretion, »thout giving notice to or obtaining the consent of Borrower, any guarantor of the Note or any
other party liakie or obligated for the payment of any amount or the performance of any covenant or
obligation undei ar.y. one or more of the Note, this Security Instrument and the other Security Documents
(collectively, "Obligors™, without liability to Borrower, and notwithstanding any breach by any of Obligors,
extend the time for tha payment of any indebtedness or performance of any covenant or obligation secured
hereby, reduce the payimeins thereon, release any one or more Cbligors, accept a renewal note or notes
therefor, modify the terms #.ra time of the payment of said indebiedness, release the Premises or any part
thereof from the lien of any one o1 mare of this Security Instrument and the other Security Documents, take
or release other or additional security. consent to the granting of an easement on or encumbrance against
the Premises, join in any extension or subordination agreement, or agree in writing to modify the rate of
interest or period of amortization of the iote or change the amount of the payments due thereunder. Any
actions taken by Lender pursuant 1o this varapraph shall not affect the obligations of Obligors, or any of
them, to pay the amounts due under or to Zerform any obligation required by the Note, this Security
Instrument or any other Security Document, shall 01, affect the guaranty of any Obligor for the payment of
the indebledness secured thereby, and shall not affect the lien or priority of lien hereof on the Premises,
except and only to the extent expressly agreed to by Lzpder in writing.

14. Stamp, Trapsfer or Revenue Tax. If, by theia:v3 of the United States of America, or of any
state or political subdivision thereof having jurisdiction over any-une or more of Borrower, Lender, and the
Premises, any tax is due or becomes due in respect of the issuance of the Note or this Security Instrument
or the recordation hereof, Borrower covenants and agrees to pay suc’ tax in the manner required by any
such law, whether or not the incidence of such tax falls upon Bomower or Lender. Borrower further
covenants to hold harmless and agrees to indemnify Lender, its administrztors, successors, and assigns,
against any lability incurred by reason of the imposition of any such tax.

15. ffect of Changes in Laws arding Taxation. In the event of the enactment after this
date of any law of the state in which the Premises are located deducting from the xatue of land for the
purpose of taxation any lien thereon, or imposing upon Lender the payment of the whote’crany part of the
taxes or assessments or charges or liens herein required to be paid by Borrower, or changiag in any way
laws relating to the taxation of Security Instruments or debts secured by Security Instrumenis or Lender's
interest in the Premises, or the manner of collection of taxes, so as to affect this Security Instrument or the
indebtedness secured hereby or the holder thereof, then, and in any such event, Borrower, upon demand
by Lender, shall pay such taxes or assessments, or reimburse the Lender therefor; provided, however, that
if, in the opinion of Lender, (a) it might be unlawful to require Borrower to make such payment or (b) the
making of such payment might result in the imposition of interest in excess of the maximum amount
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permitied by law, then and in such event, Lender may, at its sole and unfetiered discretion, but shall not be
required to, elect, by notice in writing given to Borrower, to declare all of the indebtedness secured hereby
10 be and become due and payable sixty (60) days from the date of giving of such notice.

0048411664

16. Covepants of Borrower Regarding Leases, Borower hereby covenants and agrees that,
until all indebtedness payable under the Note, this Security Instrument, and the other Security Documents
have been paid in full, it shall:

(A} perform or caused to be performed in a timely manner all of its obligations under each
and every one of the Leases;

(B) take all actions as are reasonably required to enforce the obligations of any and all
other partiez to any one or more of the Leases;

(C).) appear in and defend any and all actions and other legal proceeding in respect of the
Leases,

(D) provide 1o Lender, on demand, any and all information related in any manner to the

Leases, including without lirsiation, copies thereof;

(E) not, without first oblaining the express prior written approval of Lender, enter into any
Lease or reduce the obligations of arly person or entity under any Lease; and

(F) not accept prepaymesit »f.any installment of rent or any other payment under any
Lease more than one (1) month in advance of e due date thereof.

The failure of Borrower to do any one or mnre.of the foregoing shall constitute an Event of Default
hereunder and under the Note, and each other Secuyity Document.

17. Events of Default and Acceleration of Indettzdness in Cage of Default. Any one or more

of the following occurrences shall constitute an "Event of Detau™ under this Security Instrument:

(A) the failure of Borower to make any payment &f piincipal, interest, advances, or other
payments due under the Note, or of any payment due in accordance with the terms of this Security
Instrument or any of the other Security Documents;

(B) Borrower shall file a petition in bankruptcy or become th2 suhiect of any voluntary
proceeding under the United States Banksuptcy Code or any other Federal or stat: bahkruptcy, insolvency,
reorganization, receivership, moratorium, or other law regarding creditors' rights or-debtors' obligations,
whether now or hereafler existing, or fail to obtain a vacation or stay of any such sroceeding filed
involuntarily against or in respect of Borrower or of the Premises within thirty (30) days, a3 hereinafter
provided, or file an answer in any such involuntary proceeding admitting insolvency or inatility to pay its
debts;

(C) Borrower shall be adjudicated a bankrupt, or a trustee, receiver, or similar officer shall
be appointed for Borrower or for its property or the major part thereof or the Premises in any involuntary
proceeding, or any courl shall have taken jurisdiction of the property of Borrower, or the major part thereof
or the Premises in any involuntary proceeding for the reorganization, dissolution, liquidation or winding up
of Borrower, and such trustee, receiver, or similar officer shall not be discharged or such jurisdiction
relinquished or vacated or stayed on appeal or otherwise stayed within thirty (30) days;
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(D) Borrower shall make an assignment for the benefit of creditors, or shall enier into a
composition agreement, or shall admit in writing its inability io pay its debis general as they become due, or
shall consent to the appointment of a receiver or trustee or liquidator of all of its property or the major part
thereof;

(E) default shall be made in the due observance or performance of any other of the
covenants, agreements, or conditions required to be kept or performed or observed by Borrower in the
Note, this Security Instrument and the other Security Documents and the same shall continue for thirty (30)
days, unless such default cannot reasonably be cured within thirty (30) days, in which event, said thirty (30)
day period shall be extended for a reasonable period not to exceed thirty (30) days, provided that Borrower
is diligently pursuing the cure thereof,

iF) subject to any applicable grace period, default shall be made in the performance of any
Lease betweer Borrower and any third party relating to all or any part of the Premises; or

(GV a!iv other event that constitutes an Event of Default under the terms and provisions of
the Note, this Securit/ instrument or the other Security Documents.

Upon the occumrence ¢i a1 Fvent of Default the sum secured hereby shall, at once, at the sole and
unfettered option of Lender, become immediately due and payable, together with all accrued and unpaid
interest, advances and all other amcunts due 1o Lender pursuant 1o the Note, this Security Instrument, and
the other Security Documents, without tot'ce or demand to Borrower. From and after the occumrence of an
Event of Default, interest shall accrue on &)l «f said amounts at the default rate of interest refered to in the
Note.

18. Collection and Foreclosure; Expeiise.s of Litigation. When the indebtedness secured

hereby, or any part thereof, shall become past due anu_payable, whether by maturity, acceleration, or
otherwise, in addition 1o any other rights and remedies proviiad for herein, Lender shali have the right to
(a) exercise any one or more of the rights and remedies providcd in any one or more of the Note and the
other Security Documents and (b) to foreclosure of the lien hereof for such indebtedness or part thereof.

Lender shall have the right to collect and recover from Borrowe: any and all costs and expenses
that it incurs in the collection of the indebtedness secured hereby andin.ihe exercise of said rights and
remedies, whether or not said cosis and expenses are incurred in the course of a legal proceeding to
collect said indebtedness or to foreclose the lien hereof, and said costs anu expenses shall constitute
additional indebtedness hereunder and under the Note and there shall be al'owzd-and included, as
additional indebtedness in any decree which adjudicates the amount due under the Wx2 ‘and secured by
this Security Instrument, all of said costs and expenses. Without limiting the generality ot the foregoing,
said costs and expenses shall include all expenditures and expenses which may be paid o' ircurred by or
on behalf of Lender for attorneys' fees, appraisers' fees, costs of documentary evidence, fees of expert
witnesses, stenographers' charges, publication costs, and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances with respect to title as Lender may deem
reasonably necessary either to prosecute such suit or to evidence to bidders ai any sale which may be had
pursuant to such decree the true condition of the fitle to or the value of the Premises. All expenditures and
expenses of the nature described in this paragraph 18, and such expenses and fees as may be incurred in
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the protection of the Premises and the maintenance of the fien of this Security Instrument, including,
without limitation, the fees of any attorneys employed by Lender in any litigation or proceeding affecting this
Security Instrument, the Note or the Premises, including, without limitation, probate and bankrupicy
proceedings, or in preparation for the commencement or defense of any litigation or proceeding or
threatened litigation or proceeding, whether or not actually commenced, shall be immediately due and
payable by Borrower, with interest thereon at the default rate of interest established under the terms of the
Note, and the same shall be secured by this Security Instrument.

19. Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the
Premises shall be distributed and applied in the following order of priority: first, on account of all costs and

expenses of Lender incident to the foreclosure proceedings, including all such items as are mentioned in
the immediatel: preceding paragraph 18; second, all other items which under the terms hereof constitute
secured indeb*edness additional to that evidenced by the Note, with interest thereon as herein provided;
ihird, all principal,/interest, advances, and other amounts remaining unpaid on the Note, and fourth, any
overplus to Borrower, s successors or assigns, as their rights may appear.

20. Appointmen; of Receiver. Upon or at any time after the filing of a complaint 1o foreclose
this Security Instrument, the cour in which such complaint is filed may appoint a receiver of the Premises.
Borrower hereby consents to sucti appointment and agrees that such appointment may be made either
before or after sale, without notice to'8oirower, which notice is hereby irrevocably waived, without regard to
the solvency or insolvency of Borrowe 2ithe time of application for such receiver and without regard to the
then value of the Premises, the adequacy ot l.ender's security or whether the same shall be then occupied
as a homestead or not and Lender hereunder crany holder of the Note may be appointed as such receiver.
Such receiver shall have power to collect the aveiis, vents, issues, income, profits, royalties, and revenues
of the Premises during the pendency of such foreciosure suit and in case of a sale and a deficiency, during
the full statutory period of redemption, if any, whether inere be redemption or not, as well as during any
further times when Borrower, except for the intervention v such receiver, would be entitled to collect said
avails, rents, issues, income, profits, royalties, and revenues, 7nd all other powers that may be necessary
or are usual in such cases for the protection, possession, contrsl, management, and operation of the
Premises during the whole of said period, including, by way of illastration and not limitation, the power to
make necessary repairs to the Premises, and to terminate and enter inw> management agreements relating
to the Premises. The court, from time to time, may authorize the receiver to apply the net income in
payment in whole or in part of (a) the reasonable fee of said receiver, (b)-the indebledness secured
hereby, or by any decree foreclosing this Security Instrument, or any tax, special assessment or oiher lien
which may be or become superior to the lien hereof or of such decree, provided uch. aoplication is made
prior to foreclosure sale; and (c) the deficiency in case of a sale and deficiency.

21. ender's Right of Possession jp Case efault, In any case in and at ary tme at which
under the provisions of this Security Instrument Lender has a right to institute foreclosure proceedings,
whether before or after the whole principal sum secured hereby becomes or is declared to be immediately
due as aforesaid, or whether before or after the institution of legal proceedings to foreclose the lien hereof
or before or after sale thereunder, forthwith, upon demand of Lender, Borrower shall sumender 10 Lender,
and Lender shall be entitled to take actual possession of the Premises, or any part thereof, personally, or
by and through its agents or attorneys, and Lender, at its sole and unfettered discretion, may, but shall not
be required to, with or without force and with or without process of law, enter upon and take and mainiain
possession of all or any part of the Premises, together with all documents, books, records, papers, and
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accounts of Borrower or the then owner of the Premises relating thereto, and may exclude Borrower, its
agents, and servants wholly therefrom and may, as attomey-in-fact or agent of Borrower or in its own name
as Lender and under the powers herein granted, hold, operate, manage, and control the Premises and
conduct the business, if any, thereof, either personally or by and through its agents or contractors, and with
full power to use such measures, legal or equitable, as Lender or its successors and assigns may, at their
sole and unfettered discretion, deem proper or necessary to enforce the payment or security of the avails,
rents, issues, income, profits, royalties and revenues of the Premises, including actions for the recovery of
rent, actions in forcible detainer, and actions in distress for rent, hereby granting full power and authority to
exercise each and every one of the rights, privileges, and powers herein granted at any and all times
hereafter, without noiice to Borrower, and with full power to cancel or terminate any Lease or sublease of
the Premises or any part thereof for any cause or on any ground which would entitle Borrower to cancel the
same, to elezi o disaffirm any lease or sublease of the Premises or any part thereof made subsequent {0
this Security irstrument or subordinated to the lien hereof, to make all necessary or proper repairs,
decorating, renewsls, replacements, alterations, additions, betterments, and improvements to the Premises
as it may deem juoicious, to insure and reinsure the same against all risks incidental to Lender's
possession, operatioli #nd management thereof and to receive all of such avails, rents, issues, income,
profits, royalies, and reveruss.

Lender shall not be otiigited to perform or discharge, nor does it hereby assume or undertake to
perform or discharge, any obligation, duty, or liability under any one or more Leases, and Borrower shall
and does hereby agree to indemnifs, defend and hold Lender harmless of and from any and all Tiability,
loss, or damage that it incurs under the Leises or under or by reason of the assignment thereof and of and
from any and all claims and demands whaisc2yver that may be asserted against it by reason of any alleged
obligations or undertakings on its part to pericrm or discharge any of the terms, covenants or agreements
contained in the Leases. Should Lender incur any such liability, loss or damage, under the Leases or under
or by reason of the assignment thereof, or in the defense of any claims or demands, the amount thereof,
including costs, expenses and reasonable attomeys’ fees, shall be secured hereby, and Borrower shall
reimburse Lender therefor immediately upon demand.

22. Application of Income Recejved by Lender. Lender, in the exercise of the rights and

powers hereinabove conferred upon it by paragraph 21 hereof, shall have full power to use and apply the
avails, rents, issues, income, profits, royalties, and revenues of the yemises to the payment of or on
account of the following, in such order as Lender, at its sole and unfettered discretion, may determine:;

(A) to the payment of the operating expenses of the Premses. including, by way of
ilustration and without limitation, the cost of management and leasing ther¢of ‘which shall include
reasonable compensation to Lender and its agenis and contractors, if management b~ delegated to an
agent or contractor, and shall also include jease commissions and other compensatior: snd expenses of
seeking and procuring tenants and entering into Leases), established claims for damages; / eny, and any
premiums on insurance hereinabove authorized,

(B) to the payment of general and special real estate taxes and special assessments now
due or which may hereafter become due on the Premises;

(C) to the payment of all repairs, decorating, renewals, replacements, alterations,
additions, betterments, and improvements of the Premises, including the cost from time to time of installing
or replacing mechanical systems and other fixtures therein, and of placing the Premises in such condition
as will, in the judgment of Lender, at its sole and unfettered discretion, make it readily rentable; and

PL173Q (2005-06-1} Page 17 Ik




(0816539029 Page: 18 of 28

UNOFFICIAL COPY

(D) 1o the payment of any indebtedness secured hereby or any deficiency which may
resuli from any foreclosure sale.

0048411664

23, C iance with lllinois M e Foreclosure Law, The powers, authorities and duties
conferred upon Lender, in the event thal Lender takes possession of the Premises, and a receiver
hereunder, shall also include ali such powers, authority, and duties as may be confeired upon a lender in
possession or receiver under and pursuant to the llinois Morigage Foreclosure Law, as such may be
amended from iime to time ("IMFA"). To the extent that IMFA may limit the powers, authorities or duties
purportedly conferred hereby, such powers, authorities and duties shall include those allowed, and be
limited as proscribed by IMFA at the time of their exercise or discharge.

To the fullest extent permitted by law, including, without limitation, the IMFA, Borrower hereby
waives any and all rights to reinstate this Security Instrument or to cure any defaults, except such rights of
reinstatemert and cure as may be expressly provided by the terms of the Note, this Security Instrument,
and the other S2curity Documents.

Nothing czntzined herein is iniended to be, or shall be construed to be, a waiver, relinquishment or
impairment of Lendes rights to fully and completely enforce all rights of personal liability and personal
recourse against any ore o« more of Obligors.

24. Environmental Matters, Bomower represents, warrants, covenants, and agrees unto Lender
and agrees as follows:

(A) Borrower will nct usa, generate, manufacture, produce, store, release, discharge, or
dispose of on, under or about the Premises or transpori to or from the Premises any Hazardous Substance
(as defined herein) or allow any other persan o entity to do so and shall keep the Property free from mold;

(B) Bomower shall keep ana maintain the Premises in compliance with, and shall not
cause or permit the Premises to be in violation ol .anv Environmental Law (as defined herein} or allow any
other person or entity 1o do so;

(C) Borrower shall give prompt written notice to Lender of:

() any proceeding or inquiry by any goverrinental authority whether Federal, state,
or local, with respect to the presence of any Hazardous Substance (as defined herein) on the Premises or
the migration thereof from or to other property;

(i) all claims made or threatened by any third ‘party against Bommower or the
Premises relating to any loss or injury resulting from any Hazardous Substancz oy mold; and

(iiy Borrower's discovery of any occurrence of conditioli. ri.cany real property
adjoining or in the vicinity of the Premises that could cause the Premises or any par thereof 1o be subject
to any restrictions on the ownership, occupancy, transferability or use of the Préruses under any
Environmental Law;

(D) Lender shall have the right to join and participate in, as a party if it so elects, any legal
proceedings or aclions initiated in connection with any Environmental Law and Borrower hereby agrees to
pay any attorneys' fees thereby incurred by Borrower in connection therewith;

(E) Borrower shall protect, indemnify and hold harmless Lender, its directors, officers,
administrators, employees, agents, contractors, attomeys, successors, and assigns from and againsl any
and all loss, damage, cost, expense or liability (including reasonable attomeys' fees and costs) directly or
indirectly ansing out of or attributable to the use, generation, manufacture, production, storage, release,
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threatened release, discharge, disposal, or presence of a Hazardous Substance or mold on, under or about
the Premises, including, without limitation, (i) all foreseeable consequential damages and (ji) the costs of
any required or necessary repair, cleanup, or detoxification of the Premises and the preparation and
implementation of any closure, remedial or other required plans. This indemnity and covenant shall survive
the reconveyance of the lien of this Security Instrument, or the extinguishment of such lien by foreclosure
or action in lieu thereof;

0048411664

(F) in the event that any investigation, site monitoring, containment, cleanup, removal,
restoration, or other remedial work of any kind or nature (the "Remedial Work") is reasonably necessary or
desirable under any applicable local, state or Federal law or regulation, any judicial order, or by any
governmental or nongovernmental entity or person because of, or in connection with, the current or future
presence, suspected presence, release or suspected release of a Hazardous Substance or mold in or into
the air, soil, ground water, surface water or soil vapor at, on, about, under or within the Premises, or any
portion thereof, ‘Burrower shall within thirty (30) days after written demand for performance thereof by
Lender or other p2;ty or governmental entity or agency (or such shorter period of time as may he required
under any applicabl; law, regulation, order, or agreement), commence to perform, or cause to be
commenced, and thereafte. diligently prosecuted to completion, such Remedial Work. All Remedial Work
shall be performed by one >r'more contractors, approved in advance in writing by Lender, and under the
supervision of a consulting enginver. approved in advance in writing by Lender. All costs and expenses of
such Remedial Work shall be paic by Rorrower, including, without limitation, the charges of such contractor
and the consulting engineer, and Lerder's reasonable attomeys' fees and cosis incurred in connection with
the monitoring or review of such Remedia’ Work. In the event Borrower shall fail to timely commence, or
cause o be commenced, or fail to diligeniy prosecute to completion, such Remedial Work, Lender may,
but shall not be required to, cause such Reinedial Work to be performed and all costs and expenses
thereof incurred in connection therewith shall became part of the indebtedness secured hereby;

(G) without Lender's prior written corsent, which shall not be unreasonably withheld,
Borrower shall not take any remedial action in response %3 the presence of any Hazardous Substance or
mold on, under, or about the Premises, nor enter into any sttlzment agreement, consent decree, or other
compromise in respect to any Hazardous Substance clais. S=id consent may be withheld, without
limitation, if Lender, in its reasonable judgment, determines that said remedial action, settlement, consent,
or compromise might impair the value of Lender's security hereunde; srovided, however, that Lender's
prior consent shall not be necessary in the event that the presence of Pazardous Substances or mold in,
on, under, or about the Premises either poses an immediate threat to the tearth, safety, or welfare of any
individual or is of such a nature that an immediate remedial response is necessary, and it is not possible 1o
obtain Lender's consent before taking such action, provided that in such event Borrower shall notify Lender
as soon as practicable of any action so taken. Lender agrees not to withhold ns_counsent, when such
consent is required hereunder, if either (i) a particular remedial action is ordered by a nourt of competent
jurisdiction, or (i) Bomower establishes to the reasonable satisfaction of Lender that there iz reasonable
alternative to such remedial action that would result in materially less impairment of Lenider's security
hereunder.

For purposes of this paragraph 24, the following temms shall have the meanings as set forth
helow:

(A) "Environmental Laws" shall mean any Federal, state or local law, statuie, ordinance, or

regulation pertaining to health, industrial hygiene, or the environmental conditions on, under or about the
Premises, including, without limitation, the Comprehensive Environmental Response, Compensation, and
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Liability Act of 1980 ("CERCLA") as amended, 42 U.S.C. Sections 9601 gt seg., and the Resource
Conservation and Recovery Act of 1976 ("RCRA") as amended, 42 U.S.C. Sections 6501 gt seq.

0048411664

(B) The term "Hazardous Substance" shall include without limitation:

(i) Those substances included within the definitions of any one or more of the terms
"nazardous substances,” "hazardous materials,” "oxic substances," and "solid waste" in CERCLA, RCRA,
and the Hazardous Materials Transportation Act as amended, 49 U.S.C. Sections 1801 et seq., and in the
regulations promulgated pursuant to said laws or under applicable lllinois law;

(i) Those substances listed in the United States Department of Transportation Table
(49 CFR 172,171 and amendments thereto) or by the Environmental Protection Agency (or any successor
agency) as hazaidous substances (40 CFR Part 302 and amendments thereto);

1) Such other substances, materials and wastes which are or become regulated
under applicable local, st?ie or Federal laws or which are classified as hazardous or toxic under Federal,
state or local laws of regulziions; and

(iv) Any materizi, waste or substance which is (A) petroleum, (B) asbestos, (C)
polychlorinated biphenyls, (D) designated as a "hazardous substance” pursuant 1o Section 311 of the
Clean Water Act, 33 U.S.C. §1251 et sea 123 U.S.C. §1321), or listed pursuant to Section 307 of the Clean
Water Act (33 U.S.C. §1317); (E) flammable exnlosives; or (F) radioactive materials.

25, Security Agreement. It is the interitiop-of Borrower and Lender that this Security Instrument
also constitutes a security agreement (with Lender Leing the secured party thereunder) with respect to
those portions of the Premises which are subject from time io time 1o Articie 9 of the Uniform Commercial
Code as in effect in the State of lllinois ("UCC™), and the @rrrower hereby grants to Lender a security
interest in such portions of the Premises. Lender may file this Secirity Instrument, or a copy thereof, in the
real estate records or other appropriate index as a financing statement for any of such portions of the
Premises. Borrower agrees to execute and deliver to Lender, upon. Lenders request, any financing
statements as well as extensions, renewals and amendments theréof and copies of this Security
Instrument in such form as Lender may require to perfect a security interest in such portions of the
Premises. Borower shall pay all costs of preparation and filing such financirg statements and any
extensions, renewals, amendments, or releases thereof, and shall pay all reasonable eosts and expenses
of any record searches for financing statements which Lender may reasonably require. garrower shall not,
without the prior written consent of Lender, create or suffer to be created, any other securty interest in said
portions of the Premises, including any replacements or additions thereto. In the evem.or Borrower's
default under the terms and provisions of any one or more of the Note, this Security Instrument, and any
Security Document, in addition 1o all other rights and remedies enumerated herein or otherwise available to
Lender at law, in equity, or under said documents, Lender shall have all of the rights and remedies
available to a secured party under the UCC, in effect from time to time. With respect io any portion of the
Premises subject to the UCC, any reference to foreclosure in this Security Instrument shall also be deemed
to include any method of disposition of collateral authorized under Article 9 of the UCC, whether judicial or
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non-judicial. Lender, at its sole and unfettered option, may dispose of any portion of the Premises subject
to the UCC, separately from or together with other portions of the Premises, and in any order whatsoever.
Written notice, when required by law, mailed io any address of Borrower at least ten (10) calendar days
(including the day of mailing) before the date of proposed disposition of the Premises, or any pari thereof,
shall be reasonable notice.
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26. inancial Statements: Offset Certificates.

(A)  Borrower, without expense to Lender, shall, upon receipt of written request from
Lender, furnish to Lender (1) an annual statement of the operation of the Premises prepared and certified
by Borrower. showing in reasonable detail satisfaclory to Lender, total rents received and total expenses
together with 2.1 annual balance sheet and profit and loss statement, within one hundred twenty (120) days
after the clos¢ o7 each fiscal year of Borrower, beginning with the fiscal year first ending afler the date of
delivery of this Seranty Instrument, (2) within thirty (30) days after the end of each calendar quarter (March
31, June 30, Septemer 30, December 31), interim statemenis of the operation of the Premises showing in
reasonable detail satisfactovy to Lender, toial rents received and total expenses, for the previous quarter,
certified by Bomrower, 1) ye2i (o date financial statements of principals, 2) current rent roll quarterly and 3) 1
copy of Borrower's annual feceral.income tax filing within thirty (30) days of filing. Borrower shall keep
accurate books and records, and allov-l_ender, its representatives and agents, upon demand, at any time
during normal business hours, access to such books and records, including any supporiing or reiated
vouchers or papers, shall allow Lender.to-make extracts or copies of any thereof, and shall furnish to
Lender and its agents convenient facilities Yor *0e audit of any such statements, books and records.

(B) Borrower, within three (3) days_uoon request in person or within five (5) days upon
request by mail, shall furnish a written statement rfuly acknowledged of all amounts due on any
indebtedness secured by this Security Instrument, wozdier for principal or interest on the Note or
otherwise, and stating whether any offsets or defenses exist against the indebtedness secured by this
Security Instrument and covering such other matters with respect te-any such indebtedness as Lender may
reasonably require.

27.  Waiver of Defenses. No action for the enforcement of tieien or of any provision hereof
shall be subject to any defense which would not be good and available to the party inierposing same in an
action at law upon the Note hereby secured.

28.  Waiver of Statutory Rights, Borrower shall not and will not apply for o1 avail itself of any
appraisement, valuation, stay, extension or exemption laws, or any so-called "Moratcriun Laws," now
existing or hereafier enacted, in order to prevent or hinder the enforcement or foreclosure of this Security
Instrument, and hereby waives the benefit of such laws. Borrower, for itself and all who may claim through
or under it, waives any and all right to have the Premises and estates comprising the Premises marshalled
upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose such lien
may order the mortgaged property sold as an entirety, or separately in such order and to satisfy such
portions of the indebtedness as Lender, at its sole and unfettered discretion, may determine. BORROWER
HEREBY WAIVES ANY AND ALL RIGHTS OF REDEMPTION FROM SALE OR OTHERWISE UNDER
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ANY ORDER OR DECREE OF FORECLOSURE, DISCLAIMS ANY STATUS WHICH IT MAY HAVE AS
AN "OWNER OF REDEMPTION" AS THAT TERM MAY BE DEFINED IN SECTION 1§-1212 OF THE
ILLINOIS MORTGAGE FORECLOSURE LAW, AS AMENDED FROM TIME TO TIME, PURSUANT TO
RIGHTS HEREIN GRANTED, ON BEHALF OF BORROWER, THE TRUST ESTATE AND ALL
PERSONS BENEFICIALLY INTERESTED THEREIN, AND EACH AND EVERY PERSON ACQUIRING
ANY INTEREST IN, OR TITLE TO, THE PREMISES DESCRIBED HEREIN SUBSEQUENT TO THE
DATE OF THIS SECURITY INSTRUMENT, AND ON BEHALF OF ALL OTHER PERSONS TO THE
FULLEST EXTENT PERMITTED BY THE PROVISIONS OF THE ILLINOIS STATUTES.
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29. Forbearapce Not Waiver. Any forbearance by Lender in exercising any right or remedy
hereunder, .¢r dtherwise afforded to Lender by applicable law, shall not be a waiver of or preclude the
exercise of ary such right or remedy by Lender. The acceptance by Lender of payment of any sum
secured by this Sénwity Instrument after the due date of such payment shall not be a waiver of Lender's
right to either require ;srompt payment when due of all other sums so secured or to declare a default for the
failure to make prompt pay’.ient.

30. Estoppel Certiicites, Borrower shall, within ten (10) days after a written request by
Lender, furnish Lender with a wriiten siatement, duly acknowledged, setting forth the sums secured by this
Security Instrument, and any right of set-off, counterclaim or other defense which exists againsi the
collection of the sums and obligations dug nursuant to this Security Instrument.

31. Lender's Lien for Service Charo2s and Expenses. At all times, this Security Instrument
secures (in addition to any loan principal and inierest) the payment of any and all loan commissions,

service charges, liquidated damages, expenses and arivences due fo or incurred by Lender in connection
with the indebtedness 1o be secured hereby.

32. Cumulative Remedies. Each and every fight, pover and remedy of Lender provided for
herein shall be cumulative and concument, and may be pursuea svscessively or together, at the sole
discretion of Lender, and may be exercised as often as occasion theretor sl arise.

33. Binding on Successors and Assigns. The lien of this Secusity Instrument and all of the
provisions and conditions contained herein shall exiend to and be binding upon_all heirs, executors,
devisees, legal and personal representatives, successors, and assigns of Borrowe:. 7 e word "Lender”
when used herein shall include the successors and assigns of Lender named herein, and the holder or
holders, from time to time, of the Note secured hereby.

a4  Giving of Notice, Any notice which Borrower or Lender may desire or be required to give to
the other party shall be in writing and shall be deemed delivered upon personal delivery to the authorized
representatives of either parly or three days after being sent by certified mail, retum receipt requested,
postage prepaid, addressed to Lender: Wachovia Mortgage, FSB, P.O. Box 659558, TX161 2, San Antonio,
TX 78265 or at such other place within the United Stales as any party hereto
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may by notice in writing designate as a place for service of notice, shall constituie service of notice
hereunder.

35.  Amendment. This Security Instrument may not be amended, changed, modified or
terminated, except by written instrument executed by Borrower and Lender.

36. Severability. If any term or provision of this Security Instrument or the application thereof to
any person, entity or circumstances shall, to any extent, be found by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Security instrument, or the application of such term or
provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall
not be affesieo thereby and each other term or provision of this Security Instrument shall be valid and be
enforced 1o the Tullest extent permitted by law.

37. Constaiction. The language in all parts of the Security Instrument shail be in all cases
construed simply accordiny to its fair meaning and not strictly for or against any party. All words used
herein in the singular numk:i shall extend to and include the plural number. All words used herein in the
plural number shall extend to nd ipzlude the singular number. All words used in any gender, male, female,
or neuter shall extend to and inciude & genders as may be applicable in any particular context. Captions
and headings contained in this Security Instrument are inserted only as a matter of convenience and in no
way define, limit, extend or describe the-srupe of this Security Instrument or the intent of any provision of
this Security Instrument.

38. Governing Law. This Security Insirsment is made pursuant to, and shall be construed
according to, and governed by, the laws of the United States of America and the rules and regulations
promulgated thereunder, including the laws, rules and rsgulations for federally chartered savings
institutions 1o the maximum legal exlent. If any provision ©f-the Note or this Security Instrument is
construed or interpreted by a court of competent jurisdiction to/pe 'void, invalid or unenforceable, such
decision shall not affect the remaining provisions of the Note or this Serusity Instrument.

39. Parties Not Partners. Nothing contained in the Note, this Sacurity Instrument or any other
Security Document shall constitute Lender, or any of its administrators, succes<ors. or assigns, as partners
with, or agents for, or principals of Borrower or any of its successors of assigns.

40, Busjpess Day. When used herein, the term "business day" shall mean any dav oiher than a
Saturday, Sunday or official national or State of Minois holiday. If any payment to be made oi obligation to
be performed hereunder is to be made or performed on a day other than a business day, it shall be
deemed to be made or performed in a timely manner if done on the next succeeding business day.

41. Business Loan, Borrower acknowledges that the proceeds of the Note secured by this
Security Instrument will be used for the purposes specified in Section 6404 (1)(c) of Chapter 17 of the 1981
Ilinois Revised Statutes: and that the principal obligation secured hereby constitutes a business loan within
the purview and operation of said Section.
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42. Conflicts. in the event of any conflict between the terms hereof and the terms of the Note or
any of the other Security Documents, the terms and provisions of this Security Instrument shall control,
including without limitation, any provisions in this Security Instrument specifying "cure periods” for any
Event of Default.

0048411664

43. Source of Funds. No funds used in the purchase, operation or maintenance of the Premises
have been obtained in a manner which shall subject the Premises to forfeiture proceedings by a
govemmental agency pursuant to the provisions of Title 18 of the United States Code, Sections 1391, et
seq., or the lllinois Penal Code or the Iilinois Health & Safety Code Section.

THIS SPACE INTENTIONALLY LEFT BLANK; SIGN 2 TURE PAGE FOLLOWS.
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IN WITNESS WHEREOF, the undersigned has executed this Security Instrument as of the day and
year first hereinabove written.

(PLEASE SIGN YOUR NAME EXACTLY AS IT APPEARS BELOW)

BORROWER(S):

SPARTAN REAL ESTATE LLC, AN ILLINOIS LIMITED LIABILITY COMPANY

SO

BERNARD MERCADO PRF ZiDENT

ATTACH INDIVIDUAL NOTARY ACKNOWLEDGEMENT
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STREET ADDRESS: 300 LG!'LIH\LQQ!!:A\EFNJEC I A L C O P Y

CITY: CHICAGQO COUNTY: COOK
TAX NUMBER: 16-08-402-028-0000

LEGAL DESCRIPTION:

LOTS 18 ABD 19 (EXCEPT THE WEST 103 FEET THEREOF) IN BLOCK 1 IN OGLEBAY'S SUBDIVISION CF
LOTS 345 TO 347 TOGETHER WITH STREETS LYING BETWEEN SAID LOTS ALL IN BLOCK 15 IN
AUSTIN'S SECOND ADDITION TO AUSTINVILLE IN SECTION 8, TOWNSHIP 39 NORTH, RANGE 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINOQIS.

CLEGALD %
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Statc 0%1
a Notary Public in and for said County and State, do
he;reby certlfy Y Vi Vciz) MWL&U[U SUC MENAG-CL, Psagidesifdirempresident, of
""é: ersonally known to me to be the same person whose

name is subscrlbed to the forepoing 1nstrumen appeared before me this day in person and acknowledged that
eL d delivered the said instrument as ﬁl\_& frec and voluntary act, and the frec and voluntary act of said
and_that i

Given under my hand and official seal, this \O\*\’\ day of

My commission expires:

y Qf Winois ,
5 12!28fL010 w
M

CNOTARY




