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lllinois Anti-Predatory
Lending Database

Program
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Doc#: 1114340045 Fee: $106.0-
Eugene "Gene" Moore RHSP Fee:$10.0¢
Cook County Recorder of Deeds

Date: 05/23/2011 11:36 AM Pg: 10t 38

Report Mortgage Fr7at'
800-532-8785
The property identified as:  ~ PIN: 32-19-220-012-0000
Address:
Street; 515 LINCOLN HIGHWAY
Street line 2:
City: CHICAGO HEIGHTS State: IL ZIP Code: 60411

Lender. CHICAGO HEIGHTS MORTGAGE, LP

Borrower: STORAGE PARTNERS-CHICAGO HEIGHTS, LLC

Loan / Mortgage Amount: $3,750,000.00

This property is located within the program area and is exempt from the requirements of 765 ILCS 77/70 et seq. because
it is commercial property.
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Certificate number: E54D61B1-F743-492F-8001-55483A4740FC Execution date: 05/12/2011
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Tax Parcel: See Exhibit A for PIN Numbers

Drafted, drawn & prepared for or by,
Recording riqussted by, and
When recordea r2tum to:

Paul, Hastings, Janotsk, & Walker LLP
191 North Wacker Drive, Suii=-30
Chicago, IL 60610

Attn: Danie! Perlman, Esquiic

MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND LEASES AND SECURITY

AGREEMENT (AND FIXTURE FILING)
CCUNTY OF COOK

Parties to the Document:

MORTGAGOR or BORROWER: STORAGE PARTNERS-CHICAGO HEIGHTS, LLC
MORTGAGEE or LENDER: CHICAGOQ HEIGHTS MORTGAGF, LP

Property: 515 LINCOLN HIGHWAY, CITY OF CHICAGO HEIGHTS, COOK COUNTY,
ILLINOIS 60411-2456

{02126200.5)LEGAL_US_E # 92656457.4
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PURCHASE MONEY MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND
LEASES AND SECURITY AGREEMENT (AND FIXTURE FILING)

The parties to this PURCHASE MONEY MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND
LEASES ANL SECURITY AGREEMENT (AND FIXTURE FILING) ("Security Instrument"), dated as of
May )], 2011.are Storage Partners-Chicago Heights, LLC, an lllinois limited Liability company ("Borrower™), with
a maliing address /.t Attention: W. Bradford Sherman, 421 Boundary Lane, Carbondale, Colorado 81623 and
Chicago Heights Mortzage, LP a South Carolina limited partnership (“Lender”), with a mailing address at 200
Wingo Way, Suite 100/ M. Pleasant, South Carolina 29464,

RECITALS

A Borrower proposes to purchase the Property, as defined herein below, from Lender and Lender proposes to
sell the Property to Borrower and as a part of the purchase price for the sale of the Property, Lender proposes to lend
to Borrower the principal sum of THREF MIILION SEVEN HUNDRED FIFTY THOUSAND AND NO/100THS
DOLLARS (83,750,000.00) as a loan (the “L5ax"). The Loan is evidenced by a promissory note (“Note™) executed
by Borrower, dated the date of this Security Izsfianent, payable to the order of Lender in the principal amount of
the Loan. The final Maturity Date of the Loan is v;z'j<er than June 1, 2017.

B. The loan documents include this Security Instrriment, the Note and the other documents described in the
Note as Loan Documents (“Loan Documents™).

ARTICLE 1. SECURIT 1 ©iNSTRUMENT

1.1 GRANT. For the purposes of and upon the terms and coaritivns of this Security Instrument, Borrower
irrevocably grants, mortgages, bargains, sells, conveys, and assizas to Lender, with power of sale and right
of entry and possession, all estate, right, title and interest which Borrower now has or may hereafter acquire
in, to, under or derived from any or all of the following:

a That real property (“Land”) located in Cook, Illinois and more particul:rlv described on Exhibit A
attached hereto;

o

All appurtenances, easements, rights of way, water and water rights, (includinz but not limited to
wells, canals, and reservoirs) pumps, pipes, flumes and ditches and ditch rights, watzi' stack, ditch
and/or reservoir stock or interests, royalties, development rights and credits, air riglits, minerals,
oil rights, and gas rights, and any fixtures or evidence related thereto, whether now or lacer used or
useful in connection with, appurtenant to or related to the Land, whether appropriatcs or
unappropriated, tributory or non-tributory, and decteed or undecreed;

o

All buildings, structures, facilities, other improvements and fixtures now or hereafter located on
the Land,

.

All apparatus, equipment, machinery and appliences and all accessions thereto and renewals and
replacements thereof and substitutions therefore vsed in the operation or occupancy of the Land, it
being intended by the parties that all such items shall be conclusively considered to be a part of the
Land, whether or not attached or affixed to the Land;

e. All land lying in the right-of-way of any street, road, avenue, alley or right-of-way opened,
~ proposed or vacated, and all sidewalks, strips and gores of land adjacent to or used in connection
with the Land;

f All additions and accretions to the property described above;

{02126200.5}LEGAL_US_E # 92656457.4




b

i

1114340045 Page: 4 of 36

UNOFFICIAL COPY

All licenses, authorizations, certificates, variances, consents, approvals and other permits now or
hereafter pertaining to the Land and all estate, right, title and interest of Borrower in, to, under or
derived from all trade names or business names relating to the Land or the present or future
development, construction, operation or use of the Land; and

All and singular rights, members, hereditaments, and appurtenances belonging, or in any way incident
or appertaining thereto,

All proceeds of any of the foregoing,

All o1 *he property described above is heremafter collectively defined as the "Property”. The listing of
specidic(1ghts or property shatl not be interpreted as a limitation of general terms.

TO HAVE AND TO HCLY a!" the Property to Lender, its successors and assigns, in fee simple forever.
PROVIDED ALWAYS, HC WIZVER, that if Borrower pays or causes to be paid to Lender the Secured Obligations,
debt secured hereby, the estaic granted shall cease, determine and be utterly null and void; otherwise said estate shall
remain in full force and effect.

IT IS AGREED that Borrower shall be e titled to hold and enjoy the Property until a Default as herein defined has

occurred.

ARTICLE 2. OBLICATTONS SECURED

2.1 OBLIGATIONS SECURED. Borrower makes t1e .ovegoing mortgage, grant and assignment for the
purpose of securing the following obligations ("Secure¢ Okiizations"):

b.

Full and punctual payment to Lender of all sums at ary tume owing under the Note;

Payment and performance of afl covenants and obligatims of Borrower under this Security
Instrument including, without limitation, indemnification okirations and advances made to
protect the Property;

Payment and performance of all additional covenants and obligations of Bcrtower under the Loan
Documents;

Payment and performance of all covenants and obligations, if any, which any rider attiied as an
exhibit to this Security Instrument recites are secured hereby;

Payment and performance of all future advances and other obligations that the then record cwner
of all or part of the Property may agree to pay and/or perform (whether as principal, surety or
guarantor) for the benefit of Lender, when the obligation is evidenced by a writing which recites
that it is secured by this Security Instrument; and such future advances shall at no time exceed
FIVE MILLION FOUR HUNDRED THOUSAND AND NO/I00THS DOLLARS
($5,400,000.00) plus mnterest, attorneys' fees, and court costs incurred in collection of amounts due
hereunder; TO THE EXTENT PROVIDED IN THE NOTE, INTEREST OR DISCOUNT WILL
BE DEFERRED, ACCRUED, OR CAPITALIZED;

All interest and charges on all obligations secured hereby including, without limitation,
prepayment charges, late charges and loan fees;

All modifications, extensions and renewals of any of the obligations secured hereby, however
evidenced, including, without limitation: (i) modifications of the required principal payment dates
or interest payment dates or both, as the case may be, deferning or accelerating payment dates
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wholly or partly; and (ii) modifications, extensions or renewals at a different rate of interest
whether or not any such modification, extension or renewal is evidenced by a new or additional
promissory note or notes; and

h. Payment and performance of any other obligations which are defined as “Secured Obligations” in
the Note.

OBLIGATIONS. The term “obligations” is used herein in its broadest and most comprehensive sense and

shall be deemed to include, without limitation, all interest and charges, prepayment charges, late charges -

ap” loan fees at any fime accruing or assessed on any of the Secured Obligations.

INCUP/CRATION. All terms and conditions of the documents which evidence any of the Secured
Obligation® ar> incorporated herein by this reference. All persons who may have or acquire an interest in
the Property s*ali be deemed to have notice of the terms of the Secured Obligations and to have notice that
the rate of intercst ot sne or more Secured Obligation may vary from time to time.

ARTICLE 3. 4.3 OLUTE ASSIGNMENT OF RENTS AND LEASES

ASSIGNMENT. Borrower irrevocably assigns to Lender all of Borrower's right, title and interest in, to
and under: (a) all present and futire leases of the Property or any portion thereof, all licenses and
agreements relating to the management; lessing or aperation of the Property or any portion thereof, and all
other agreements of any kind relating to . use or occupancy of the Property or any portion thereof,
whether such leases, licenses and agreements are\now existing or emtered into after the date hereof
(“Leases”); and (b) the rents, issues, deposit and nrefits of the Property, including without limitation, all
amounts payable and all rights and benefits accruing t~ Porrower under the Leases (“Payments”). The term
“Leases” shall also include all guarantees of and securtv to~ the tenants’ performance there under, and all
amendments, extensions, renewals or modifications theret~ shich are permitted hereunder. This is a
present and absolute assignment, not an assignment for security rurposes only, and Lender's right to the
Leases and Payments may be exercised upon actual or construcave pozscssion of, the Property.

GRANT OF LICENSE. Lender confers upon Borrower a revocable i<cuse ("License") to coliect and
retain the Payments as they become due and payable, until the occurresce of 4 Default (as hereinafter
defined) and upon Lender acquiring possession of the Property. Upon a Deiwit‘and Lender acquiring
possession of the Property, the License shall be automatically revoked and Lender may collect and apply
the Payments pursuant to the terms hereof without. All Payments thereafter collected by Serrower shall be
held by Borrower as truste¢ under a constructive trust for the benefit of Lender. Bo'rower hereby
irrevocably authorizes and directs the tenants under the Leases to rely upon and comply with 7. notice or
demand by Lender for the payment to Lender of any rental or other sums which may at any tinz become
due under the Leases, or for the performance of any of the tenants' undertakings under the Leasez; 7! the
tenants shall have no right or duty to inquire as 1o whether any Default has actually occwnred or is then
existing. Borrower hereby relieves the tenants from any liability to Borrower by reason of relying upon and
complying with any such notice or demand by Lender. Lender may apply, in its sole discretion, any
Payments so collected by Lender against any Secured Obligation or any other obligation of Borrower,
Borrower or any other person or entity, under any document or instrument related to or executed in
connection with the Loan Documents, whether existing on the date hereof or hereafter arising. Collection of
any Payments by Lender shall not cure or waive any Default or notice of Default or invalidate any acts
done pursuant to such notice. If and when no Default exists, Lendet shall re-confer the License upon
Botrower until the occurrence of another Default.

EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Lender to be: (a)
responsible o liable for the control, care, management or repair of the Property or for performing any of
the terms, agreements, undertakings, obligations, representations, warranties, covenants and conditions of
the Leases; (b) responsible or liable for any waste committed on the Property by the tenants under any of
the Leases or by any other parties; for any dangerous or defective condition of the Property; or for any
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negligence in the management, upkeep, repair or control of the Property resulting in loss or injury or death
to any tenant, licensee, employee, invitee or other person; or (c) responsible for or impose upon Lender any
duty to produce rents or profits. Lender shall not directly or indirectly be liable to Borrower or any other
person as & consequence of: (i) the exetcise or failure to exercise any of the rights, remedies or powers
granted to Lender hereunder; or (ii) the failure or refusal of Lender to perform or discharge any obligation,
duty or liability of Borrower arising under the Leases.

COVENANTS-LEASES. Borrower shall, at Borrower's sole cost and expense:

a. ., perform all obligations of the landlord under the Leases and use reasonable efforts to enforce
perforr.ance by the tenants of all obligations of the tenants under the Leases;

b. uss rsasonable efforts to keep the Property leased at all times to tenants which Borrower
reasonably anu.w good faith believes are creditworthy at rents not less than the fair market rental value
(including, but uie limited to, free or discounted rents to the extent the market so requires); and

c. promptly ‘upon Lender's request, deliver to0 Lender a copy of each requested Lease and all
amendments thereto and tvaive7s thereof.

d Unless consented to in “vriting by Lender or otherwise permitted under any other provision of the
Loan Documents, Borrower shall no’.

)] grant any tenant under <5y Lease any option, right of first refusal or other right to
purchase all or any portion of t%ic Troperty under any circumstances; or

(ii) except upon Lender's request, exe'ut- sny assignment of landlord's interest in any Lease.
Any such attempted action in violation of the provisicas #{ *his Section shall be aull and void.
INTENTIONALLY OMITTED.

RIGHT OF SUBORDINATION. Lender may at any time and from *ice to time by specific written
instrument intended for the purpose unilaterally subordinate the lien o1 this Security Instrument to any
Lease, without joinder or consent of, or notice to, Borrower, any tenant or <y other person. Notice is
hereby given to each tenant under a Lease of such right to subordinate. No subordination referred to in this
Section shall constitute a subordination to any lien or other encumbrance, whenever arising, or improve the
right of any junior lien holder. Nothing herein shall be construed as subordinating this Secw itv. Instrument
to any Lease.

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING

SECURITY INTEREST. Borrower grants and assigns to Lender a security interest to secure payment and
performance of all of the Secured Obligations, in all of the following described personal property in which
Borrower now or at any time hereafter has any interest ("Collateral"):

All goods, building and other materials, supplies, work in process, equipment, machinery, fixtures,
furniture, furnishings, signs and other personal property, wherever situated, which are or are to be
incorporated into, used in connection with or appropriated for use on the Property; all rents, issues,
deposits and profits of the Property (to the extent, if any, they are not subject to the Absolute
Assignment of Rents and Leases); all inventory, accounts, cash receipts, deposit accounts, impounds,
accounts receivable, contract rights, general intangibles, software, chattel paper, instruments,
documents, promissory notes, drafls, letters of credit, letter of credit rights, supporting obligations,
insurance policies, insurance and condemnation awards and proceeds, any other tights to the payment
of money, trade names, trademarks and service marks arising from or related to the Property or any
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business now or hereafter conducted thereon by Borrower; all permits, consents, approvals, licenses,
authorizations and other rights granted by, given by or cbtained from, any governmental entity with
respect to the Property; all deposits or other security now or hereafter made with or given to utility
companies by Borrower with respect to the Property; all advance payments of insurance premiums
made by Borrower with respect to the Property; all plans, drawings and specifications relating to the
Property; all loan funds held by Lender, whether or not disbursed; all funds deposited with Lender
pursuant to any Loan Document; all reserves, deferred payments, deposits, accounts, refunds, cost
savings and payments of any kind related to the Property or any portion thereof, including, without
limitation, all "Impounds” as defined herein; together with all replacements and proceeds of, and
auditions and accessions to, any of the foregoing, and all books, records and files relating to any of the
Iorgoing.

As to all oi tiic “oove-described personal property which is or which hereafter becomes a "fixture" under
applicable law, tuis Gecurity Instrument constitutes a fixture filing under the Illinois Uniform Commercial
Code as amended or race dified from time to time ("UCC").

COVENANTS. Borrowr a.r=:5: (a) to execute and deliver such documents as Lender deems necessary to
create, perfect and continue Zae serurity interests contemplated hereby; (b) not to change its name, and, as
applicable, its chief executive o fices, its principal residence or the jurisdiction in whick it is organized
without giving Lender at least 30 d-iys’ prior written notice thereof, and (¢} to cooperate with Lender in
perfecting all security interests granter herein and in obtaining such agreements from third parties as
Lender deems necessary, proper or cupwvsnient in connection with the preservation, perfection or
enforcement of any of Lender's rights hereurdet,

RIGHTS OF LENDER. In addition to Lender's rizhts as a “Secured Party” under the UCC, Lender may,
but shall not be obligated to, at any time without notic:, ard at the expense of Borrower: (a) give notice to
any person of Lender's rights hereunder and enforce sucl rishts at law or in equity; (b) insure, protect,
defend and preserve the Collateral or any rights or intercsts’ of Lender therein; and (c) inspect the
Collateral. Notwithstanding the above, in no event shall Lend=. be dermed to have accepted any property
other than cash in satisfaction of any obligation of Borrower to Lend :r un ess Lender shall make an express
written election of said remedy under the UCC or other applicable law.

RIGHTS OF LENDER UPON DEFAULT. Upon the occurrence of a Defaris, hen in addition to all of
Lender's rights as a “Secured Party” under the UCC or otherwise at law:

a. Disposition of Collateral. Lender may: (i) upon written notice, require Borrov'er tc assemble any
or all of the Collateral and make it available to Lender at a place designated by }<nder; (ii)
without prior notice, enter upon the Property or other place where the Collateral may b located
and take possession of, collect, sell, lease, license and otherwise dispose of the Coll.ters!, and
store the same at locations acceptable to Lender at Borrower's expense; or (iii) sell, assion and
deliver the Collatera! at any place or in any lawful manner and bid and become purchaser at any
such sales; and

b. Other Rights. Lender may, for the account of Borrower and at Borrower's expense: (i) operate,
use, consume, sell, lease, license or otherwise dispose of the Collateral as Lender deems
appropriate for the purpose of performing any or all of the Secured Obligations; (ii) enter into any
agreement, compromise or settlement including insurance claims, which Lender may deem
desirable or proper with respect to any of the Collateral; and (iii) endorse and deliver evidences of
title for, and receive, enforce and collect by legal action or otherwise, all indebtedness and
obligations now or hereafter owing to Borrower in connection with or on account of any or ali of
the Collateral.

Borrower acknowledges and agrees that a disposition of the Collateral in accordince with Lender's rights
and remedies as heretofore provided is a disposition thereof in a commercially reasonable manner and that
5 days’ prior notice of such disposition is commercially reasonable notice. Lender shalt have no obligation
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to process or prepare the Collateral for sale or other disposition. In disposing of the Collateral, Lender may
disclaim all warranties of title, possession, quiet enjoyment and the like. Any proceeds of any sale or other
disposition of the Collateral may be applied by Lender first to the reasonable expenses incurred by Lender
in connection therewith, including, without limitation, reasonable attorneys' fees and disbursements, and
then to the payment of the Secured Obligations, in such order of application as Lender may from time to
time elect.

POWER OF ATTORNEY. Borrower hereby irrevocably appoints Lender as Borrower's attorney-in-fact
(such agency being coupled with an interest), and as such attorney-in-fact, Lender may, without the
obligation to do so, in Lender's name or in the name of Borrower, prepare, execute, file and record
financing statements, continuation statements, applications for registration and like papers necessary to
create, raifect or preserve any of Lender's security interests and rights in or to the Collateral, and upon a
Default, tar< ony other action required of Borrower; provided, however, that Lender as such attorney-in-
fact shali‘oe-uerountable only for such funds as are actually received by Lender.

ARTICLE 5. REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AN "WARRANTIES. Borrower represents and warrants to Lender that, to
Borrower's current actual krowledoe after reasonable investigation and inquiry, the following statements
are true and correct as of the Effi ctive Date:

a Legal Status. Borrower is dur, ovganized and existing and in good standing under the laws of the
state in which Borrower is orgapized. Borrower is qualified or licensed to do business i all
jurisdictions in which such qualificatiop i licensing is required, specifically including in the state
of llinois.

b. Permits. Borrower possesses all permits, frarichises and licenses and all rights to all trademarks,
trade names, patents and fictitious names, if any, ressary to enable Borrower to conduct the
business(es) in which Borrower is now engaged in Ceinriiance with applicable law.

c. Authorization and Validity. The execution and delivery ({ the Loan Documents have been duly
authorized and the Loan Documents constitute valid and bindizp obligations of Borrower or the
party which executed the same, enforceable in accordance with their vespective terms, except as
such enforcement may be limited by bankruptcy, insolvency, moratorsm or other laws affecting
the enforcement of creditors’ rights, or by the application of rules of equity.

d. Violations. The execution, delivery and performance by Borrower of :ach of the Loan
Documents do not violate any provision of any law or regulation, or result in any ureack-or defauit
under any contract, obligation, indenture or other instrument to which Borrower is<a zarty or by
which Borrower is bound.

e. Litigation. There are no pending or, to the best of Borrower’s knowledge, threatened actions,
claims, investigations, suits or proceedings before any governmental authority, court or
administrative agency which may adversely affect the financial condition or operations of
Borrower other than those previously disclosed in writing by Borrower to Lender.

f Finagcial Statements. The financial statements of Borrower, of each general partmer (if
Borrower is a partnership), of each member (if Borrower is a limited liability company) and of
each guarantor, if any, previously delivered by Botrower to Lender, if any are provided: (i) are
materially complete and correct; (i) present fairly the financial condition of such party; and (iii)
have been prepared in accordance with the same accounting standard used by Borrower to prepare
the financial statements delivered to and approved by Lender in connection with the making of the
Loan, or other accounting standards approved by Lender. Since the date of such financial
statements, there has been no material adverse change in such financial condition, nor have any
assets or properties reflected on such financial statements been sold, transferred, assigned,
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merigaged, pledged or encumbered except as previously disclosed in writing by Borrower to
Lender and approved in writing by Lender.

£ Reports. To the best of Borrower’s knowledge, all reports, documents, instruments and
information delivered to Lender in connection with the Loan: (i) are comect and sufficiently
complete o give Lender accurate knowledge of their subject matter; and (ii} do not contain any
misrepresentation of a material fact or omission of a material fact which omission makes the
provided information misleading.

h, Income Taxes. There are no pending assessments or adjustments of Borrower's income tax
payable with respect to any year.

i. Solw-dination. There is no agreement or instrument to which Borrower is a party or by which
Bomoreer is bound that would require the subordination in right of payment of any of Borrower's
obligatiors under the Note to an obligation owed to another party.

j- Title. To-t%c best of Borrower’s knowledge Borrower lawfully holds and possesses fee simple
title to the Prope ty. wihout limitation on the right to encumber same. This Security Instrument is
a first lien on the Property.nrior and superior to all other liens and encumbrances on the Property
except: (i) liens for [eal ustate taxes and assessments not yet due and payable; (ii} senior
exceptions previously approved by Lender and shown in the title insurance policy insuring the lien
of this Security Instrument; @ud (iii) other matters, if any, previously disclosed to Lender by
Borrower in a writing specificaliy »+f=rring to this representation and warranty.

k. Mechanics’ Liens. To the best of Borower’s knowledge there are no mechanics' or similar liens
or claims which have been filed for work’ labor or material (and no rights are outstanding that
under law could give rise to any such tiens) afiecting the Property which are or may be prior to or
equal to the lien of this Security Instrument,

L Encroachments. Except as shown in the survey, if.ay, previously delivered to Lender, to the
best of Borrower’s knowledge, none of the buildings or otk er improvements which were included
for the purpose of determining the appraised value of the Proper.y lies outside of the boundaries or
building restriction lines of the Property and no buildings or oiwr iraprovements focated on
adjoining properties encroach upon the Property.

m. Leases. To the best of Borrower’s knowledge all existing Leases are in &l foree and effect and
are enforceable in accordance with their respective terms. To the best of Borrov/er’s knowledge no
material breach or default by any party, or event which would constitute a mate: ! breach or
default by any party after notice or the passage of time, or both, exists under any e:istine Lease,
None of the landlord's interests under any of the Leases, including, but not limitec to. rents,
additional rents, charges, issues or profits, has been transferred or assigned.

I Collateral. To the best of Borrower’s knowledge, Borrower has good title to the existing
Collateral, free and clear of all liens and encumbrances except those, if any, previously disclosed
to Lender by Borrower in writing specifically referring to this representation and warranty,
Borrower's chief executive office (or principal residence, if applicable) is located at the address
shown on page 1 of this Security Instrument. Borrower is an organization organized solely under
the laws of Illinois duly qualified to conduct business in the State of Illinois. All organizational
documents of Borrower delivered to Lender ere complete and accurate in every respect.
Borrower's legal name is exactly as shown on page 1 of this Security Instrument.

o. Condition of Property. Except as shown in the property condition survey or other engineering

reports, if any, previously delivered to or obtained by Lender, to the best of Borrower’s knowledge
the Property is in good condition and repair and is free from any damage that would materially and
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adversely affect the value of the Property as security for the Loan or the intended use of the
Property.

P Hazardous Materials. Except as shown in the environmental assessment report(s), if any,
previously delivered to or obtained by Lendet, to the best of Borrower’s knowledge the Property is
not and has not been a site for the use, generation, manufacture, storage, treatment, release,
threatened release, discharge, disposal, transportation or presence of Hazardous Materials (as
hereinafter defined) except as otherwise previously disclosed in writing by Borrower to Lender.

q Hazardous Materials Laws. To the best of Borrower’s knowledge the Property complies with all
Hazardous Materials Laws (as hereinafter defined).

I, i17eavdous Materials Claims. There are no pending or, to the best of Borrower’s knowledge,
uusarzaed Hazardous Materials Claims (as hereinafter defined).

5. Wetlands: "o the best of Borrower's knowledge no part of the Property consists of or is
classified as ' wetlands, tidelands or swamp and overflow lands.

t. Compliance With Zaws - To the best of Borrower's knowledge all federal, state and loca! laws,
rules and regulations ¢oplicable to the Property, including, without limitation, all zoning and
building requirements ana 41l -equirements of the Americans With Disabilities Act of 1990, as
amended from time to time (22 \1.8.C. Section 12101 et seq.) have been satisfied or complied
with. Borrower is in possession of il certificates of occupancy and all other licenses, permits and
other authorizations required by applicabi= law for the existing use of the Property. All such
certificates of occupancy and other licenses, permits and authorizations are valid and in ful! force
and effect.

u Property Taxes and_Other Liabilities. To e hest of Borrower’s knowledge all taxes,

governmental assesstnents, insurance premiums, wat.r, sewer and municipal charges, and ground
rents, if any, which previously became due and owing i respect of the Property have been paid.

V. Condemnation. There is no proceeding pending or, to we hast of Borrower's knowledge,
threatened for the total or partial condermnation of the Property.

w. Homestead. There is no homestead or other exemption available to Eorrower that would
materially interfere with the right to sell the Property at a trustee's sale or the right ¢ foreclose.

X, Solvency. None of the transactions contemplated by the Loan will be or have béep m»ie with an
actual intent to hinder, delay or defraud any present or future creditors of Borrower, sar Rarrower,
on the Effective Date, will have received fair and reasonably equivalent value in good faith £z the
grant of the liens or security interests effected by the Loan Documents. On the Effective Late,
Borrower will be solvent and will not be rendered insolvent by the transactions contemplated by
the Loan Documents. Borrower is able to pay its debts as they become due.

y. Separate Tax Parcel(s). The Property is assessed for real estate tax purposes as one or more
wholly independent tax parcels, separate from any other real property, and no other real property
is assessed and taxed together with the Property or any portion thereof.

z. - Utilities; Water; Sewer. The Property is served by all utilities required for the current or
contemplated use thereof, All utility service is provided by public utilities and the Property has
accepted or is equipped to accept such utility service. The Property is served by public water and
sewer systems.

aa. ERISA Matters. Borrower is not an employee benefit plan as defined in Section 3.(3) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”™), which is subject to
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Title I of ERISA, nor a plan as defined in Section 4975(e)1) of the Internal Revenue Code of
1986, as amended (each of the foregoing hereinafter referred to individually and collectively as 2
“Plan”). Borrower's assets do not constitute “plan assets” of any plan within the meaning of
Department of Labor Regulation Section 2510.3-101. Borrower will not transfer or convey the
Property to a Plan or to a person or entity whose assets constitute such “plan assets”, and
Borrower will not be reconstituted as a Plan or as an entity whose assets constitute “plan assets™.
No Lease is with a Plan or an entity whose assets constitute such “plan assets”, and Borrower will
not enter into any Lease with a Plan or an entity whose assets constifute such “plan assets”. With
respect to the Loan, Borrower is acting on Borrower's own behalf and not on account of or for the
benefit of any Plan.

52 REPRFSENTATIONS, WARRANTIES AND COVENANTS REGARDING STATUS
(LEVEL 4" 5PE).

Borrower herety ripiesents, warrants and covenants fo Lender as follows:

a.

b.

such entity was organized solely for the purpose of owning the Property,
such entity has not and witl.not engage in any business unrelated to the ownership of the Property;

such entity has not and wi's not have any assets other than the Property (and personal property
incidental to the ownership and operetion of the Property);

such entity has not and will not engrge in, seek or consent to any dissolution, winding up,
liquidation, consolidation, merger, asse. sale, or amendment of its articles of incorporation, articles
of organization, certificate of formation, ojerating agreement or parmership agreement, as
applicable;

such entity, without the unanimous consent of all of its/directors, general partners or members, as
applicable, shall not file or consent to the filing of any hsa\ruptcy or insolvency petition or
otherwise institute insolvency proceedings;

such entity has no indebtedness (and will have no indebtedness ar<i than (i) the Loan; and (ii)
unsecured trade debt not to exceed two (2.0%) percent of the Loan am< i #a the aggregate, which
is not evidenced by a note and is incurred in the ordinary course of its busite:s in connection with
owning, operating and maintaining the Property and is paid within 30 days &om == date incurred;

such entity has not and will not fail to correct any known misunderstanding regardirg iic separate
identity of such entity,

such entity has maimtained and will maintain its accounts, books and records separate frum any
other person or extity,

such entity has maintained and will maintain its books, records, resolutions and agreements as
official records;

such entity (i) has not and will not commingle its funds or assets with those of any other entity;
and (i) has held and will hold its assets in its own name;

such entity has conducted and will conduct its business in its own name;

such entity has maintained and will maintain its accounting records and other entity documents
separate from any other person or entity;
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m. such entity has prepared and will prepare separate tax returns and financial statements, or if part of
a consolidated group, is shown as a separate member of such group;

n, such entity has paid and will pay its own liabilities and expenses out of its own funds and assets;

0. such entity has held and will hold regular meetings, as appropriate, to conduct its business and has
observed and will observe all corporate, partnership or limited liability company formalities and
record keeping, as applicable;

P such entity has not and will not assume or guarantee or become obligated for the debts of any
other entity or hold out its credit as being available to satisfy the obligations of any other entity;

q. ston antity has not and will not acquire obligations or securities of its shareholders, partners or
mein’en, as applicable;

r. such entit,’ hus allocated and will allocate fairly and reasonably the costs associated with common
employees and any overhead for shared office space and such entity has used and will use separate
stationery, invoicesard checks;

5. such entity has not and ‘¥ill uot pledge its assets for the benefit of any other person or entity;

t. such entity has held and identi‘ied ite21f and will hold itself out and identify itself as a separate and
distinct entity under its own name a 1 not as a division or part of any other person or entity;

w such entity has not made and will not make lnans to any person or entity;

v, such entity has not and will not identify its snarzholders, partners or members, as applicable, or

any affiliates of any of the foregoing, as a divisiou o7 prit of it;

w. such entity has not entered into and will not enter iuto or ko2 party to, any transaction with its
shareholders, partners or members, as applicable, or any aifiliates of any of the foregoing, except
in the ordinary course of its business pursuant to written agiecaents and on terms which are
intrinsically fair and are no less favorable to it than would be ¢hizidie< in a comparable arm's-
length transaction with an unrelated third party;

X if any such entity is a corporation, the directors of such entity shall consiuer < interests of the
creditors of such entity in connection with all corporate action;

¥y such entity has paid and will pay the salaries of its own employees and bhas mamtairéd-and will
maintain a sufficient number of employees in light of its contemplated business operatioas;

z. such entity has maintained and wiil maintain adequate capital in light of its contemplated business
operations;

aa. if any such entity is a partnership with more than one general partner, its partnership agreement
requires the remaining partners to continue the partnership as long as one solvent general partner
exists; and

bb. if any such entity is a limited Liability company, its operating agreement, if any such entity is &
partmership, its parmership agreement and if any such entity is a corperation, to the fullest extent
permitted by applicable law, its articles of incorporation, contain the provisions set forth in this
Section 5.2 and such entity shall conduct its business and operations in strict compliance with the
terms contained therein.
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ARTICLE 6. RIGHTS AND DUTIES OF THE PARTIES

MAINTENANCE AND PRESERVATION OF THE PROPERTY. Borrower shall: (a) keep the
Property in good condition and repair; (b) complete or restore promptly and in workmanlike manner the
Property or any part thereof which may be damaged or destroyed; (¢) comply and cause the Property to
comply with (i) all laws, ordinances, regulations and standards, (ii) all covenants, conditions, restrictions
and equitable servitudes, whether public or private, of every kind and character and (iii) all requirements of
insurance companies and any bureau or agency which establishes standards of insurability, which laws,
covenants or requirements affect the Property and pertain to acts committed or conditions existing thereon,
inctucing, without limitation, any work of alteration, improvement or demolition as such laws, covenants or
requircraents mandate; (d) operate and manage the Property at all times in a professional manner and do all
other‘ac*s ~which from the character or use of the Property may be reasonably necessary to maintain and
preserve-iis vzlue; {¢) promptly after execution, deliver to Lender a copy of any management agreement
concernirg ¢ Troperty and all amendments thereto and waivers thereof; and {f) execute and acknowledge
all further docemer.s, instruments and other papers as Lender deems necessary or appropriate to preserve,
continue, perfect and ‘njoy the benefits of this Security Instrument and perform Barrower's obligations,
including, without lirzi@tion, statements of the amount secured hereby then owing and statements of no
offset. Borrower shall nc.: (1} ramove or demolish all or any material pan of the Property; (h) alter either
(i) the exterior of the Property m a manner which materially and adversely affects the value of the Property
or (ii) the roof or other structur:t elenents of the Property in a manner which requires a building permit
without the written consent from Lrder; (i) initiate or acquiesce in any change in any zoning or other land
classification which affects the Properiy; (j) materially alter the type of occupancy or use of all or any part
of the Property, or (k) commit or permit was’e of the Property.

HAZARDOUS MATERIALS. Without liniiting any other provision of this Security Instrument,
Borrower agrees as follows:

a Prohibited Activities. Borrower shall not cause #¢ pzrmit the Property to be used as a site for the
use, generation, manufachure, storage, treatment, rel¢ase, discharge, disposal, transpertation or
presence of any of the following (collectively, “Haz<zdous Materials™): oil or other petroleum
products; flammable explosives; asbestos; urea formaldel yde insulation; radioactive materials;
hazardous wastes; fungps, mold, mildew, spores or other-bizingical or microbial agents the
presence of which may affect human health, impair occupancy oi materially affect the value or
utility of the Property; toxic or contaminated substances or simila: materials, including, without
limitation, any substances which are “hazardous substances,” “hazardous- wastes,” “hazardous
materials” or “toxic substances™ under the Hazardous Materials Laws {detin» d below) and/cr other
applicable environmentz] laws, ordinances cr regulations.

The foregoing to the contrary notwithstanding, (i) Borrower may store, maintain and use on the
Property janitorial and maintenance supplies, paint and other Hazardous Materials of a type and in
a quantity readily available for purchase by the general public and normally stored, maiaia‘ned
and used by owners and managers of properties of a type similar to the Property; and (i) tenants
of the Property may store, maintain and use on the Property (and, if any tenant is a retail business,
hold in inventory and sell in the ordinary course of such tenant's business) Hazardous Materials of
a type and quantity readily available for purchase by the general public and normally stored,
maintained and used (and, if tenant is a retail business, sold) by tenants in similar lines of business
on properties similar to the Property.

b. Hazardous Materials Laws. Borrower shall comply and cause the Property to comply with all
federal, state and local laws, ordinances and regulations relating to Hazardous Materials
{“Hazardous Materials Laws”), including, without limitation: the Clean Air Act, as amended, 42
U.S.C. Section 7401 et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C.
Section 1251 ¢t seq.; the Resource Conservation and Recovery Act of 1976, as amended, 42
US.C. Section 6901 gt seq.; the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended (including the Superfund Amendments and Reauthorization Act
of 1986, "CERCLA"), 42 U.S.C. Section 9601 et seq.; the Toxic Substances Control Act, as
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amended, 15 U.S.C. Section 2601 et seq.; the Occupational Safety and Health Act, as amended, 29
U.S.C. Section 651; the Emergency Planning and Community Right-to-Know Act of 1986, 42
U.S.C. Section 11001 gt seq.; the Mine Safety and Health Act of 1977, as amended, 30 U.S.C.
Section 801 et seq.; the Safe Drinking Water Act, 42 US.C. Section 300f et seq.; and ail
comparable state and local laws, laws of other jurisdictions or orders and regulations.

c. Notices. Borrower shall immediately notify Lender in writing of: (i) the discovery of any
Hazardous Materials on, under or about the Property (other than Hazardous Materials permitted
under Section 6.2(a)); (ii} any knowledge by Borrower that the Property does not comply with any
Hazardous Materials Laws; (iii} any claims or actions {“Hazardous Materials Claims™) pending or
threatened against Borrower ar the Property by any governmental entity or agency or any other
PRrson or entity relating to Hazardous Materials or pursuant to the Hazardous Materials Laws; and
{{¥he discovery of any occurrence or condition on any real property adjoining or in the vicinity
uf the Troperty that could cause the Property or any part thereof to become contaminated with
Hazadou-Materials.

d Remedial 4 -iion. In response to the presence of any Hazardous Materials on, under or about the
Property, Borroiver) shall immediately take, at Borrower's sole expense, all remedial action
required by any Huzardous Materials Laws or any judgment, consent decree, settlement or
compromise in respect ts any Hazardous Materials Claims.

e, Inspection By Lender. Upor icasonable prior notice to Borrower, Lender, its employees and
agents, may from time to time {#wether before or after the commencement of a nonjudicial or
judicial foreclosure proceeding), en er ar<.inspect the Property for the purpose of determining the
existence, location, nature and magnitide of any past or present release or threatened release of
any Hazardous Materials into, onto, beneath or from the Property.

COMPLIANCE WITH LAWS. Borrower shall compiv-with all federal, state and local laws, rules and
regulations applicable to the Property, including, without liioiiarion, all zonirg and building requirements
and all requirements of the Americans With Disabilities Act nf 4590 (42 U.S.C. Section 12101 et seq.), as
amended from time to time. Borrower shall possess and maintaii or cause Borrower to possess and
maintain in full force and effect at all times (a) all certificates of occupansy and other licenses, permits and
authorizations required by applicable law for the existing use of the Proptty and (b) all permits, franchises
and licenses and all rights to all trademarks, trade names, patents and fictitious aames, if any, required by
applicable law for Borrower to conduct the business(es) in which Borrower is no» epzaged.

LITIGATION. Borrower shall promptly notify Lender in writing of any litigation periding or threatened
against Borrower claiming damages in excess of $5,000 and of all pending or threatened liicatian against
Borrower if the aggregate damage claims against Borrower exceed $10,000.

MERGER, CONSQLIDATION, TRANSFER OF ASSETS. Borrower shall not: (a) miry. or

consolidate with any other entity or permit Borrower to merge or consolidate with any other entity; (b)
make any substantial change in the nature of Borrower's business or structure; (c) acquire all or
substantially all of the assets of any other entity; or (d) sell, lease, assign, transfer or otherwise dispose of a
material part of Borrower's assets except in the ordinary course of Borrower’s business.

ACCOUNTING RECORDS. Borrower shall maintain adequate books and records in accordance with the
same accounting standard used by Borrower to prepare the financial statements delivered to and approved
by Lender in connection with the making of the Loan or other accounting standards approved by Lender.
Borrower shall permit any representative of Lender, at any reasonable time and from time to time, to
inspect, audit and examine such books and records and make copies of same.

COSTS, EXPENSES AND ATTORNEYS' FEES. Borrower shall pay to Lender the full amount of all

costs and expenses, including, without limitation, reasonable attorneys' fees and expenses of Lender's in
house or outside counsel, incurred by Lender in connection with: (a) appraisals and inspections of the
Property or Collateral required by Lender as a result of (i) a Transfer or proposed Transfer (as defined
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below), or (ii) a Default; (b) appraisals and inspections of the Property or Collateral required by applicabie
law, including, without limitation, federal or state regulatory reporting requirements; and (c) any acts
performed by Lender at Borrower's request or wholly or partially for the benefit of Borrower (including,
without limitation, the preparation or review of amendments, assumptions, waivers, releases,
reconveyances, estoppel certificates or statements of amounts owing under any Secured Obligation). In
connection with appraisals and inspections, Borrower specifically (but not by way of limitation)
acknowledges that: (aa) a formal written appraisal of the Property by a state certified or licensed appraiser
may be required by federal regulatory reporting requirements on an annual or more frequent basis; and (bb)
Lender may require inspection of the Property by an independent supervising architect, a cost engineering
spericlist, or both. Borrower shall pay all indebtedness arising under this Section immediately upon
demand by Lender together with interest thereon following notice of such indebtedness at the rate of
interest fan applicable to the principal balance of the Note as specified therein.

LIENS, LNC{MBRANCES AND CHARGES. Borrower shall immediately discharge by bonding or
otherwise any lip, charge or other encumbrance which attaches to the Property in violation of Section
6.15. Subject to Beurower's right to contest such matters under this Security Instrument or as expressly
permitted in the Loar Documents, Borrower shall pay when due all obligations secured by or reducible to
liens and encumbrances wiiich shall now or hereafter encumber or appear to encumber all or any part of the
Property or any interest ther<in, whether senior or subordinate hereto, including, without limitation, all
claims for work or labor perforiaed, or matetials or supplies furnished, in connection with any work of
demolition, alteration, repair, iniprovement or construction of or upon the Property, except such as
Borrower may in good faith contest o =5 to which a bona fide dispute may arise (provided provision is
made to the satisfaction of Lender for evzutial payment thereof in the event that Borrower is obligated to
make such payment and that any recorded c'aim of lien, charge or other encumbrance against the Property
is immediately discharged by bonding or otherw se).

TAXES AND OTHER LIABIOITIES. Bomower shell pay and discharge when due any and all
indebtedness, obligations, assessments and taxes, both Zesi and personal and including federal and state
income taxes and state and local property taxes and assecsmerts. Borrower shall promptly provide to
Lender copies of all tax and assessment notices pertaining to /=< Property. Borrower hereby authorizes
Lender to obtain, at Borrower's expense, a tax service contract whic’i shill provide tax information on the
Property to Lender for the term of the Loan and any extensions or rencwals of the Loan.

INSURANCE COVERAGE. Bomrower shall obtain and maintain all“insurance coverage required
pursuant to that certain Agreement Regarding Required Insurance dated as «f th= date hereof by and
between Borrower and Lender.

CONDEMNATION AND INSURANCE PROCEEDS.

a. Assignment of Claims. Borrower absolutely and irrevocably assigns to Lender all ‘of the
following rights, claims and amounts (collectively, “Claims™), all of which shall be 2ain to
Lender: (i) all awards of damages and all other compensation payable directly or indirectly by
reason of a condemmation or proposed condemnation for public or private use affecting all or any
part of, or any interest in, the Property; (i) all other claims and awards for damages to or decrease
in value of all or any part of, or any interest in, the Property; (iif) all proceeds of any insurance
policies payable by reason of loss sustained to all or any part of the Property; and (iv) all interest
which may accrue on any of the foregoing. Borrower shall give Lender prompt written notice of
the occurrence of any casualty affecting, or the institution of any proceedings for eminent domain
or for the condemnation of, the Property or any portion thereof. So long as no Default has
occurred and is continuing at the time, (i) Borrower shall have the right to adjust, compromise and
settle any Claim or group of related Claims of $10,000 or less without the participation or consent
of Lender and (i) Lender shall have the right to participate in and consent to any adjustment,
compromise or settlement of any Claim or group of related Claims exceeding $10,000. If a
Default has occurred and is contimiing at the time, Borrower hereby irrevocably empowers
Lender, in the name of Borrower, as Borrower’s true and lawful attorney in fact, to commence,
appear in, defend, prosecute, adjust, compromise and settle all Claims; provided, however, Lender
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shall not be responsible for any failure to undertake any or all of such actions regardless of the
cause of the failure. All awards, proceeds and other sums described herein shall, in all cases, be
payable to Lender. :

Apolication of Proceeds: No Default. So long as no Default has occurred and is continuing at
the time of Lender's receipt of the proceeds of the Claims ("Proceeds™) and no Default occurs

thereafter, the following provisions shall apply:

i Condemnation. If the Proceeds are the result of Claims described in clauses 6.11(a)(i)
or (ii) above, or interest accrued thereon, Lender shall apply the Proceeds in the following
order of priority: First, to Lender’s expenses in settling, prosecuting or defending the
Claims; Second, to the repair or restoration of the portion of the Property, if any, not
condemned or proposed for condemmnation and not otherwise the subject of a claim or
award; and Third, to the Secured Obiigations in any order without suspending, extending
o~ reducing any obligation of Borrower to make installment payments.

(ii) Ins:rance. If the Proceeds are the result of Claims described in clause 6.11(a)iii) above
or interrst accrued thereon, Lender shall apply the Proceeds in the following order of
priority: rist, to Lender’s expenses in settling, prosecuting or defending the Claims;
Second, to the repuir or restoration of the Property; and Third, (aa) if the repair or
restoration of ti.2- Property has been completed and all costs incurred in conmection with
the repair or restorniisa have been paid in full, to Borrower or (bb) in all other
circumstances, to the Secgred Obligations in any order without suspending, extending or
reducing any obligation of Borrower to make installment payments.

(iii)  Restoration. Notwithstanding i~ Toregoing Sections 6.11(b)(i) and (ii), Lender shall
have no obligation to make any Pruceeds available for the repair or restoration of all or
any portion of the Property unless aud uctil all the following conditions have been
satisfied: (aa) delivery to Lender of the Prriesds plus any additional amount which is
needed to pay all costs of the repair or restorstion (including, without limitation, taxes,
financing charges, insurance and rent during the rrpair period); (bb) establishment of an
arrangement for lien releases and disbursement of fiuds acceptable to Lender; (cc)
delivery to Lender in form and content acceptable to Lzudzr of all of the following: (1)
plans and specifications for the worl; (2) a contract for ths ‘wrck, signed by a contractor
acceptable to Lender; (3) a cost breakdown for the work; (4) if required by Lender, a
payment and performance bond for the work; (5) evidence of tie continuation of all
Leases unless consented to in writing by Lender; (6) evidence that, vpon sompletion of
the work, the size, capacity, value, and income coverage ratios for the Frope.<y will be at
least as great as those which existed immediately before the damage or czademnation
occurred; (7) evidence that the work can reasonably be completed on or before that date
which is 6 months prior to the Maturity Date; and (8) evidence of the satisfaction of any
additional conditions that Lender may reasonably establish to protect Lender's security.
Bomrower acknowledges that the specific conditions described above are reasonable.

Application of Proceeds; Default. If a Default has occurred and is continuing at the time of
Lender's receipt of the Proceeds or if a Default occurs at any time thereafter, Lender may, at
Lender's absolute discretion and regardless of any impairment of security or lack of impairment of
security, but subject to applicable law governing use of the Proceeds, if any, apply all or any of the
Proceeds to Lender's expenses in settling, prosecuting or defending the Claims and then apply the
balance to the Secured Obligations in any order without suspending, extending or reducing any
obligation of Borrower to make installment payments, and may release all or any part of the
Proceeds to Borrower upon any conditions Lender chooses.

IMPOUNDS.
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a, Post-Default Impounds. If required by Lender at any time after a Default occurs (and regardless
of whether such Default is thereafter cured), Borrower shall deposit with Lender such amounts
{“Post-Default Impounds”) on such dates (determined by Lender as provided below) as will be
sufficient to pay any or all “Costs” (as defined below) specified by Lender. Lender in its sole
discretion shall estimate the amount of such Costs that will be payable or required during any
period selected by Lender not exceeding 1 year and shall determine the fractional portion thereof
that Borrower shall deposit with Lender on each date specified by Lender during such period. If
the Post-Default Impounds paid by Borrower is not sufficient to pay the related Costs, Borrower
shall deposit with Lender upon demand an amount equal to the deficiency. All Post-Default
Impounds shall be payable by Borrower in addition to (but without duplication of) any other
Impounds (as defined below).

b. A Impounds. Post-Default Impounds and any other impounds that may be payable by Borrower
rade: the Note are collectively called “Impounds”. All Impounds shall be deposited into one or
more scoregated or commingled accounts maintained by Lender or its servicing agent. Except as
otherwize r.ovided in the Note, such account(s) shall not bear interest. Lender shall not be a
trustee, spec’al-depository or other fiduciary for Borrower with respect to such account, and the
existence of such-avcount shall not limit Lender's rights under this Security Instrument, any other
agreement or any provision of law. If no Default exists, Lender shall apply all Impounds to the
payment of the related Zosis, or in Lender's sole discretion may release any or all Impounds to
Borrower for applicatiow: tn and payment of such Costs. If a Default exists, Lender may apply any
or all Impounds to any Secvre- Dbligation and/or to cure such Default, whereupon Borrower shall
restore all Impounds so applied 7id cure all Defaults not cured by such application. The
obligations of Borrower hereunder shall not be diminished by deposits of Impounds made by
Borrower, except to the extent that suc’i obl'gations have actually been met by application of such
Impounds. Upon any assignment of this-Secarity Instrument, Lender may assign all Impounds in
its possession to Lender's assignee, whereupor Lender shall be released from all lisbility with
respect to such Impounds. Within 60 days ful'owing full repayment of the Secured Obligations
(other than as a consequence of foreclosure or convzysice in lieu of foreclosure) or at such earlier
time as Lender may elect, Lender shall pay to Borrov er-all Impounds in its possession, and no
other party shall have any right or claim thereto. “Costs” rieaus (i) all taxes and other Liabilities
payable by Borrower under Section 6.9, (ii) all insurance premiums payable by Borrower under
Section 6.10, (iii) all other costs and expenses for which Impovis are required under the Note,
and/or (iv) all other amounts that will be required to preserve the veiue of the Property. Borrower
shall deliver to Lender, promptly upon receipt, all bills for Costs foi vhicn Lender has required
Post-Default Impounds.

DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. Borrower shall pat-ct, preserve

and defend the Property and title to and right of possession of the Property, the security o1 tlos Security
Instrument and the rights and powers of Lender hereunder at Barrower's sole expense against »ii zdverse
claims, whether the claim: (a) is against a possessory or non-possessory interest; (b) arose piion or
subsequent to the Effective Date; or (c) is senior or junior to Borrower's or Lender's rights. Borrowe: shall
give Lender prompt notice in writing of the assertion of any claim, of the filing of any action or proceeding,
of the occurrence of any damage to the Property and of any condemnation offer or action.

RIGHT OF INSPECTION. Lender and its independent contractors, agents and employees may enter the
Property from time to time at any reasonable time for the purpose of inspecting the Property and
ascertaining Borrower's compliance with the terms of this Security Instrument. Lender shall use reasonable
efforts to assure that Lender's entry upon and inspection of the Property shall not maferially and
unreasonably interfere with the business or operations of Borrower or Borrower’s tenants on the Property.

DUE ON SALE/ENCUMBRANCE.

a. Definitions. The following terms shall have the meanings indicated:
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“Restricted Party” shall mean cach of (i} Borrower, (if) any entity obligated under any guaranty
or indemnity made in favor of Lender in connection with the Loan and (iii) any shareholder,
partner, member or nop-member manager, or any direct or indirect legal or beneficial owner of
Borrower, or any entity obligated under a guaranty or indemnity made in favor of Lender in
connection with the Loan,

“Transfer” shall mean any sale, installment sale, exchange, mortgage, pledge, hypothecation,
assignment, encumbrance or other transfer, conveyance or disposition, whethér voluntarily,
involuntarily or by operation of law or otherwise.

Property Transfers.

o Prohibited Property Transfers. Borrower shall not cause or permit any Transfer of all
or any part of or any direct or indirect legal or beneficial interest in the Property or the
rcllateral (collectively, a “Prohibited Property Transfer”), including, without limitation,

/) 4 Lease or all or a material part of the Property for any purpose other than actual
cocupancy by a space tenant; and (B) the Transfer of all or any part of Borrower’s right,
title anc’ inf2rect in and to any Leases or Payments.

ii) Permitted Property Transfers. Notwithstanding the foregoing, none of the following
Transfers shall ve decmed to be a Prohibited Property Transfer: (A) a Transfer which is
expressly permitted ur.ue; the Note and (B) a Lease which is permitted under Article 3.

Prohibited Equity Transfers. Borrowz: chall not cause or permit any Transfer of any direct or
indirect legal or beneficial interest i1 a Restricted Party (collectively, a “Prohibited Equity
Transfer”), including without limitation, (a) \f a Restricted Party is a corporation, any merger,
consolidation or other Transfer of such corpuration’s stock or the creation or issuance of new
stock in one or a series of transactions; (B) if a Kesrirted Party is a limited partnership, limited
liability partnership, general partnership or joint vénture, any merger or consolidation or the
change, removal, resignation or addition of a gener=! partner or the Transfer of the partnership
interest of any general or limited partner or any profits o: procesds relating to such partnership
interests or the creation or issuance of new limited partnership irierests; (C) if a Restricted Party is
2 limited liability cornpany, any merger or consolidation or thé ¢lange, removal, resignation or
addition of a managing member or non-member manager (or it n2 managing member, any
member) or any profits or proceeds relating to such membership interect, o~the Transfer of a non-
managing membership interest or the creation or issuance of new non-ranasing membership
interests; or (D) if a Restricted Party is a trust, any merger, consolidation or otaer Transfer of any
legal or beneficial interest in such Restricted Party or the creation or issuance of new legal or
beneficial interests.

Certificates of Ownership. Borrower shall deliver to Lender, at any time and from time (o tme,
not more than 5 days after Lender’s written request therefore, a certificate, in form acceptable to
Lender, signed and dated by Borrower, listing the names of all persons and entities holding direct
or indirect legal or beneficial interests in the Property or any Restricted Party and the type and
amount of each such interest.

POWERS OF LENDER. From time to time and without affecting the personal liability of any person for
payment of any indebtedness or performance of any Secured Obligation, Lender may, without lability
therefore and without notice: (a) after an event of Default reconvey all or any part of the Property; (b)
consent to the making of any map or plat of the Property; (c) after an event of Default join in granting any
easement on the Property; (d) after an event of Default join in any declaration of covenants and restrictions;
or (¢) join in any extension agreement or any agreement subordinating the lien or charge of this Security
Instrument. Nothing contained in the immediately preceding sentence shall be construed to limit, impair or
otherwise affect the rights of Borrower in any respect. Except as may otherwise be required by applicable
law, Lender may from time to time apply to any court of competent jurisdiction for aid and direction in the
enforcement of the rights and remedies available hereunder, and Lender may obtain orders or decrees
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directing or confirming or approving acts in the enforcement of said remedies. Lender has no cbligation to
notify any party of any pending sale or any action or proceeding (including, without limitation, actions in
which Borrower or Lender shall be a party) unless held or commenced and maintained by Lender under this
Security Instrument.

INTENTIONALLY OMITTED.

EXCULPATION. Lender shall not directly or indirectly be liable to Borrower or any other person as a
consequence of: (a) the exercise of the rights, remedies or powers granted to Lender in this Security
In~cuyent; (b) the failure or refusal of Lender to perform or discharge any obligation or liability of
Borrow:r under any agreement related to the Property or under this Security Instrument; or (c) any loss
sustained b7 Borrower or any third party resulting from Lender's failure to lease the Property after a Default
(hereafter Acrined) or from any other act or omission of Lender in managing the Property after a Default
unless the luss s caused by the willful misconduct and bad faith of Lender and no such liability shall be
asserted or enforczd ¢zainst Lender, all such liability being expressly waived and released by Borrower.

INDEMNITY.
a. Without in any way limitiag any other indemnity contained in this Security Instrument, Borrower

agrees to defend, inder. mify and hold harmless Lender Group from and against any claim, loss,
damage, cost, expense or liubil'ty directly or indirectly arising out of: (a) the making of the Loan,
except for violations of bankin; 'aws or regulations by Lender Group; (b) this Security
Instrument; {c) the execution ot £iistrust or the performance of any act required or permitted
hereunder or by law; (d) any failure of Borrower to perform Borrower's obligations under this
Security Instrument or the other Loan Documents; () any alleged obligation or undertaking on
Lender Group's part to perform or discha'ge any of the representations, warranties, conditions,
covenants or other obligations contained in any otier document related to the Property; (f) any act
or omission by Borrower or any contractor, ageut, 2anloyee or representative of Borrower with
respect to the Property, or (g) any claim, loss, drmsge, cost, expense or liability directly or
indirectly arising out of: (i) the use, generatior, manuf:~ture, storage, treatment, release,
threatened release, discharge, disposal, transportation or preseace of any Hazardous Materials
which are found in, on, under or about the Property (including, w+ithout limitation, underground
contamination); or (ii) the breach of any covenant, representatioz ot »arranty of Borrower under
Sections 5.1(p), 5.1(q), 5.1(r), or 6.2 above. The foregoing to the coi’zary notwithstanding, this
indemnity shall not include any claim, loss, damage, cost, expense or lisbili'y directly or indirectly
arising out of the gross negligence or willful misconduct of any member ¢ LepAer Group or any
claim, loss, damage, cost, expense or liability incurred by Lender Group or aris mg fiom any act or
incident on the Property occurring after the full reconveyance and release of th: Fen of this
Security Instrument on the Property, or with respect to the matters set forth in clauseg) above,
any claim, loss, damage, cost, expense or liability incurred by Lender Group resulting from the
introduction and initial release of Hazardous Materials on the Property occurring after the wausfer
of title to the Property at a foreclosure sale under this Security Instrument, either pursuant to
Judicial decree, or by deed in lieu of such foreclosure. This indemnity shall include, without
limitation: (aa) all consequential damages (including, without limitation, any third party tort
claims or governmenta! claims, fines or penalties against Lender Group); (bb) all court costs and
reasonable attorneys’ fees (including, without limitation, expert witness fees) paid or incurred by
Lender Group; and (cc) the costs, whether foreseeable or unforeseeable, of any investigation,
repair, cleanup or detoxification of the Property which is required by any governmental entity or is
otherwise necessary to render the Property in compliance with all laws and regulations pertaining
to Hazardous Materials. “Lender Group”, as used herein, shall mean (1) Lender (including,
without limitation, any participant in the Loan), (2) any entity controlling, controlled by or under
common control with Lender, (3) the directors, officers, employees and agents of Lender and such
other entities, and (4) the successors, heirs and assigns of the entities and persons described in
foregoing clauses (1) through (3). Botrower shall pay immediately upon Lender’s demand any
amounts owing under this indemnity together with interest from the date the indebtedness arises
until paid at the rate of interest applicable to the principal balance of the Note as specified therein.
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Borrower agrees to use legal counsel reasonably acceptable to Lender Group in any action or
proceeding arising under this indemnity,

b. Without in any way limiting any other indemnity contained in this Security Instrument, Lender
agrees to defend, indemnify and hold harmless Borrower from and against any claim, loss,
damage, cost, expense or liability directly or indirectly arising out of the gross negligence or
willful misconduct of any member of Lender Group. This indemnity shall include, without
limitation: (aa) all consequential damages (including, without limitation, any third party tort
claims or governmental claims, fines or penalties against Borrower); (bb) all court costs and
reasonable attorneys’ fees (including, without limitation, expert witness fees) paid or incurred by
Borrower. Lender shall pay immediately upon Borrower’s demand any amounts owing under this
mdemnity together with interest from the date the indebtedness arises until paid at the rate of
witraest applicable to the principal balance of the Note as specified therein. Lender agrees to use
tegal ~ounsel reasonably acceptable to Borrower in any action or proceeding arising under this
indemgzity;

THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE TERMINATION AND/OR
RECONVEYANCE OR L.EJ EASE AND/OR DISCHARGE OF THIS SECURITY INSTRUMENT, BUT
BORROWER'S LIABILITY UNDER THIS INDEMNITY SHALL BE SUBJECT TO THE
PROVISIONS OF THE SECTICN IN THE NOTE ENTITLED “BORROWER’S LIABILITY.”

INTENTIONALLY OMITTED.

RELEASES, EXTENSIONS, MODIFICATIO N AND ADDITIONAL SECURITY. Without notice

to or the consent, approval or agreement of any persons or entities having any interest at any time in the
Property or in any manner obligated under the Seiurrd Obligations (“Interested Parties”), Lender may,
from time to time: (a) fully or partially release any jerson or entity from liability for the payment or
performance of any Secured Obligation; (b) extend the mutr.tv of any Secured Obligation; (c) make any
agreement with Borrower increasing the amount or otherwise ultr ring the terms of any Secured Obligation;
(d) accept additional security for any Secured Obligation; or {2} releas= all or any portion of the Property,
Collateral and other security for any Secured Obligation. None of the ioregoing actions shall release or
reduce the personal liability of any of said Interested Parties, or release ¢/ i=pair the priority of the lien of
this Security Instrument upon the Property. :

SALE OR PARTICIPATION OF LOAN. Lender may at any time sell, assign, pasticipate or securitize
all or any portion of Lender's rights and obligations under the Loan Documents, aud that any such sale,
assignment, participation or securitization may be to one or more financial institutions ir ot) er entities, to
private investors, or into the public securitics market, in Lender's sole discretion. Borrower furtlist agrees
that Lender may disseminate to any such actual or potential purchaser(s), assignee{s) or participunts) (and
to any investment banking firms, rating agencies, accounting firms, law firms and other third part: agvisory
firms and investers involved with the Loan and the Loan Documents or the applicable sale, assignnient,
participation or securitization) all documents and financial and other information heretofore or hereafter
provided to or known to Lender with respect to: (a) the Property and its operation; (b) any party connected
with the Loan (incluiding, without limitation, Borrower, any partner or member of Borrower, any
constituent partner or member of Borrower, any guarantor and any nonborrower Borrower). In the event of
any such sale, assignment, participation or securitization, Lender and the other parties to the same shall
share in the rights and obligations of Lender set forth in the Loan Documents as and to the extent they shall
agree among themselves. In comnection with any such sale, assignment, participation or securitization,
Borrower further agrees that the Loan Documents shall be sufficient evidence of the obligations of
Borrower to each purchaser, assignee or participant, and Borrower shall, within 15 days after request by
Lender; (c) deliver to Lender such information and documents relating to Borrower, the Property and its
operation and any party connected with the Loan as Lender or any rating agency may request; (d) deliver to
Lender an estoppel certificate for the benefit of Lender and any other party designated by Lender verifying
the status and terms of the Loan, in form and content satisfactory to Lender; (e) enter into such amendments
to the Loan Documents as may be requested in order to facilitate any such sale, assignment, participation or
securitization without impairing Borrower’s rights or increasing Borrower’s obligations; (f) if as a
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condition to the closing of the Loan, Borrower was required to be a special-purpose bankruptcy-remote
entity, enter into such amendments to the organizational documents of Borrower as any rating agency may
request to preserve or enhance Borrower’s special-purpose bankruptcy-remote status; and (g) if, as a
condition to the closing of the Loan, Borrower was required to provide Lender with any non-consolidation
opinions, provide Lender with such amendments and restatements of such opinions as any rating agency
may request. The indemnity obligations of Borrower under the Loan Documents shall also apply with
respect to any purchaser, assignee or participant.

623 RELEASE. Upon payment in full of the Secured Obligations, and satisfaction of all the covenants,
war.auties, undertakings and agreements made in this Security Instrument and the other Loan Documents
(incluging, without limitation, repayment in full of the principal, interest and other amounts owing under
the Note}, ond all obligations, if any, of Lender for future advemces have been terminated, then, end in that
event oniy, Lender shall release, without warranty, the Property of that portion thereof then held hereunder.
The recitals-of wy matters or facts in any release executed hereunder shall be- conclusive proof of the
truthfulness therer! To the extent permitted by law, the release may describe the grantee as “the person or
persons legally entiier. thereto”. Lender shall not have any duty to determine the rights of persons claiming
to be rightful grantcss of any release. When the Property has been fully released, the last such release shall
operate as a reassignmen. of o'l future rents, issues and profits of the Property to the person or persons
legally entitled thereto.

624  SUBROGATION. Lender shall be subrogated to the lien of all encumbrances, whether released of record
or not, paid in whole or in part by Lender pursuant to this Security Instrument or by the proceeds of any
loan secured by this Security Instrument,

ARTICLE !, DLFAULT

71 DEFAULT. For all purposes hereof, “Default” shall irear: either an “Optional Default” (as defined below)
or an “Automatic Default” (as defined below).

a. Optional Default. An “Optional Default” shall occur, at Lender’s option, upon the occurrence of
any of the following events:

)] Monetary. Borrower shall fail to (aa) pay when due any sums which by their express
terms require immediate payment without any grace period o» ~um< which are payable on
the Maturity Date, or (bb) pay within 7 days when due any otler suns payable under the
Note, this Security Instrument or any of the other Loan Documgats, iz<luding without
limitation, any monthly payment due under the Note.

(i) Failure to Perform. Borrower shall fail to observe, perform or discherye-any of
Borrower’s obligations, covenants, conditions or agreements, other than Eorrsiver's
payment obligations, under the Note, this Security Instrument or any of the other Loan
Documents, and (aa) such failure shail remain uncured for 30 days after written notice
thereof shal} have been given to Borrower, as the case may be, by Lender or (bb) if such
failure is of such a nature that it cannot be cured within such 30 day period, Borrower
shall fuil to commence to cure such failure within such 30 day period or shall fail to
diligently prosecute such curative action thereafter.

(i)  Representations and Warrantles. Any representation, warranty, certificate or other
statement (financial or otherwise) made or furnished by or on behalf of Borrower or a
guarantor, if any, to Lender or in connection with any of the Loan Documents, or as an
inducement to Lender to make the Loan, shall be false, incorrect, incomplete or
misleading in any material respect when made or furnished.

(iv) Condemnation; Attachment. The condemnation, seizure or appropriation of any
material portion (as reasonably determined by Lender) of the Property; or the
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sequestration or attachment of, or levy or execution upon any of the Property, the
Collateral or any other collateral provided by Borrower under any of the Loan
Documents, or any material portion of the other assets of Borrower, which sequestration,
attachment, levy or execution is not released or dismissed within 45 days after its
occurrence; of the sale of any assets affected by any of the foregoing.

v) Uninsured Caswaity. The occurrence of an uninsured casualty with respect to any
material portion (as reasonably determined by Lender) of the Property unless: (aa) no
other Default has occurred and is continuing at the time of such casualty or occurs
thereafter; (bb) Borrower promptly notifies Lender of the occurrence of such casualty,
and (cc) not more than 45 days after the occurrence of such casualty, Borrower delivers
to Lender immediately available funds in an amount sufficient, in- Lender’s reasonable
opinion, to pay all costs of the repair or restoration (including, without limitation, taxes,
financing charges, insurance and rent during the repair period). So long as no Default has
scvrred and is continuing at the time of Lender’s receipt of such funds and no Default
owcy.s thereafter, Lender shall make Restoration Funds available for the repair or
resioration of the Property. Notwithstanding the foregoing, Lender shall have no
obligation *» raake any funds available for repair or restoration of the Property unless and
until all th. copditions set forth in clauses (bb) and (cc) of Section 6.11(b)(iii) of this
Security Instrimen. have been satisfied. Borrower acknowledges that the specific
conditions descrived ahove are reasonable.

(vi) Key Person or Entity. 72 retirement, death, incapacity or material reduction in current
management authority or Juties; if any, of Lewis G. Pollack with Borrower’s failure to
provide a substitute or replicement acceptable to Lender within 30 days after the
occurrence of any such event.

b. Automatic Default. An “Automatic Default” skal) occur automatically upon the occurrence of
any of the following events:

(i) Voluntary Bankruptcy, Insolvency, Dissolution. (aa) Bomower’s filing a petition for
relief under the Bankruptcy Reform Act of 1978, as ariended or recodified (“Bankruptcy
Code™), or under any other present or future state or {zdec?! law regarding bankruptcy,
reorganization or other relief to debtors (collectively, “Deteor Relief Law”); or (bb)
Borrower’s filing any pleading in any involuntary proceeding unde: the Bankruptcy Code
or other Debtor Relief Law which admits the jurisdiction of a cour. to raeulate Borrower
or the Property or the petition’s material allegations regarding Borrov er’s ‘nsolvency; or
(cc) Borrower’s making a general assignment for the benefit of ciediwrs; or (dd)
Borrower’s applying for, or the appointment of, a receiver, trustee, custodiar: o Jiquidator
of Borrower or any of its property; or (ee) the filing by or against Borrower o. & p=tition
seeking the liquidation or dissolution of Borrower or the commencement of any uther
procedure to liquidate or dissolve Borrower.

(ii) Involuntary Bankruptcy. Bomower’s failure to effect a full dismissal of any
involuntary petition under the Bankruptcy Code or other Debtor Relief Law that is filed
against Borrower or in any way restrains or limits Borrower or Lender regarding the Loan
or the Property, prior to the earlier of the entry of any order granting relief sought in the
involuntary petition or 45 days after the date of filing of the petition.

(iii) Partners, Guarantors. The occurrence of an event specified in Sections (i) or (ii) as to
Borrower, any general partner or managing member of Borrower, or any guarantor or
other person or entity in any manner obtigated to Lender under the Loan Documents.

7.2 ACCELERATION. Upon the occurrence of an Optional Default, Lender may, at its option, declare all
sums owing to Lender under the Note and the other Loan Documents immediately due and payable. Upon

{02126200.5)LEGAL_US_E # 92656457 4




1114340045 Page: 23 of 36

UNOFFICIAL COPY

the occurrence of an Automatic Default, all sums owing to Lender under the Note and the other Loan
Documents shall automatically become immediately due and payabie.

73 RIGHTS AND REMEDIES. In addition to the rights and remedies in Section 7.2 above, at any time after
a Default, Lender shali have all of the following rights and remedies:

a.

Entry on Property. With or without notice, and without releasing Borrower from any Secured
Obligation, and without becoming a mortgagee in possession, to enter upon the Property from
time to time and to do such acts and things as Lender deems necessary or desirable in order to
inspect, investigate, assess and protect the security hereof or to cure any Default, including,
without limitation: (i) to take and possess all documents, books, records, papers and accounts of
oorrower, the then owner of the Property which relate to the Property; (ii) to make, terminate,
<ofuire or modify leases of the Property upon such terms and conditions as Lender deems proper;
Jiiy e inake repairs, alterations and improvements to the Property necessary, in Lender's sole
judgnient; i protect or enhance the security hereof; (iv) to appear in and defend any action or
proceeding, pr.rporting to affect the security hereof or the rights or powers of Lender hereunder; (v)
to pay, purcLase, contest or compromise any encumbrance, charge, lien or claim of lien which, in
the sole judgmert 07 ander, is or may be senior in priority hereto, the judgment of Lender being
conclusive as betwren the parties hereto; (vi) to obtain insurance; (vii) to pay any premiums or
charges with respect t) insirance required to be carried hereunder or under any other Loan
Document, (viii) to obtaw 2 court order to enforce Lender’s right to enter and inspect the Property
for Hazardous Materials, i ‘winch regard the decision of Lender as to whether there exists a
release or threatened release of Fazardous Materials onto the Property shall be deemed reasonable
and conclusive as between the purties-iisreto; (ix) to have a receiver appointed pursuant to
applicable law to enforce Lender’s 'ights to enter and inspect the Property for Hazardous
Materials; and/or (x) to employ legal coun: el, accountants, engineers, consultants, contractors and
other appropriate persons to assist them;

Appointment of Receiver. With or without notice or bearing to apply to a court of competent
jurisdiction for and obtain appointment of a receiver, Tustee, liquidator or conservator of the
Property, for any purpose, including, without limitation, to eiforce Lender’s rights to collect
Payments and to enter on and inspect the Property for Hazaidrds Materials, as a matter of strict
right and without regard to: (i) the adequacy of the security for <o» repayment of the Secured
Obligations; (ii) the existence of a declaration that the Secured Oblig-finns are immediately due
and payeble; (iii) the filing of a notice of default; or (iv) the solvency of Dorrower or any other
guarantor or other person or entity in any manner obligated to Lender undez-he Loan Documents;

Judicial Foreclosure; Injunction. To commence and maintain an action or acuors iv any court
of competent jurisdiction to foreclose this instrument as a mortgage or to obiaid_specific
enforcement of the covenants of Borrower hereunder, and Borrower agrees that such'covenants
shall be specifically enforceable by injunction or any other appropriate equitable remedy nd that
for the purposes of any suit brought under this subparagraph, Borrower waives the defense of
laches and any applicable statute of limitations, Lender shall be entitled to collect in such
proceedings all expenses of foreclosure, including, but not limited to, reasonable attorneys’ fees,
all of which shall be additional sums secured by this Security Instrument. At the foreclosure
Lender shall be entitled to bid and to purchase the Property and shall be entitled to apply the
Secured Obligations, or any portion thereof, in payment for the Property. The remedies provided
to Lender in this paragraph shall be in addition to and not in lieu of any other rights and remedies
provided in this Security Instrument or by law, all of which rights and remedies may be excrcised
by Lender independently, simultaneously or consecutively in any order without being deemed to
have waived any right or remedy previously or not yet exercised;

Partial Foreclosure. In the event the Property is comprised of more than one Parce] of real
property, Borrower hereby waives any right to require Lender to foreclose or exercise any of its
other remedies against all of the Property as a whole or to require Lender to foreclose or exercise
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such remedies against one portion of the property prior to the foreclosure or exercise of said
remedies against other portions of the Property. :

Upon sale of the Property at any judicial foreclosure, Lender may credit bid (as determined by
Lender in its sole and absolute discretion) all or any portion of the Secured Obligations. In
determining such credit bid, Lender may, but is not obligated to, take into account all or any of the
following: (i) appraisals of the Property as such appraisals may be discounted or adjusted by
Lender in its sole and absolute underwriting discretion; (if) expenses and costs incurred by Lender
with respect to the Property prior to foreclosure; (iii) expenses and costs which Lender anticipates
will be icurred with respect to the Property after foreclosure, but prior to resale, including,
without limitation, costs of structural reports and other due diligence, costs to carry the Property
piior to resale, costs of resale (e.g. commissions, attomeys’ fees, and taxes), costs of amy
lpardous Materials clean-up and monitoring, costs of deferred maintenance, repair,
refurishment and retrofit, costs of defending or settling litigation affecting the Property, and lost
opporvaDity costs (if anmy), including the time value of money during any anticipated tolding
period by teader; (iv) declining trends in real property values generally and with respect to
properties-cunilar to the Property; (v) anticipated discounts upon resale of the Property as a
distressed or foreciused property; (vi) the fact of additional collateral (if any), for the Secured
Obligations; and (vii) such other factors or matters that Lender (in its sole and absolute discretion)
deems appropriate. In1egard to the above, Borrower acknowledges and agrees that: (viii} Lender
is not required to use any o~ ai! of the foregoing factors to determine the amount of its credit bid;
(ix) this paragraph does not iirpo:e npon Lender any additional obligations that are not imposed
by law at the time the credit bid is<nade; (x) the amount of Lender’s credit bid need not have any
relation to any loan-to-value ratics spesified in the Loan Documents or previously discussed
between Borrower and Lender; and (xi) Lender’s credit bid may be (at Lender’s sole and absolute
discretion) higher or lower than any appraiced ralue of the Property;

Muitiple Foreclosures. To resort to and realize aron the security hereunder and any other
security now or later held by Lender concurrenily or successively and in one or several
consolidated or independent judicial actions or lawSuly taksn nonjudicial proceedings, or both,
and 1o apply the proceeds received upon the Secured Obligations all in such order and manner as
Lender determines in its sole discretion;

Rights to Collateral. To exercise all rights Lender may have with res;sst o the Collateral under
this Security Instrument, the UCC or otherwise at law; and

Other Rights. To exercise such other rights as Lender may have at law or in ¢ quity or pursuant to
the terms and conditions of this Security Instrument or any of the other Loan Doclimnéns:

In connection with any sale or sales hereunder, Lender may elect to treat any of the Property
which consists of a right in action or which is property that can be severed from the Froperty
(including, without limitation, any improvements forming a part thereof) without causing
structural damage thereto as if the same were personal property or a fixture, as the case may be,
and dispose of the same in accordance with applicable law, separate and apart from the sale of the
Property. Any sale of Collateral hereunder shall be conducted in any manner permitted by the
UCC.

APPLICATION OF FORECLOSURF SALE PROCEEDS. If any foreclosure sale is effected, Lender

shall apply the proceeds of such sale in the following order of priority:  First, to the costs, fees and
expenses of sale, including, without limitation, the payment of Lender’s reasonable attomneys’ fees;
Second, to the payment of the Secured Obligations which are secured by this Security Instrument, in such
order as Lender shall determine in its sole discretion; Third, to satisfy the outstanding balance of
obligations secured by any junior liens or encumbrances in the order of their priority; and Fourth, to
Borrower or Borrower’s successor in interest, or in the event the Property has been sold or transferred to
another, to the vested owner of record at the time of the foreclosure sale.

{02126200.5)LEGAL _US_E # 92656457.4




1.5

7.6

1.1

7.8

79

3.1

8.2

1114340045 Page: 25 of 36

UNOFFICIAL COPY

WAIVER OF MARSHALING RIGHTS. Borrower, for itself and for all parties claiming through or
under Borrower, and for all parties who may acquire a lien on or interest in the Property, hereby waives all

rights to have the Property and/or any other property, including, without limitation, the Collateral, which is
now or later may be security for any Secured Obligation, marshaled upon any foreclosure of this Security
Instrument or on & foreclosure of any other security for any of the Secured Obligations.

NO CURE OR WAIVER. Neither Lender's nor any receiver's entry upon and taking possession of all or
any part of the Property, nor any collection of rents, issues, profits, insurance proceeds, condernation
proceeds or damages, other security or proceeds of other security, or other sums, nor the application of any
col'acied sum to any Secured Obligation, nor any the exercise of any other right or remedy by Lender or
any recaiver shall cure or waive any Default or notice of default under this Security Instrument, or nullify
the eddes. of any notice of default or sale (unless all Secured Obligations then due have been paid or
performed ~ud Borrower has cured all other Defaults hereunder), or impair the status of the security, or
prejudice Leud i in the exercise of any right or remedy, or be construed as an affirmation by Lender of any
tenancy, lease ¢r 0piion or a subordination of the lien of this Security Instrument.

PAYMENT OF CCo (S, EXPENSES AND ATTORNEYS' FEES. Borrower agrees to pay to Lender
immediately and upon denar.d ali costs and expenses incurred by Lender in the enforcement of the terms
and conditions of this Securicy Inetrument (including, without limitation, statutory master in equity fees,
court costs and reasonable attorr eys' Jees, whether incurred in litigation or not) with interest from the date
of expenditure until said sums have een paid at the rate of interest applicable to the principal balance of
the Note as specified therein.

POWER TO FILE NOTICES AND CUR\: DETAULTS. Borrower hereby imrevocably appoints Lender
and its successors and assigns, as its attorney-in fact, which agency is coupled with an interest, to perform

any obligation of Borrower hereunder upon the occareace of an event, act or omission which, with notice
or passage of time or both, would constitute a Defiult; provided, however, that: (a) Lender as such
attomey-in-fact shall only be accountable for such funds a='ars actually received by Lender; and (b) Lender
shall not be liable to Borrower or any other person or entity 107 ary failure to act under this Section.

REMEDIES CUMULATIVE. All rights and remedies of Lender nde. this Security Instrument and the
other Loan Documents are cumulative and are in addition to all rights up remedies provided by applicable
law (including specifically that of foreclosure of this Security Instrument as though it were a mortgage).
Lender may enforce any one or more remedies or rights under the Loan Docurents either successively or
concurrently.

ARTICLE 8. MISCELLANEQUS PROVISIONS

ADDITIONAL PROVISIONS. The Loan Documents contain or incorporate by refererce the entire
agreement of the parties with respect to matters contemplated herein and supersede all prior nezotietions,
The Loan Documents grant further rights to Lender and contain further agreements and affirmat.ve and
negative covenants by Borrower which apply to this Security Instrument and to the Property and such
further rights and agreements are incorporated herein by this reference. THE OBLIGATIONS AND
LIABILITIES OF BORROWER UNDER THIS SECURITY INSTRUMENT AND THE OTHER LOAN
DOCUMENTS ARE SUBJECT TO THE PROVISIONS OF THE SECTION IN THE NOTE ENTITLED
“BORROWER'S LIABILITY".

NON-WAIVER. By accepting payment of any amount secured hereby after its due date or late
performance of any other Secured Obligation, Lender shall not waive its right against any person obligated
directly or indirectly hereunder or on amy Secured Obligation, either to require prompt payment or
performance when due of all other sums and obligations so secured or to declare default for failure to make
such prompt payment or performance. No exercise of any right or remedy by Lender hereunder shall
constitute a waiver of any other right or remedy herein contained or provided by law. No failure by Lender
to exercise any right or remedy hereunder arising upon any Default shall be construed to prejudice Lender's
rights or remedies upon the occurrence of any other or subsequent Default. No delay by Lender in
exercising any such right or remedy shall be construed to preclude Lender from the exercise thereof at any
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time while that Default is continuing. No notice to nor demand on Borrower shall of itself entitle Borrower
to any other or further notice or demand in similar or other circumstances.

CONSENTS AND APPROVALS. Wherever Lender's consent, approval, acceptance or satisfaction is
required under any provision of this Security Instrument or any of the other Loan Documents, such consent,
approval, acceptance or satisfaction shail not be unreasonably withheld, conditioned or delayed by Lender
unless such provision expressly so provides.

PERMITTED CONTESTS. After prior written notice to Lender, Borrower may contest, by appropriate
legrat or other proceedings conducted in good faith and with due diligence, the amount, validity or
application, in whole or in part, of any lien, levy, tax or assessment, or any lien of any laborer, mechanic,
matei1a'san, supplier or vendor, or the application to Borrower or the Property of any law or the validity
thereof, tlie assertion or imposition of which, or the failure to pay when due, would constitute a Default;
provided the! {4} Borrower pursues the contest diligently, in a manner which Lender determines is not
prejudicial to Len<ér, and does not impair the lien of this Security Instrument; (b) the Property, or any part
hereof or estate or intrest therein, shall not be in any danger of being sold, forfeited or lost by reason of
such proceedings; () in the case of the contest of any law or other legal requirement, Lender shall not be in
any danger of any civil o/ cr.minal liability; and (d) if required by Lender, Borrower deposits with Lender
any funds or other forms of sssurance (including a bond or letter of credit) satisfactory to Lender to protect
Lender from the consequences «f the contest being unsuccessful. Borrower's right to contest pursuant to
the terms of this provision shall 11 1.0 vray relieve Borrower of its obligations under the Loan or to make
payments to Lender as and when due.

FURTHER ASSURANCES. Borrower shal’,cvon demand by Lender, execute, acknowledge (if
appropriate) and deliver any and all documents nd instruments and do or cause to be done ail further acts
reasonably necessary or appropriate to effectuate the parposes of the Loan Documents and to perfect any
assignments contained therein.

ATTORNEYS' FEES. If any legal action, suit or procecdirg is commenced between Borrower and
Lender regarding their respective rights and obligations undez-4nis Secwrity Instrument or any of the other
Loan Documents, the prevailing party shall be entitled to recover, ‘n addition to damages or other relief,
costs and expenses, reasonable attorneys' fees and court costs (including, without limitation, expert witness
fees). As used herein the term "prevailing party” shall mean the party wlici ~htrins the principal relief it
has sought, whether by compromise settlement or judgment. If the party whi<:-commenced or instituted
the action, suit or proceeding shall dismiss or discontinue it without the concurreuce i the other party, such
other party shall be deemed the prevailing party.

BORROWER AND LENDER DEFINED. The term “Borrower” includes both the ongias' Rorrower
and any subsequent owner or owners of any of the Property, and the term "Lender” includes tiie ariginal
Lender and any future owner or holder, including assignees, pledges and participants, of the Nate == any
interest therein,

INTENTIONALLY OMITTED.

SEVERABILITY. If any term of this Security Instrument or any other Loan Docurment, or the application
thereof to any person or circumstances, shall, to any extent, be invalid or unenforceable, the remainder of
this Security Instrument or such other Loan Document, or the application of such term to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected thereby, and
each term of this Security Instrument or such other Loan Document shall be valid and enforceabie to the
fullest extent permitted by law,

RELATIONSHIP OF ARTICLES. The rights, remedies and interests of Lender under the Security
Instrument established by Article 1 and the security agreement established by Article 4 are independent and

cumulative, and there shall be no merger of any lien created by the Security Instrument with any security
interest created by the security agreement. Lender may elect to exercise or enforce any of its righfs,
remedies or interests under either ot both the Security Instrument or the security agreement as Lender may
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from time to time deem appropriate. The absolute assignment of rents and leases established by Article 3 is
similarly independent of and separate from the Security Instrument and the security agreement.

MERGER. No merger shall occur as a result of Lender's acquiring any other estate in, or any other lien
on, the Property unless Lender consents to a merger in writing.

OBLIGATIONS OF BORROWER, JOINT AND SEVERAL. If more than one person has executed

this Security Instrument as “Bomower”, the obligations of all such persons hereunder shall be joint and
several.

SEPAPATE AND COMMUNITY PROPERTY. Any married person who executes this Security
Instrum<nt as a "Borrower" agrees that any money judgment which Lender obtains pursuant to the terms of
this Secuq1ry I1strument or any other obligation of that married person secured by this Security Instrument
may be colicctia by execution upon any separate property or community property of that person.

INTEGRATION; (N TERPRETATION. The Loan Documents contain or expressly incorporate by
reference the entire agreemeut of the parties with respect to the matters contemplated therein and supersede
all prior negotiations or azre=t»<ats, written or oral. The Loan Documents shall not be modified except by
written instrument executed Uy all parties. Any reference in any of the Loan Documents to the Property or
Coltateral shall include all or an/’ par. of the Property or Collateral. Any reference to the Loan Documents
includes any amendments, renewals or :xtensions now or hereafier approved by Lender in writing. When
the identity of the parties or other circ.mitances make it appropriate, the masculine gender includes the
feminine and/or neuter, and the singular nviber includes the plural.

CAPITALIZED TERMS. Capitalized terms not otherwise defined herein shall have the meanings set
forth in the Note.

SUCCESSORS IN INTEREST. The terms, covenants,ane. conditions contained herein and in the other
Loan Documents shall be binding upon and inure to the bencfit of the heirs, successors and assigns of the
parties. The foregoing sentence shall not be construed to pesunit Borzawer to assign the Loan except as
otherwise permitted under the Note or the other Loar Documents.

GOVERNING LAW. This Security Instrument was accepted by Lenaer in'the state of Illinois and the
proceeds of the Note secured hereby were disbursed from the state of [linois, whick: state the parties agres
has a substantial relationship to the parties and to the underlying tramsactisy embodied hereby.
Accordingly, in all respects, including without limiting the generality of theforessing, matters of
construction, validity, enforceability and performance, this Security Instrument, the Note ard the other
Loan Documents and the obligations arising hereunder and there under shall be governed by, ap( construed
in accordance with, the laws of the state of Illinois applicable to contracts made and performed i zuch state
and any applicable law of the United States of America, except that all times the provisicus. for
enforcement of the liens, assignments and security interests in and to the Property and all other remedies of
Lender, including but not limited to foreclosure (as permitted by law) and the creation, perfection and
enforcement of the security interests created pursuant hereto and pursuant to the other Loan Documents in
any Collateral which is located in the state where the Property is located shall be governed by and
construed according to the law of the state where the Property is located. Except as provided in the
immediately preceding sentence, Borrower hereby unconditionally and irrevocably waives, to the fullest
extent permitted by law, any claim to assert that the law of any jurisdiction other than Illinois governs this
Security Instrument, the Note and other Loan Documents.

CONSENT TO JURISDICTION. Borrower irevocably submits to the jurisdiction of: (a) any state or
federal court sitting in the state of {llinois over any suit, action, or proceeding, brought by Borrower against
Lender, arising out of or relating to this Security Instrument, the Note or the Loan; (b) any state or federal

- court sitting in the state where the Property is located or the state in which Borrower’s principal place of

business is located over any suit, action or proceeding, brought by Lender against Borrower, arising out of
or relating to this Security Instrument, the Note or the Loan; (c) any state court sitting in the county of the
state where the Property is located over any suit, action, or proceeding, brought by Lender to enforce the
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liens, assignments and security interests in and to the Collateral and all other rights or remedies of Lender,
including but not limited to foreclosure (as permitted by law). Borrower irrevocably waives, to the fullest
extent permitted by law, any objection that Borrower may now or hereafter have to the laying of venue of
any such suit, action, or proceeding brought in any such court and any claim that any such suit, action, or
proceeding brought in an inconvenient forum.

EXHIBITS, Exhibit A is incorporated into this Security Instrument by this reference.

ADDRESSES; REQUEST FOR NOTICE. All notices and other communications that are required or
peraitted to be given to a party under this Security Instrument or the Loan Documents shall be in writing,
refer wothe Loan number, and shall be sent to such party, either by personal delivery, by overnight delivery
service, Uy, certified first class mail, return receipt requested, or by facsimile transmission to the addressee
or facsiziie wymber below. All such notices and communications shall be effective upon receipt of such
delivery or farsimile transmission. The addresses of the parties are set forth on page 1 of this Security
Instrument an¢-the focsimile numbers for the parties are as follows:

Lender:

Chicago Heights Mortgage, I.P
Atm: Timothy J. Walter

200 Wingo Way, Suite 100

Mt. Pleasant, South Carolina 29664
Telephone Number: (843) 724-3405
Facsimile Number (843) 724-3400
E-Mail twalter@zpi.net

Bormrower:

Storage Partners-Chicago Heights, LLC
Attn: W. Bradford Sherman

421 Boundary Lane

Carbondale, Colorado 81623
Telephone Number: (970) 672.2018
Facsimile Number: (970) 797-1508
E-Mail: bsherman@storesmart.org

Borrower's principal place of business is at the address set forth on page 1 of this Security Instrvzaeat.

Any Borrower whose address is set forth on page 1 of this Security Instrument hereby requests that = copy
of notice of default and notice of sale be delivered to it at that address. Failure to insert an address shall
constitute a designation of Borrower's last known address as the address for such notice. Any party shall
have the right to change its address for notice hereunder to any other location within the United States by
giving 30 days notice to the other parties in the manner set forth above.

COMMERCIAL LOAN. Borrower warrants that the Loan evidenced by the Note and this Security
Instrument is being made solely to acquire the Property from Lender and to carry on a business or
commercial enterprise, and/or Borrower is a business or commercial organization. Borrower further
warrants that all of the proceeds of the Note and this Security Instrument shall be used for commercial
purposes and stipulates that the Loan evidenced by the Note and this Security Instrument shall be construed
for all purposes as a commercia! loan, and is made for other than personal, family or household purposes.

{02126200.5)LEGAL._US_E # 92656457 4




8.22

823

824

8.25

8.26

827

8.28

1114340045 Page: 29 of 36

UNOFFICIAL COPY

COUNTERPARTS. This Security Instrument may be executed in any number of counterparts, each of
which, when executed and delivered, will be deemed an original and all of which taken together, will be
deemed to be one and the same instrument.

INTENTIONALLY OMITTED.

WAIVER OF JURY TRIAL. TO THE EXTENT NOW OR HEREAFTER PERMITTED BY
APPLICABLE LAW, LENDER AND BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT
OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION
WI1r THIS SECURITY INSTRUMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) OR
ACTIORS Gf LENDER OR BORROWER. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
LENDER T3 TRTER INTO THIS SECURITY INSTRUMENT.

WAIVER OF ATPV.AISAL, VALUATION, STAY. EXTENSION AND REDEMPTION LAWS.
Borrower agrees to-tie full extent permitted by law that in case of a Default on its part hereunder, neither
Lender nor anyone claim'ng .krough or under it shall or will set up, claim or seek to take advantage of any
appraisal, valuation, stay, exiension or redemption laws now or hereafter in force, in order to prevent or
hinder the enforcement or foreclysure of this Security Instrument, or the absolute sale of the Property or the
final and absolute putting into poss:ssian thereof, immediately after such sale, of the purchaser's thereat,
and Borrower, for itself and all who a7y &t any time claim through or under it, hereby waives, to the full
extent that it may lawfully so do the vecs&t of such laws, and any and all right to have the assets
comprising the Property marshalled upon any for<closure of the lien hereof or appraised for the purpose of
reducing any deficiency judgment obtained by . .ender against Borrower and agrees that Borrower or any
court having jurisdiction to foreclose such lien mey .1l the Property in part or as an entirety. Borrower
further waives, to the full extent permitted by law, the rizbt to petition for the appointment of appraisers
following foreclosure for the purpose of seeking to reduce 4 &/ firiency judgment or for any reason.

MAXIMUM INDEBTEDNESS. The maximum of all indebtmess ~ntstanding at any one time secured
hereby shall not exceed FIVE MILLION FOUR HUNDRED THOUSAND and NO/100ths DOLLARS
($5,400,000.00) plus interest thereon, all charges and expenses of colieriden incurred by Lender including
court costs and reascnable attorneys' fees, together with such amounts advaticed by Lender under the terms
hereof. Interest under the Note will be deferred, accrued or capitalized, but Ler*er shall not be required to
defer, accrue or capitalize any interest except as may be provided in the Note.

FINAL EXPRESSION/NO ORAL AGREEMENTS. READ THIS DOCUMENT CARE)'ULLY. THE
WRITTEN LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN TiF PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

WAIVER OF CERTAIN RIGHTS. BORROWER HEREBY WAIVES ANY RIGHT BORROWER
MAY HAVE UNDER THE CONSTITUTION OF THE STATE OF ILLINOIS OR THE
CONSTITUTION OF THE UNITED STATES OF AMERICA TO NOTICE OR TO A JUDICIAL
HEARING PRIOR TO THE EXERCISE OF ANY RIGHT OR REMEDY PROVIDED TO LENDER BY
THIS MORTGAGE, AND BORROWER WAIVES ITS RIGHTS, IF ANY, TO SET ASIDE OR
INVALIDATE ANY SALE UNDER POWER DULY CONSUMMATED IN ACCORDANCE WITH
THE PROVISIONS OF THIS MORTGAGE ON THE GROUND (IF SUCH BE THE CASE) THAT THE
SALE WAS CONSUMMATED WITHOUT PRIOR NOTICE OR JUDICIAL HEARING. THE
WAIVERS MADE BY BORROWER IN THIS PARAGRAPH AND ELSEWHERE IN THIS
MORTGAGE HAVE BEEN MADE VOLUNTARILY, INTELLIGENTLY AND KNOWINGLY ON
BEHALF OF BORROWER BY ITS DULY AUTHORIZED OFFICERS AFTER THEY HAVE READ
AND UNDERSTOOD THIS MORTGAGE AND HAVE BEEN AFFORDED AN OPPORTUNITY TO
BE INFORMED BY COUNSEL OF BORROWER’S POSSIBLE ALTERNATIVE RIGHTS, AND BY
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EXECUTING THIS MORTGAGE THE DULY AUTHORIZED OFFICERS OF BORROWER
ACKNOWLEDGE SO MAKING SUCH WAIVERS ON BEHALF OF BORROWER.

ARTICLE 9. STATE SPECIFIC PROVISIONS
PRINCTPLES OF CONSTRUCTION. The provisions of this Article 9.1 are an integral part of this

mortgage. In the event of any inconsistencies between the terms and conditions of this Article 9.1 and the
other provisions of this mortgage, the terms and conditions of this Article 9.1 shall control and be binding.

I OIS MORTGAGE FORECLOSURE LAW. It is the intention of the Borrower and Lender that
the enforcement of the terms and provisions of this Mortgage shall be accomplished in accordance with the
Illinc1s Jacttgage Foreclosure Law (the “Act™), 735 ILCS 5/15-1101 et seq., and with respect to such Act

Borrowei are3s and covenants that:

a. Borrower and Lender shall have the benefit of all of the provisions of the Act, including all
amendmercs .hereto which may become effective from time to time after the date hereof. In the
event any piovision of the Act which is specifically referred to herein may be repealed, Lender
shall have the binefit of such provision as most recently existing prior to such repeel, as though
the same were incorporated herein by express reference;

b. Wherever provision is made in this Mortgage or the Loan Agreement for insurance policies to bear
mortgage clauses or other lose payahle clauses or endorsements in favor of Lender, or to confer
authority upon Lender to settle or zarticipate in the settlement of losses under policies of insurance
or to hold end disburse or otherwise cortiv! use of insurance proceeds, from and after the entry of
judgment of foreclosure, all such right.: and powers of the Lender shall continue in the Lender as
judgment creditor or lender until confirmat'on »f sale;

c. All advances, disbursements and expenditures rade or incurred by Lender before and during a
foreclosure, and before and after judgment of forecicsur2, and at any time prior to sale, and, where
applicable, after sale, and during the pendency of -aay relsted proceedings, for the following
purposes, in addition to those otherwise authorized by this M ortgase, or the Loan Agreement or by
the Act (collectively “Protective Advances”), shall have the berefi of all applicable provisions of
the Act, including those provisions of the Act referred to:

(i) all advances by Lender in accordance with the terms of this Murtgage or the Credit
Agreement to: (i) preserve, maintain, repair, restore or rebuild the Lapro~ements upon the
Property; (ii) preserve the lien of this Mortgage or the priority thereof; or (i'i) enforce this
Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of the Act:

(ii) payments by Borrower of (i) principal, interest or other obligations in accordancs-with
the terms of any senior mortgage or other prior lien or encumbrance; (if) real estais iaxes
and assessments, general and special and all other taxes and assessments of any kind or
nature whatsoever which are assessed or imposed upon the Property or any part thereof;
(iii) other obligations authorized by this Mortgage; or (iv) with court approval, any other
amounts in connection with other liens, encumbrances or interests reasonably necessary
to preserve the status of title, as referred to in Section 15-1505 of the Act;

(ili)  advances by Lender in settlement or compromise of any claims asserted by claimants
under senior mortgages or any other prior liens;

(iv)  attorneys’ fees and other costs incurred: (i) in connection with the foreclosure of this
Mortgage as referred to in Section 1504(d)(2) and 15-1510 of the Act; (if) in connection
with any action, suit or proceeding brought by or against the Lender for the enforcement
of this Mortgage or arising from the interest of the Lender hereunder; or (iii) in
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preparation for or in connection wit the commencement, prosecution or defense of any
other action related to this Morigage or the Property;

(v) Lender’s fees, costs and expenses, including attorneys’ fees, arising between the entry of
judgment of foreciosure and the confirmation hearing as referred to in Section 15-
1508(b)(1) of the Act;

{vi) expenses deductible from proceeds of sale as referred to in Section 15-1512(a) and (b} of
the Act;

(vii)  expenses incurred and expenditures made by Lender for any one or more of the
following: (i) if the Property or any portion thereof constitutes on or more units under a
condominium declaration, assessments imposed upon the unit owner thereof, (ii) if
Borrower's interest in the Property is a leasehold estate under a lease or sublease, rentals
o1 nther payments required to be made by the lessee under the terms of the lease or
suoliase; (iii) premiums for casualty and liability insurance paid by Lender whether or
net Lender or a receiver is in possession, if reasonably required, in reasonable amounts,
and all'rerevals thereof, without regard to the limitation to maintaining of existing
insurance i effect at the time any receiver or mortgagee takes possession of the Property
imposed by S:ctio. 15-1704(c)(1) of the Act; (iv) repair or restoration of damage or
destruction in exress of available insurance proceeds or condemnation awards; (v)
payments deemed by Lerder to be required for the benefit of the Property or required to
be made by the owner ¢ the Property under any grant or declaration of easement,
casement agreement, agrevmer. with any adjeining land owners or instruments creating
covenants or restrictions for'the oenefit of or affecting the Property; (vi) shared or
common expense assessments piyalle to any associated or corporation in which the
owner of the Property is a member ‘1 auy way affecting the Property, (vii) if the Loan
secured hereby is a construction loe:, osts incurred by Lender for demolition,
preparation for and completion of constructior, as may be authorized by the applicable
commitment, loan agreement or other agreem.cat; (viii} payments required to be paid by
Borrower or Lender pursuant to any lease or c.her agreement for occupancy of the
Property and (ix) if this Mortgage is insured, paymrint of FHA or private mortgage
insurance required to keep such insurance in force.

(viii)  All Protective Advances shall be so much additional indbtedaess secured by this
Mortgege, and shall become immediately due and payable witaout notice and with
interest thereon from the date of the advance until paid at the rate of ir teres: payable after
default under the terms of the Loen Agreement.

(ix) This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (UX(5)
of Section 15-1302 of the Act.

(x) All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

() any determination of the amount of indebtedness secured by this Mortgage at
any time;

2) the indebtedness found due and owing to the Lender in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications
or findings by the court of any additional indebtedness becoming due after such
entry of judgment, it being agreed that in any foreciosure judgment, the court
may reserve jurisdiction for such purpose;
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3) if right of redemption has not been waived by this Mortgage, computation of
amounts required to redeem, pursuant to Sections 15-1603(d)(2) and 1603(e) of
the Act;

(4) determination of amounts deductible from sale proceeds pursuant to Section 15-
1512 of the Act;

(5 application of income in the hands of any receiver or mortgagee in possession;
and

(6) computation of any deficiency judgment pursuant to Sections 15-1508(b)(2), 15-
1508(e) and 15-1511 of the Act.

d. in adi:tion to any provision of this Mortgage authorizing the Lender to take or be placed in
possessica ¢f the Property, or for the appointment of a receiver, Lender shall have the right, in
accordanc: vith Sections 15-1701 and 15-1702 of the Act, to be placed in possession of the
Property orat its request to have a receiver appointed, and such receiver, or Lender, if and when
placed in possessiow, «iall have, in addition to any other powers provided in this Mortgage, all
rights, powers, imniunitiez, and duties as provided for in Sections 15-170! and 15-1703 of the
Act; and

c. Borrower acknowledges that the Eroperty does not constitute agricultural real estate, as said term
is defmed in Section 15-1201 of the Act or residential real estate as defined in Section 15-1219 of
the Act. Pursuant to Section 15-1601(+) of the Act, Borrower hereby waives any and all right of
redemption.

f, At ail times, regardless of whether any Loan jrosesds have been disbursed, the Mortgage secures
(in addition to the amounts secured hereby) the puym.2»! of any and all Loan commissions, service
charges and fees, liquidated damages, expenses and +dvances (whether obligatory or at the option
of the Lender) due to or incurred by Lender in conncciion with the Loan, provided, however, that
in no event shall the total amount secured hereby exceed t\/o hupred percent (200%) of the face
amount of the Note.

g As required pursuant to the Collateral Protection Act, 815 ILCS 18%,15(?), Borrower is hereby
notified that in the event Borrower fails to provide, maintain, keep in torcc ur deliver and furnish
to Lender the policies of insurance required by this Mortgage or evideice of their renewal as
required herein, Lender may, but shall not be obligated to, procure such insuiance at Borrower's
expense to protect Lender's interests in the Property. This insurance may, but ne<d ~ot, protect
Borrower's interests. The coverage Lender purchases may not pay any claim that Borrowzr makes
or any claim that is made against Borrower in connection with the Property. Borrower ma:later
cancel any insurance purchased by Lender, but only after providing Lender with evidence that
Borrower has obtained insurance as required by the terms of this Mortgage. If Lender purchases
insurance for the Property as set forth herein, Borrower shall pay all amounts advanced by Lender,
together with interest thereon at the Default Rate (as defined in the Note) from and after the date
advanced by Lender until actually repaid by Borrower, promptly upon demand by Lender. Any
amounts so advanced by Lender, together with interest thereon, shall be secured by this Mortgage
and by all of the other Loan Documents securing all or any part of the indebtedness evidenced by
the Note. The costs of the insurance may be more than the cost of insurance Borrower may be
able 1o obtain on its own, '

{NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREQF, Borrower has executed this Security Instrumenr as of the day and year set furth sbove,

- BORROWER:

STORAGE PARTNERS-CHICAGO HEIGHTS,
LLC
! e

P am [llinois limited liability company

Wi L
ﬂgt:i!;ame: VA B&»ﬁ.
L« :/ ) By: StoreSmart Development, LLC, a Florida limited
A5 i liability company

Witness < -
Printed Name: L\ '\[,'UQL |.. tree Its: Manager
By:M ,%%W’"
W. Bradford Sherman
Its: Managing Principal
statcor COlO) !’Qd@}

coontyor G F161d ; *

P .

1, the undersigned, @ Notary Public in and for the County of {70U fir ’omf the State of Cg]&[ﬁdﬁm
HEREBY CERTIFY that W. Bradford Sherman personally krow. to me to be the Managing Principal of
StoreSmart Development, LLC, a Florida limited lizbility compan; t'e Manager of Storage Partncrs-Chicago
Heights, LLC, an Illinois limited ligbility comparty, the same person +.li0se name is subscribed to the foregoing
instrument, appeared before me this day in person, and severally acknowledg d thit he/she signed and delivered the
foregoing instrument as his/her free and voluntary act, for the uses and purposes e set forth.,

Given under my hand and official seal, this l day of May, 2011.

Onane M. Canan

Notary Public

Commissica Expires; /&/L? —/ 5 ’/ (1/

ANNE M. CANAN
NOTARY PUBLIC
STATE OF COLORADO

My Commission Expires 121132012
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EXHIBIT A
Description Of Land

PARCEL 1:

LOTS 1, 2 AND 3 IN BLOCK 10 IN LINCOLN HIGHLANDS, A
SUBDIVISION OF THE WEST 12 OF THE NORTHEAST 1/4 OF
SECTION 19, TOWNSHIP 35 NORTH, RANGE 14, EAST OF THE
TH1PD PRINCIPAL MERIDIAN (EXCEPT THE EAST 514.25 FEET OF
THE NORTH 3/4 OF THE NORTH 172 OF THE WEST 172 OF THE
NORTEE ST 1/4 OF SAID SECTION AND EXCEPT THAT PART OF
THE NOR11-993.79 FEET OF THE WEST 1/2 OF THE NORTHEAST
1/4 OF SAID S4/CTION, WHICH LIES WEST OF THE EAST 682.25 FEET
OF THE WEST 12 OF THE NORTHEAST 1/4 OF SAID SECTION), IN
COOK COUNTY, L LINOIS

PARCEL 2:

LOT 5 (EXCEPT THE WEST 27.23 FEET THEREOF) AND ALL OF
LOT 6 AND THE WEST 0.90 FE£T OF LOT 7 IN BLOCK 10 IN
LINCOLN HIGHLANDS, A SUBDIVIS*ON OF THE WEST 172 OF THE
NORTHEAST 1/4 OF SECTION 19, TC%I{SHIP 35 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MEXYOTAN, IN COOK COUNTY,
ILLINOIS

PARCEL 3:

LOT 7 (EXCEPT THE WEST 0.90 FEET THEREOF) AXI* THE WEST
24.57 FEET OF LOT 8 IN BLOCK 10 IN LINCOLN HIGH™.ANDS, A
SUBDIVISION OF THE WEST 12 OF THE NORTHEAST 14 OF
SECTION 19, TOWNSHIP 35 NORTH, RANGE 14, EAST OF THE TPI/PD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 4:

LOT 8 (EXCEPT THE WEST 2457 FEET THEREOF) AND LOT 9 IN
BLOCK 10 IN LINCOLN HIGHLANDS, A SUBDIVISION OF THE WEST
1/2 OF THE NORTHEAST 1/4 OF SECTION 19,

TOWNSHIP 35 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, (EXCEPT THE EAST 514.25 FEET OF THE NORTH 3/4 OF
THE NORTH 1,2 OF THE WEST 1/2 OF THE

SOUTHEAST 1/4 OF SAID SECTION AND EXCEPT THAT PART OF
THE NORTH 993.79 FEET OF THE WEST 1/2 OF THE NORTHEAST 1/4
OF SAID SECTION, WHICH LIES WEST OF THE EAST 58225 FEET OF
THE WEST 122 OF THE NORTHEAST 1/4 OF SAID SECTION) IN COOK
COUNTY, ILLINOIS

{02126200.5)LEGAL_US_E # 926564574
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PARCEL §:

THE WEST 82.0 FEET OF THE EAST 282 FEET OF OUT-LOT "A", IN
LINCOLN HIGHLANDS, A SUBDIVISION OF THE WEST 12 OF THE
NORTHEAST 1/4 OF SECTION 19, TOWNSHIP 35 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT THE EAST
514.25 FEET OF THE NORTH 3/4 OF THE NORTH 1/2 OF THE WEST
1/2 OF THE NORTHEAST 1/4 OF SAID SECTION, AND EXCEPT THAT
PART OF THE NORTH 993.79 FEET OF THE WEST 122 OF THE
NOFIHEAST 1/4 OF SAID SECTION; WHICH LIES WEST OF THE EAST
6822L YFET OF THE WEST 12 OF THE NORTHEAST 1/4 OF SAID
SECTIGN), AN COOK COUNTY, ILLINOIS

PARCEL 6:

OUT-LOT "A", (EXCEST THE EAST 282 FEET OF OUT-LOT "A") IN
LINCOLN HIGHLANDS; A SUBDIVISION OF THE WEST 1.2 OF THE
NORTHEAST 1/4 OF SECT1ON 19, TOWNSHIP 35 NORTH, RANGE 14,
EAST OF THE THIRD PRivC/PAL MERIDIAN, (EXCEPT THE EAST
514.25 FEET OF THE NORTH 54 OF THE NORTH 1/2 OF THE WEST
1/2 OF THE NORTHEAST 1/4 OF SAIL SECTION, AND EXCEPT THAT
PART OF THE NORTH 993.79 FE¥1 OF THE WEST 172 OF THE
NORTHEAST 1/4 OF SAID SECTION; WriCH LIES WEST OF THE EAST
682.25 FEET OF THE WEST 122 OF THE NORTHEAST 1/4 OF SAID
SECTION), IN COOK. COUNTY, ILLINOIS

PARCEL 7:

LOT 4 AND THE WEST 3723 FEET OF LOT 5 IN'P.OCK 10 IN
LINCOLN HIGHLANDS, A SUBDIVISION OF THE WES1' 1/ OF THE
NORTHEAST 1/4 OF SECTION 19, TOWNSHIP 35 NORTH, KANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK CQITY,
ILLINOIS.

PARCEL 8:

THE NORTH HALF OF THE 20 FOOT ALLEY LYING SOUTH OF,
ADJACENT TO AND CONTIGUOUS WITH, LOTS 1 THROUGH 9, IN
BLOCK 10, TOGETHER WITH THE SOUTH HALF OF THE 20 FOOT
ALLEY LYING NORTH OF, ADJACENT TO AND CONTIGUOUS WITH
OUTLOT A, EXCLUDING THE EAST 200 FEET OF THE SOUTH HALF
THEREOF, ALL IN LINCOLN HIGHLANDS, BEING A SUBDIVISION
OF PART OF THE WEST HALF OF THE NORTHEAST QUARTER OF
SECTION 19, TOWNSHIP 35 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL. MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED MARCH 11, 1960, AS DOCUMENT NUMBER 17802233, IN
COOK COUNTY, ILLINOIS.

{02126200.5 Master ST REG (rev. 08/2005) Exhibit A
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Address:

515 LINCOLN HIGHWAY, CITY OF CHICAGO HEIGHTS, COOK COUNTY, ILLINOIS

60411-2456

Tax Parcel Identification Numbers:

32-19-220-C12-0000
32-19-220-020-0580
32-19-220-023-000C
32-19-220-026-0000
32-19-220-029-0000
32-19-220-032-0000
32-19-220-035-0000
32-19-220-638-0000
32-19-220-045-0000
32-19-220-048-0000

32-19-220-018-0000
32-19-220-021-0000
32-19-220-024-0000
32-19-220-027-0000
32-19-220-030-0000
32-19-220-033-0000
32-19-220-036-0000
32-13-220-039-0000
32-19-220-046-0000
32-19-220:050-0000

{02126200.5}Master ST REG (rev, 08/2005) Exhibit A
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32-19-220-019-0000
32-19-220-022-0000
32-19-220-025-0000
32-19-220-028-0000
32-19-220-031-0000
32-19-220-034-0000
32-19-220-037-0000
32-19-220-044-0000
32-19-220-047-0000
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