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MORTG4G¥:
ASSIGNMENT O« LENTS,
SECURITY AGREEMENT AND T (Y. URE FILING
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THIS INSTRUMENT COVERS GOODS THAT ARE OR ARE ABOUT TO BROCME
FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN AND IS TO BE FILEL FUR
RECORD IN THE RECORDS WHERE DEEDS OF TRUST ON REAL ESTATE ARE

RECORDED. THIS INSTRUMENT SHOULD BE FILED AND INDEXED, NOT ONLY AS A(|
DEED OF TRUST, BUT ALSO AS A FINANCING STATEMENT COVERING FIXTURES.

1
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MORTGAGE,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MOPTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE
FILING (the "nstrume") 7} is made 1o be effective this Twentieth day of July, 2012, by BG Capital
Partners, LLC, a Lintites I /ability Company organized and existing under the laws of Maryland, whose
address is 12850 Middlelrook Rd #100C, Germantown, MD 20874, as trustor {“Botrower”) and PMB
Managed Fund, LLC, a Limed L ability Company orgenized and existing under the laws of California,
whose address is 23332 Milt Croek: Suite #260, Laguna Hills, CA 92653 as beneficiary {(*Lender”).
Borrower's organizational identification number, if applicable, is W12631636.

Bomower is indebted to Lender in/ha principal amount of One Hundred Forty Thonsand and
No/100 Dellars (U.S. $140,000.00), as evijencer.hy the Note payable to Lender dated as of the date of
this Instrument, and maturing on 02/28/2013 (the "M turity Date™).

TO SECURE TO LENDER the repayment of 1. Indebtedness, and il renewals, extensions and
modifications of the Indebtedness, and the performanie of the covenants and agreements of Borrower
contained in the Loan Documents, Borrower mortgages, »anaots, grams, bargains, sells, conveys and
assigns to Lender and Lender’s successars and assigns, with prwer of sale, the Property, including the
Lang located in Cook County, State of Hlinois and described it Exaihit A attached to this Instrument.

Borrower represents and warrants that Borrower is lawfully (eized of the Property and has the
right, power and authority to gramt, convey and assign the Property, end that the Property is
unencumbered except as shown on the schedule of exceptions to coverage 1 thertitle policy issued to and
accepted by Lender contemporaneously with the execution and recordation ol fuis Instnument and
insuring Lender's interest in the Property (the "Schedule of Title Exceptions"). Riower covenants that
Borrower will warrant and defend generatly the tifle to the Property against all ‘claiz:: and demands,
subject to any easements and restrictions listed in the Schedule of Title Exceptions.

UNIFORM COVENANTS: In consideration of the mutual promises set forth in thiv, Instwrent,
Borrower and Lender covenant and agree as follows:

1 Definitions. The following terms, when used in this Instrument (including when used in (be
above recitals), shalt have the following meanings:

a. “Attorneys’ Fees and Cosis™ means (f) fees and out of pocket costs of Lender’s and
Y0an Servicer's aftomeys, as applicable, including costs of Lender's and Loan Servicer's in-
house counsel, support staff costs, costs of preparing for litigation, computerized research,
telephone and facsimile {ransmission expenses, mileage, deposition costs, postage, duplicating,
process service, videotaping and similar costs and expenses; (i) costs and fees of expert
witnesses, including appraisers; and (i) investigatory fees.

b. «Borrower” means all persons or entities identified as “Borrower” in the first paragraph
of this Instrument, together with their successors and assigns,

c. “Business Day” means any day other than a Saturday, a Sunday or any other day on
which the national banking associations are not open for business.
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d. “Controlling Interest” means (1) 51 % or mare of the ownership interests in an entity, or
(v @ nercentage ownership interest in an entity of less than 51 %, if the owner(s) of that interest
actualy irect(s) the business and affairs of the entity without the requirement of consent of any
othes par.y.

e Environmental Permit” means any permit, license, or other authorization issued under
any Hazardow| Miterials Law with respect to any activities or businesses conducted on or in
relation to the Prorarty.

L “Eyent of Pel.ult” means the occurrence of any event listed in Section 21.

g “Equipment and kiztrre” means All fixturcs, apparafis, machinery, equipment, goods,
engines, boilers, incinerators, butluiig materials, appliances, supplies and other tangible personal
propenty of every nature whatsoever 10w owned or hereafter acquited by the Borrower and now or
hereafter located ir, ar on, or used, or use-ole, or intended to be used in connection with the Land or
the Improvements, including, but not lim.ted to. clothes washers and dryers, dishwashers, garbage
disposal units, refrigerators, fans, heaters, stoyes, anges, ovens and trash compactors, lobby and all
other indoor and outdoor furniture, inchuding tab’<s, chairs, planters, desks, sofas, shelves, lockers
and cabinets, entestainment, recreational and seciuly ~oviprent and goods, air and water filtration
or purification devices, any and all heating, plumbing a7 ¥ shting apparatus and fixtures, elevaiors
and motors, engines and machinery, elecirical equipmint, Incinerator apparatus, ventilating, afr-
conditioning mmd air cooling apparatus, water and gas-Zpparatus pipes, water heaters, mirtors,
mantels, partitions, cleaning, intercom and sprinkler systems, fire |xtinguishing apparatus and
equipment, water tanks, water softeners, carpets, carpeting, stomn wiadows and doors, window
screens, screen doors, storm sash, window shades or blings, awnings,soci’s, fences, trees, shrubs,
and all other tangible personal property of every kind and makue-whizzorver, including all
extensions, additions, improvements, betterments, renewals and replacer =n's of any of the
foregoing all of which are hereby declared and shall be deemed to be fixtures and.on accession to
the freshoid and a part of the Land and Improvements

k. “(overnmental Authority” means any board, commission, department or Lody of any
municipal, county, state or federal governmental unit, or any subdivision of any of them, that b
or acguires jurisdiction over the Property or the use, operation ot improvement of the Proper.y 7«

over the Borrower.
L “Hazardons Materialy” means petroleum and petrolewm products and compounds

containing them, including gasoline, diesel fuel and ofl; explogives; flammable materiats;
radioactive materials; polychiorinated biphenyls (PCBs™) and compounds containing them; lead
and lead-based pzint; asbestos or asbestos containing materials in any form that is or could
become friable; underground or above-ground storage tanks, whether empty or confaining any
substance; any substance the presence of which on the Property is prohibited by any federal, state
ar local authority; any substance that requires special handling and any other material or
subsiance now or in the future that (i) is defined as a “hazardous substance,” “hazardons
material,” “hazardous waste,” “toxic substance,” “toxic potlutatt,” “conftaminant,” ot “pollutant”
by or within the meaning of any Hazardous Materiats Law, or (if) is regulated in any way by or
within the meaning of any Hazardous Materiats Law.
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iR “Hazardons Materials Laws” means all federal, state, and local laws, ordinances and
:éraiotions and standards, rules, policies and other governmental requirements, administrative
rilings nd court judgments and decrees in effect now or in the fiture and including all
amendmeans, that relate to Hazardous Materials or the protection of human health or the
enviromne it »ad apply to Borrower or fo the Property. Hazardous Materials Laws include, but are
not limiied to, the Comprehensive Environmentzl Response, Compensation and Liability Act, 42
11.8.C. Sectior. 96112t seq., the Resource Conservation and Recovery Act of 1976, 42 U.S.C.
Section 6901, at se., the Toxic Substance Control Act, 15 U.S.C. Section 2601, et seq., the Clean
Water Act, 33 U.S.C. Tectivn 1231, et seq, and the Hazardous Materials Transportation Act, 49
U.S.C. Section 5101 et seq., and their state analogs.

k “Improvements” mears e buildings, structures, improvements, and alterations now
constructed or at any time in the-fitie constricted or placed upon the Land, including any future
replacements and additions.

L “Indebtedness” means the princival of. imterest at the fixed rate set forth in the Note on,
and all other amounts due at any time urder, the Note, this Instrument or any other Loan
Document, including prepayment premiums, late'charges, fees, and costs, and default interest to
protect the security of this Tnstrument.

m. “Initial Qwners” means, with respect to Borriwir or any other entity, the persons of
emtities that (i) on the date of the Note, or (i} on thewdee of a Transfer to which Lender has
consented, own in the aggregate 100 % of the ownership interes’s in komrower of that entity.

n. “L and” means the land described in Exbibit A.
o. “] eases™ means all present and future leases, subleases, licenses, cor essions or grants or

other possessory inferests now or hereafier in force, whether oral or written, ¢ overing or affecting
the Property, or any portion of the Property (including proprietary leasss o occupancy
agreements if Borrower is a cooperative housing corporation), and all modifications, ~ieusions
or renewals.

B «f ender” means the entity identified as “Lender” in the first paragraph ‘of ‘dws
Instrument, o any subsequent holder of the Note.

q. “Loan Documents” means the Note, this Instrument, zll guaranties, all borrower
agreements, the loan purpose and use affidavit and any other documents now or in the future
executed by Borrower, any guarantor or any gther person in comection with the loan avidenced
by the Note, as such documents may be amended from fime to time.

r. I oan Servicer” means the entity that from time to time is designated by Lender to
collect pavments and deposits and receive Notices under the Note, this Instrument and any other
Loan Document, and otherwise to service the loan evidenced by the Note for the benefit of
Lender.

$. “Mold” means mold, fungus, microbial contamination or pathogenic orgapisms.
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t “Note” means that certain promissory note from Bomower to Lender in the original
griiivipal amount of One Hundred Forty Thousand and No/100 Doilars (U.S. $140,000.00) and
aated =2 of even date herewith.

u. “Uproerty” means all of Botrower’s present and future right, title and interest in and to
all of tize following: (i) the Land; (ii) the Improvements; {iii) the Equipment and Fixtures; (iv)
all current ard A awr. rights, including air rights, development rights, zoning rights and other
similar rights or inerests, easements, fenements, rights of way, strips and gores of land, streefs,
alleys, roads, sewer 1iziifs, waters, watercourses, and appurtenances related to or benefiting the
Land or the Improversents, or both, and all rights-of-way, streets, alleys and roads which may
have been or may in the fu/ure be vacated; (v) all proceeds paid or to be paid by any insurer of the
Land, the Improvements, thic Tquipment and Fixturss or any other part of the Property, whether
or not Botrower obtained tho-iprurance pursuant to Lender’s requirement; {vi) all awards,
payments and other compensation rade ar to be made by any muricipal, state or federal authority
with respect to the Land, the Improve Crits, ‘he Equipment and Fixtures or any other part of the
Property, including any awards or seft.xments resulting from condemnation proceedings or the
total or partial taking of the Land, the Imp jovs ments, the Equipment and Fixtures or any other
part of the Property under the power of erinert domain or ctherwise and including any
conveyance in lieu thereof; (vii) all contracts, opdous ané other agreements for the sale of the
Land, the Improvements, the Equipment and Fixtures o any other part of the Property entered
into by Borrower now or in the fiure, including cr sh_or securities deposited to secure
performance by parties of their obligations; (viii) all proceeds from the conversion, voluntary or
involuntary, of any of the above into cash or liquidated clams, 2d the right to collect such
proceeds; (ix) ali Rents and Leases; (x) all earmings, royalties;-acosunts reccivable, issues and
profits from the Land, the [mprovements or any other part of the Plonerty, and all undisbursed
proceeds of the loan secured by this Instrument; {xi) all tenant securiy ~icpovits which have not
been forfeited by any tenant under any Lease and any bond or other seoity dn lieu of such
deposits; (xii} all names under or by which any of the above Property may b2 oproated or known,
and all trademarks, trade names, end goodwill relating to any of the Froperty; (xiii) all
architectural, construction, development, management, leasing, maintenance, joveTnment
subsidy, employment or similar contracts relating to Borrower’s use and operation f the Land,
the Improvements or the Equipment and Fixtures, and all extensions, renewals and modifizafi-is
thereof and substimtions therefor; all licenses, permits, permissions and approvals relating 0 e
current and future use, oceupancy, maintenance and operation of the Land, the Improvements or
the Bquipment and Fixtures, and all extensions, renewals and modifications thereof and
substitutions therefor; all plans and specifications relating 1o the past, current or future
construction of any Improvements or Equipment and Fixtures and all unexpired warranties,
guarantees and sureties, if any, received by Borrower in connection with the operation and
improvernent of the Land, the Improvements oz the Equipment and Fixtures; (xiv) all other assets
of Borrower located on the Land (including inventory), and (xv) the proceeds of all of the
foregoing.

v, “Property Jurisdietion™ is defined in Section 27.

w. “Rents” means all rents (whether from residential or non-residential space), revenues and
other income of the Land or the Improvements, parking fees, laundry and vending machine
income and fees and charges for food, health care and ather services provided ai the Property,
whether now due, past due, o to become due, and deposits forfeited by tenants, and, if Borrower

PAGE 4
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15 1 cooperative housing corporation or associafion, maintenance fees, charges or assessments
pavap'e by shareholders or residents under proprietary leases or occupancy agreements, whether
now {u7;-past due, or to become due.

. 3 “Tuxes” means afl taxes, assessments, vault rentals and other charges, if any, whether
general, “special ot otherwise, inchuding all assessments for schools, public betterments and
general or loca’ imrovements, which are levied, assessed or imposed by any public anthority or
quasi-public amnerity, and which, if not paid, will become a lien on the Land or the
Improvements.

¥- “Transfer” means (1) 8 sale, assignment, transfer or other disposition (whether voluntary,
involuntary or by operation 4r law); (i) the granting, creating or aftachment of a len,
encumbrance or security interestwhither voluntary, involuntary or by operation of law); (iii) the
isstance or other creation of an ‘ov/mership interest in a legal entity, including a partnership
interest, interest in a fimited liability corrpany or corporate stock; (iv) the withdrawal, retirement,
removal or ivolintary resignation of a partner in a partmership or a member or manager in a
limiied Liability company; or (v) the merger/ dis olution, liquidation, or consolidation of a legal
entity or the reconstitution of one type of legal epvity into another type of legal entity. “Transfer”
does not include: (i) a conveyance of the Propetiy 20a judicial or non-judicial foreclosure sale
under this Instrument; (i) the Property becoming part 7 7 dankrupicy estafe by operation of law
under the United States Bankruptcy Code, or (iii) a lien (ga’ast the Property for local taxes and/or
assessments not then due and payable.

For purposes of defining the term Transfer, the term “parership”® shall mean a general
partnesship, a limited partnership, a joint venture and a limited liablut; portnership, and the term
“partner” shall mean a general pariner, limited partner and a joint vettrer.

2. Payment of Indebiedness: Performance nnder Loan Documents. Borower shall pay the
Indebtedness when due in accordance with the terms of the Note and the ofhier Loan Docuntents and shall
perform, observe and comply with all other provisions of the Note and the other Loan Documen*.

3. Uniform Commercial Code Security Agreement.

a This Instroment is also a security agreement under the Uniform Commerciat Code e
any of the Property which, under applicable Jaw, may be subjected to a security interest under the
Uniform Commercial Code, whether such Property is owned now or acquired in the future, and
all products and cash and non-cash proceeds thereof (collectively, “UCC Collateral™, and
Borrower hereby grants to Lender a security interest in the UCC Collateral. Borrower hereby
authorizes Lender to prepare and file financing statements, continuation staternents and financing
statement amendments in such form as Lender may require to perfoct or continue the perfection
of this security interest and Borrower agrees, if Lender so tequests, 1o exccute and deliver fo
Lender such finatcing statements, continuation statements arl amendments. Borrower shall pay
all filing costs and all costs and expens¢s of any record searches for financing statements and/or
amendments that Lender may require. Without the prior written consent of Lender, Borrower
shall not create or permit to exist any other Hen or security interest in any of the TJCC Collateral.

b. Uniess Borrower gives Notice to Lender within thirty (30) days after the occurrence of
any of the following, and executes and delivers to Lender modifications or supplements of this

PAGE 5
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\ristrument (and any financing statement which may be filed in connection with this Insirument)
=5 Yender may require, Borrower shall rot (i) change its name, identity, structure or jurisdiction
ol argarization; (i) change the location of its place of business (or chief executive office if more
than ane zizce of business); or (iif) add to or change any Jocation at which any of the Property is
stored, Lele orlocated.

c. 1f an Elent of Nefault has occurred and is continuing, Lender shall have the remedies of a
secured party under the Uniform Commercial Code, in addition to all remedies provided by this
Instrument or existing vadel applicable law, In exercising any remedies, Lender may exercise its
remedies against the UJC Collateral separately or together, and in any order, without in any way
affecting the availability of Leniler’s other remedies.

d. This Tnstrament constivi-s <nd is filed as a fixture filing under the UCC covering the
Property which now or in the future (onsists of goods comprising part of the Property which are or
are to hecome fixtures upon the subject r-al extate. For the purposes of this fixture filing and the
fifing of this Instrument as 2 financing stutement. the “debtor” is the Borrower, the “secured party”
is Lender, and the real estate upon which the fixures and/or other ifems are located is the Land.
The Borrower’s taxpayer identification number 5. 76.3007755. The Bomower's organizational
number is: W12631636. The Borrower’s state of wrgarization s as first listed above.

Assipnment of Rents: Appointment of Receiver; Lencer ‘n Possession,

a. As part of the consideration for the Indebtedniss, \Bomower absolutely and
unconditionally assigns and transfers to Lender all Rents. Tt is the intention of Bomower to0
establish a present, absolute and imevocable transfer and assignmen® to Lender of all Rents and to
authorize and empower Lender 1o collect and receive all Rents without the necessity of further
action on the part of Borrower. Promptly upon request by Lender, Boirow:r agrees to execuie
and deliver such further assignments as Lender may from time to time req iire._Borrower and
Lender intend this assignment of Rents to be immediately effective and to constitate an absolute
present assignment and not an assignment for additional security only. For purposes ol giving
effect to this absohute assignment of Rents, and for no other purpose, Rents shall rot be de :med
to be a part of the Property. However, if this present, absolute and unconditional assigiine.w.of
Renis is not enforceable by its terms under the laws of the Property Turisdiction, then the Rint
shall be included as a part of the Property and it is the intention of the Borrower that in {nis
circumstance this Tnstrument create and perfect a lien on Rents in favor of Lender, which lien
shall be effective as of the date of this Instrument.

b. After the accurrence of an Event of Default and during the continuance of such Event of
Default, Bormower authorizes Lender to collect, sue for and compromise Rents and directs each
tenant of the Propery fo pay all Rents to, or as directed by, Lender. However, unil the
occurrence of an Event of Default, Lender hereby grants to Borrower a revocable license to
coliect and receive all Rents, to hold all Rents in trust for the benefit of Lender and to apply all
Rents to pay the instaliments of interest and principal then due and payable under the Note and
ihe other amounts then due and payable under the other Loan Documents, including Imposition
Deposits, and to pay the current costs and expenses of managing, operating and maintaining the
Property, including utilities, Taxes and insurance premiwms, tenant jmprovements and other
capital expenditures. So long as no Event of Default has occurred and is continuing, the Rents
remaining after application pursuant to the preceding sentence may be retained by Borrower free
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wd clear of, and released from, Lender's rights with respect 1o Rents under this Instrument. From
- after the occurrence of zn Event of Default and during the continuence of such Event of
Neyardt, and without the necessity of Lender entering upon and taking and maintaining control of
the Property directly, or by a receiver, Borrower's license 1o collect Rents shall antomatically
termiuar: #=d Lender shall without Notice be entitled to all Rents as they become due and
payabie, including Rents then due and unpaid. Borrower shall pay to Lender upon demand all
Rents to which § ender is entitled. At any time on of after the date of Lender's demand for Rents,
{i) Lendey may ive, and Borrower hereby irrevocably authorizes Lender to give, notice to all
tenants of the Prop/ity bnstructing them to pay all Rents to Lender, (i} no tenant shall be
obligated to inquire Auther as to the ocourrence of continuance of an Event of Default, and (iii)
10 tenant shall be obligated v pay to Borrower any amounts which are actually paid to Lender in
response to such a notice.” Ay such notice by Lender shall be delivered to each tenant
personally, by mail or by delivaares such demand to each rental imit. Borrower shall not interfere
with and shall cooperate with Lener's collection of such Rents.

c. Bormower represents and wanats to Lender that Bortower has not executed any prior
assignment of Rents (other than an assigrmert of Rents securing any prior indebtedness that is
being assigned to Lender, or paid off and discliarged with the proceeds of the loan evidenced by
the Note), that Borrower has not performed, il Purrower covenants and agrees that it will not
perform, any acts and has not executed, and shal . execute, any instrument whick would
prevent Lender from exercising jts rights under this Stetion 4, and that at the time of execution of
this Instrament there has been no anticipation or propayment of any Rents for more than two
months prior to the due dates of such Rents. Borrower shall (ot collect or actept payment of any
Rents more than two months prior to the due dates of such Reus.

d. If an Event of Default has occurred and is continuing, Leades oy, regardless of the
adequacy of Lender's security or the solvenicy of Borrower and even ir *he 2bsence of waste,
enter upon and take and maintain full control of the Property in order tu perform all acts that
Lender in its discretion determines to be necessary or desirable for the operation and maintenance
of the Property, including the execution, cancellation or modification of Leases, the Colicction of
ai] Rents, the making of repairs to the Property and the execution or terminatio: of ropfracts
providing for the management, operation or maintenance of the Property, for the purrasssof
enforcing the assignment of Rents pursuant 1o Section 4(a), protecting the Property or the secuitv
of this Instrument, or for such other purpeses as Lender in its discretion may deem necessar( of
desirable. Alternatively, if an Event of Default has occurred and is continuing, regardless of e
adequacy of Lender's security, without regard to Borrower's solvency and without the necessity ot
giving prior notice (oral or written) to Borrower, Lender may apply fo any ‘cowrt having
jurisdiction for the appointment of 2 receiver for the Property 1o take any or all of the actions set
forth in the preceding semtence. If Lender elects to seck the appointment of a receiver for the
Property at any time afier an Event of Defauit has occurred and is continuing, Borrower, by its
execution of this Instrument, expressly consents to the appointoent of such receiver, including
the appoiniment of a receiver ex parte if permitted by applicable law. 1f Borrower is a housing
coopetative corporation or association, Borrower hereby agrees that if a receiver is appointed, the
order appointing the receiver may comfain a provision requiring the receiver to pay the
installments of interest and principal then due and payable under the Note and the other amounts
then due and payable under the other Loan Documents, including Imposition Deposits, it being
acknowledged and agreed that the Indebiedness is an obligation of the Borrower and must be paid
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¢ ut of maintenance charges payable by the Borrower's tenatt shareholders under their proprietaty
12as0s or occupancy agresments, Lender or the receiver, as the case may be, shall be entitled to
Leosive.a reasonable fee for managing the Property. Immediately upon appointment of a receiver
or imriediately upon the Lender's entering upon and taking possession and control of the
Property, Purower shall sutrender possession of the Property to Lender or the receiver, as the
case may be, ~nd shall deliver to Lender or the receiver, as the case may be, all documents,
records {incladir g secords on electronic or magnetic media), accounts, Surveys, plans, and
specifications reluting to the Property and ali security deposits and prepaid Renfs. In the event
Lender takes possesiion ynd control of the Property, Lender may exclude Borrower and its
representatives from *the Property. Borrower acknowledzes and agrees that the exercise by
Lender of any of the rights coferred under this Section 4 shall not be construed to make Lender a
mortgagee-in-possession of fne roperty so long as Lender has not itself entered into actual
passession of the Land and [mpror ements.

e If Lender enters the Property, Fende: shall be liable to account only to Borrower and only
for those Rents actually received, Exuvent to.the extent of Lender's gross negligence or willful
misconduct, Lender shall not be liable to Eorrwer, anyone claiming under or through Borrower
or anyone having en interest in the Property, 1y reason of any act or omission of Lender under
Section 4(d), and Borrower hereby releases and ' dizchorges Lender from any such liability to the
fullest extent permitted by law.

f ¥ the Rents are not sufficient to meet the cosis of taking control of and managing the
Property and collecting the Rents, any funds expended by Lex der fcr such purposes shall become
an additional part of the Indebtedness under Section 9.

g Any entering upon and taking of control of the Property by Lamder rl the receiver, as the
case may be, and any application of Rents as provided in this Instrumest's: it mot cure of waive
any Event of Default or invalidate any other right or remedy of Lender utder applicable law or
provided for in this Instrument.

Assignment of Leases: Leases Affecting the Property.

3. As part of the consideration for the Indebtedness, Borrower absolutely md
inconditionally assigns and transfers to Lender all of Borrower's right, title and interest in, to (;nd
under the Leases, including Borrower's right, power and authority to medify the terms of any
such Lease, or extend or terminate any such Lease. It is the intention of Borrower to establish a
present, absolute and irrevocable transfer and assigoment 1o Lender of all of Borrower's right,
fithe and interest in, to and under the Leases. Borrower and Lender intend this assignment of the
Leases to be immediately effective and to consfitute an absolute present assignment and not an
assignment for additional security only. For purposes of giving effect to this absolute assignment
of the Leases, and for no other purpose, the Leases shalt not be deemed to be a part of the
Property. However, if this present, ahsolute and unconditional assignment of the Leases is not
enforcezble by its terms under the laws of the Property Jurisdiction, then the Leases shall be
included as a part of the Property and it is the intention of the Borrower that in this circumnstance
this Instrument create and perfect a lien on the Leases in favor of Lender, which lien shall be
effective as of the date of this Instnment.
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[ Until Lender gives Notice to Borrower of Lender's exercise of fts rights under this
Siovon 5, Borower shall have all rights, power and authority granted to Borrower under any
Li=ase fexcept as otherwise limited by this Section or any other provision of this Instrument),
inciudizig *he right, power and autbority to modify the terms of any Lease or extend or terminate
any Leas:.Upon the occarrence of an Event of Defiult and during the continuance of such Event
of Default, the permission given to Borrower pursuant to the preceding sentence fo exercise all
rights, powet an’. avibority under Leases shall automatically terminate, Borrower shatl comply
with and observs Borrower's obligations under afl Leases, including Botrower's obligations
pertaining to the mair enatice and disposition of tenant security deposits.

¢ Borrower acknov tedres and agrees that the exercise by Lender, either directly ot by a
receiver, of any of the rights confimed upder this Section 5 shall pot be construed to make Lender
a mortgagee-in-possession of e Praperty so long as Lender has not itself entered into actual
possession of the Land and the I provements. The acceptance by Lender of the assignment of
the Leases pursuant to Section 3(a) sh Al no; at any time or in any event obligate Eender to take
any action under this Instrument or to guoend.any money or 10 INCur any expenses. Except to the
extent of Lender's gross negligence or wiliful <nisconduct, Lender shall not be liable in any way
for any injury or damage to person Or proprty sustained by any person or persons, firm or
corporation in or about the Property. Prior to Lincars actuaf entry into and taking possession of
the Property, Lender shall not (i) be obligated to/peiiorm any of the terms, covenants and
conditions contained in any Lease (or otherwise bave aby ohligation with respect to any Lease),
{il) be obligated 1o appear in or defend any action of procesding refating to the Lease or the
Property; or {iii) be responsible for the operation, control, (-are, ngnagement or repair of the
Property or any portion of the Property. The execution of Uiz Fistrument by Borrower shall
constitute conclusive evidence that all responsibility for the operatic/n, ¢ ontrol, care, managerent
and repair of the Property is and shali be that of Borrower, prior to st 2uiurl entry and teking of
possession.

d. Upon delivery of Notice by Lender to Borrower of Lender's exercist, of Lender's rights
under this Section 5 at any time after the occurrence of an Event of Default ari dusing the
continuance of such Event of Default, and without the necessity of Lender enter.ag waon-and
taking and maintaining contret of the Property directly, by a receiver, or by any other mane’ ot
proceeding permitted by the laws of the Property Jurisdiction, Lender jmmediately shall kav all
rights, powers and authority granted to Borrower under any Lease, including the right, power ind
anthority to medify the termas of any such Lease, or extend or terminate any such Lease.

e Borrower shall, promptly vpon Lender's request, deliver to Lender an executed copy of
each residential Lease then in effect, All Leases for residential dweling units shall be on forms
approved by Lender, shall be for initial terms of at Jeast six months and nof more than two years,
and shall not include options to purchase.

6 Application of Payments. Alf payments received by Lender from Borrower wnder the Note will
be applied first, to the payment of late fees and other costs and charges due in cornection with the Note,
as Lender determines in its sole discretion, then to the payment of accrued but unpaid interest, and then to
reduction of the cutstanding principal balance. All amounts due under the Note must be paid without
setoff, counterclaim or any other deduction whatsoever. Neither Lender’s acceptance of an amourt that
is less than all amounts then due and payable nor Lender’s application of such payment in the manner
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Atk orived shall constitute or be deemed to constitute either a watver of the umpaid amounts or an accord
aiid sac-iaction. Notwithstanding the application of any such amount io the Indebtedness, Bomower's
obligatony voder this Instrument and the Note shall remain unchanged.

k8

8

Compliapee with Laws and Organizational Documents.

a.  Bor'owr shall comply with all laws, ordinances, regutations and requirements of any
Governmental Authority and all recorded lawful covenants and agresments relating 1o or
affecting the Propery, tucluding all laws, ordinances, regulations, requirements and covenants
pertaining fo healtt. and safety, construction of improvements on the Property, fair housing,
disability accommodatia’i, z ning and land use, and Leases. Barrower also shall comply with all
applicable laws that pertai: t7 tis maintenance and disposition of tenant security deposits.

b. Borrower shall take apiropriate measures to prevent, and shall not engage in or
knowingly permit, any illegal activitizs an the Property that could endanger tenants or visitors,
result in damage to the Property, rexult in forfeiture of the Property, of otherwise materially
impair the lien created by this Instrum:nt br Lender’s interest in the Property. Borrower
represents and warrants to Lender that ro porfion of the Property has been or will be purchased
with the proceeds of any illegal activity.

. Tf the Borrower is an entity, Borrower shall 70 all times comply with all laws, regulations
and tequirements of any Governmental Authority rel<zing to Borrower’s formation, continued
existence and good standing in the Borrower’s state of orgar.zaticn. Borrower shall at all times
comply with jts organizational documents, including but not Yimite”) o its partnership agreement
(if Borrower is a partnership), its by-Jaws (if Borrower is a corporation or housing cooperative
corporation or association) or its operating agrecment (if Bormower'is an lmited Hability
company, joint venture of tenancy-in-common). If Borrower is a housing “onperative corporation
or association, Borrower shall at all times maintain its status as 2 “coonerative housing
corporation” as such term is defined in Section 216(b) of the Internal revene Code of 1986, as
amended, or any successor statute thereto.

Use of Property. Borrower represents and warrants that the Property is not used priswin.aly-for

agricultural purposes and this Instrument does not securs an obligation incurred primarily for jermon,
family or household purposes.

9.

Protection of Lender’s Security Instrument; Instrument Secures Future Advances.

a. If Borrower fails to perform any of its obligations under this Instrument or any other
Loan Document, or if any action or procseding is commenced which purports 1o affect the
Property, Lender’s security or Lender's rights under this Instrument, including eminent domair,
insolvency, code enforcement, ¢ivil or criminal forfeiture, enforcement of Hazardous Materials
Laws, fraudulent conveyance or reorganizations or proceedings involving a bankrupt or decedent,
then Lender at Lender’s option may make such appearances, file such documents, disburse such
sums znd take such actions as Lender reasonably deems necessary to perform such obligations of
Borrower and to protect Lender’s interest, including (i) payment of Attorneys” Fees and Costs;
(i) payment of fees and out-of-pocket expenses of accountamts, inspectors and consultants; (i)
emtry upon the Property to make repairs or secure the Property; (iv) procurement of the insuratce
requized by Section 18; (v) payment of amounts which Berrower has failed o pay under Sections

R T ST EE
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12, 15, and 16; and (vi} advances made by Lender to pay, satisfy or discharge any obligation of
% ower for the payment of money that is secured by a pre-existing morigage, deed of trust or
oihes Jion encumbering the Property (2 “Prior Lien”).

b. Arv.mounts disbursed by Lender under this Section 9, ot under any other provision of
this Instrument f:at treats such disbursement as being made under this Section 9, shall be sectred
by this Instruper., siall be added to, and become part of, the principal component of the
Indebtedness, sheli be immediately due and payable and shall bear interest from the date of
disbursement until pair: at th> Default Rate as defined in the Note.

c. Nothing in this Setior 9 shall require Lender to incur any expense or take any action.

10. Ingpection.

a. Lender, its agents, representatives, & d designees may make of cause to be made entries
upon and inspeetions of the Property Gincluding environmental inspections and tests) during
nortnal business hours, or at any other reasaiaby: time, upon reasonable notice to Borrower if the
inspection is to include occupied residential units {which notice need not be in writing). Notice to
Borrower shall not be required in the case of an erergency, s determined in Lender’s discretion,
ot when an Event of Default has oceurred and is contirairg,

b. If Lender determines that Mold has developed-is a result of a water intrusion event or
leak, Lender, at Lender’s discretion, may require that a professisnal 1ispector inspect the Property
as frequeatly as Lender determines is necessary il any isswe.with Mold and its canse(s) are
resolved 1o Lender’s satisfaction. Such inspection shall be limited to a visval and olfactory
inspection of the area that bas experienced the Mold, water intruston evint or leak. Borrower
shell be responsible for the cost of such professional inspection and any 77 mediation deemed 10
be necessary as a result of the professional inspection. After any issue with "Mold, water intrusion
or leaks is remedied to Lender’s satisfaction, Lendet shall not require a profissioaal inspection
any more frequently than once every three years unless Lender is otherwise aware o7 viold as 2
vesul of a subsequent water intrusion event OF leak.

e If Lender determines not to conduct an annual inspection of the Property, and g il
thereof Lender requests a certification, Borrower shall be prepared to provide and must actug’y
provide to Lender a factually correct o sfication each year that the annual inspection is waives
to the following effect:

Borrower has not received any writien complaint, notice, letter or other
written communication from tenants, management agenit o governmenital
anthoritics regarding mold, fungus, microbial contamination or
pathogenic organisms “Mold™) or any activity, condition, event of
omission that causes of facilitates the growth of Mold on or in auy pact of
the Property ot if Borrower has recejved any such writien complaint,
notice, letter or other written commumication that Borrower has
investigated and determined that no Mold activity, condition or event
exists or alterpatively has fully and properly remediated such activity,
condition, €vent o Omission.
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4. If Borrower is unwilling or unable to provide such certification, Lender may require 2
prafessional inspection of the Property at Borrower’s expense.

11.  Bouks 2ad Records. Borrower shall keep and maintain at all times and upon Lender’s request
shall make availrole to Lender complete and accurate books of account and records (including copies of
supporting bitts dnd invoices) adequate to reflect comrectly the operation of the Property, and copies of all
written contracts, [.e:ses) and other instruments which affect the Property. The books, records, contracts,
Leases and other instrumrits shall be subject to examination and inspection: by Lender at any reasonable
time. Borrower authorizes Lerier+o obtain a credit report on Borrower at any time. If an Event of Default
has occurred and is contiming, Borower shall deliver to Lender upon written demand all books and

records refating to the Property orits ¢ peration.

12. Payment of Taxes, Assessmuont,, Txpenses, and Other Charges.

a. Subject to Section 14, Borrows{ siiall pay before a penalty might attach for nonpayment
shereof, all taxes and assessments anc all other charges whatsoever levied upon or assessed or
placed against the Property, except that assessments may be paid In installments so long as no
fine or penalty is added fo any installment fur e nonpayment thereof, Borrower shall ikewise
pay when due all taxes, assessments and other charges, levied upon or assessed, placed or made
against, ot measured by, the Agreement. Notwithim-ding the foregoing provisions of this
Section, if for any reason payment by Borrower of ary 57.ch taxes, assessments or other charges
would be unlawful, or if the payment thereof would renvizi the indebtedness evidenced by a Note
ustrious, Lender may decare the Note, with interest thereon, 10 be jmmediately due and payable.
Borrower shall promptly furnish to Lender all notices recerved by Borrower of amounts due
under this Section and in the event Borrower shall make payinsardirectly, Borrower shall
promptly furnish to Lender receipts evidencing such payments.

b. Borrower shall () pay the expenses of operafing, managing, mair taining and repairing
the Property (including wtilities, repairs and replacements) before the last dat> voon which each
such payment may be made without amy penalty or interest charge being adaed, ~uxi (i) pay
insurance preminms at least thirty (30) days prior to the expiration date of esh poicy of
insurance, unless applicabie law specifies some lesser period.

13.  Liens. Subjectto Section 14 below, Borrower shall not create, incur or suffer to exist any'fina,
encumbrance or charge on the Property or any part thereof, other than liens that are Permitted Exceptions.
Borrower shalt pay, when due, the claims of all persons supplying labor or materials to or in connection
with the Property within fifieen (15} calendar days of the date that Borrower or Lender receives nofice of
same, whichever occurs first.

14.  Permitted Contests. Borrower shall niot be required 1o {I) pay any tax, assessment or other
charge referred to in Section 12 hereof or (i) discharge or remove any licn, encumbrance or charge
referred to in Section 13 hereof, so Jong as Borrower shall (1) contest, in good fajth, the existence, amount
or the validity thereof, the amount of damages caused thereby or the extent of ifs liahility therefor, by
appropriate proceedings which shall operate during the pendency thereof to prevent (A) the collection of,
ar other realization upon the tax, assessment, charge or lien, encumbrance or charge so contested, (B) the
sale, forfeiture or loss of the Properties or any part thereof and (C) any interference with the use or
oceupancy of the Properties or any part thereof and (2) shall give such security to Lender as may be
demanded by Lender o ensure compliance with the foregoing provisions of this Section 14. Borrower
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skdllEve prompt written notice to Lender of the commeneement of any contest referred to in this Section
12

15.  Prrseration and Maintenance of Property. Borrower (1) shall keep all improvements now or
hereafter erered on any Property in goed repair and condition, ordinary depreciation excepied, (ii) shall,
upon damage t2 or destruction of the Property or any part thereof by fire or other casualty, restore, repair,
replace or rebuild the Property that is damaged or destroyed to the condition it was in immediately prior
to such damage or destiuraon, whether o not any insurance proceeds are available or sufficient for such
purpose, unless and to the exveii that (A) Lender shall have elected 10 apply insurance proceeds to the
reduction of the Indebtedness in accordance with Section 18.6), or (B) insurance proceeds are reasonably
likely to be available with respee 1y such damage or destruction but such funds have not been made
available to Borrower; (iii} shall cozisisiwntly maintain the parking and Jandscaped areas of the Property in
a commercially reasonable marmer; {iv)/shall not commit waste or permit impairment or deterioration of
the Property; (v) shall not cause or pecnit any alteration of the design or structural character of any
improvement now or hereafter erected on the Fioperty if such alteration decreases the value of the
Property; (vi) shall not remove from the Prope.ty any of the fixtures and personal property; and (vii) shail
not abandon the Property-

16.  Management of Property. The management of he Property shall be by either: (&) Borrower or
an entity affiliated with Borrower approved by Lender fol solong as Borrower or said affiliated entity is
managing the Property in a first class manner; or (b) a ptofersional property management company
approved by Lender. Such management by an affiliated entify’ or a professional property management
company shall be pursuant to a written agreement which provides that swh agreement and all fees and
other payments thereunder are subordinate hereto and to Lender’s.right 20 receive payments of the
indebtedness secured hereunder, which provides that all fees and other pay:ou; thereunder are subject to
approval by Lender, and which is otherwise in form and substance safisfactmy <o Lender. In no event
shall any manager be removed or replaced or the terms of any managemeit soreement modified or
amended without the prior written consent of Lender. In the event of defanit hereunder or under any
management contract then in effect, which default is not cured within any applicable grace or cure pesiod,
Lender shall have the right to terminate, or to direct Borrower to terminate, such managem . coniract
upon thirty (30) days’ notice and to refein, or t direct Borrower o retain, 2 new mana ‘emerst agent
approved by Lender. All rents and profits generated by or derived from the Property shall first be udtized
solely for current expenses directly attributable to the ownership and operation of the Property, inciudiug,
without limitation, the payment of management fees, debt service on the Note and current exper.es
refating to Borrower’s liabilities and obligations with respect to the Note, and none of the rents and profis
generated by or derived from the Property shall be diverted by Borrower and utilized for amy other
purposes unless all such: current expenses atiributable to the ownership and operation of the Property have
been fully paid and satisfied. Lender’s approval(s) under this Section shall not be unreasonably withheld,
conditioned or delayed.

17. Environmental Hazards.

a Borrower shall not cause ot permit any of the following; (i) the presence, use, generation,
release, treatment, processing, storage (including storage in above ground and underground
storage tanks), handling, or disposal of any Hazardous Materials on or under the Property or any
other praperty of Bormower thal is adjacent to the Property; (ii) the transportation of any
Hazardous Materials to, from, or actoss the Property; (i) any occurrence or condition on the
Property or any other property of Borrower that is adjacent to the Property, which occurrence or
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condition is or may be in violation of Hazardous Materials Laws; or (iv) any vielation of or
roncompliance with the terms of any Environmental Permit with respect to the Property or any
vreorty of Borrower that is adjacent to the Property. The matters described in clauses (i)
ttuwovgh fiv) above are referred to collectively in this Section as “Prohibited Aectivities or
Condi*ion,.”

b. Borrovien, shall teke all commercially reasonable actions (including the inclusion of
appropriate piovisizas in any Leases execoted after the date of this Instrument) to prevent its
employees, agens, ap--contractors, and all tenants and other occupants from causing or
permitting any Prohijited ‘Activities or Conditions. Borrower shall not lease or allow the
sublease or use of all oiupy porfion of the Property to any tenant or subtenant for nonresidential
use by any user that, in the.ooUinaey course of its business, would cause or permit any Prohibited
Activity or Condition.

3 Borrower represents and warreris ‘o Lender that, except as previously disclosed by
Borrower to Lender in writing {which wriden discloswre may be in certain environmental
assessments and other written reports accep’ad by Lender in connection with the funding of the
Indebtedness and dated prior to the date oi'ttus mstrument): (i) Borrower hag not ar any time
engaged in, caused or permitted any Prohibited AZavities or Conditions on the Property; (i) to
the best of Borrower’s knowledge after reasonable’and digent inquiry, no Prohibited Activities
or Conditions exist or have existed on the Property; (i*1) t.e Property does not now contain any
underground storage tanks, and, to the best of Boroveci's knowledge afier reasonable and
diligent inquiry, the Property has not contained any undergrorind s'orage tanks in the past. If
there is an underground storage tank located on the Property toat has/oeen previously disclosed
by Borrower to Lender in writing, that tank complies with al' roquirements of Hazardous
Materials Laws; (v} to the best of Borrower’s knowledge after reasonavl”and diligent inquiry,
Borrower has complied with all Hazardous Materials Laws, including -l requirements for
notification regarding releases of Hazardous Materials. Without limiting tae generality of the
foregoing, Borrower has obtained all Environmental Permits required for the operation of the
Property in accordance with Hazardous Materials Laws now in effect and all such Enviioimmental
Permits are in Tull force and effect; (v) to the best of Borrower’s knowledge after rea onab': and
diligent inquiry, no event has occurred with respect to the Property that constinaes, or with e
passing of time or the giving of notice would constitute, noncompliance with the terms of apy
Environmental Permit; (vi) there are no actions, suits, claims or proceedings pending or, to‘th
best of Borrower’s knowledge after reasonable and diligent inquiry, threatened that involve the
Property znd allege, arise out of, or relate to any Prohibited Activity or Condition; and (vii)
Borrower has not received any writien complaint, order, notice of violation or other
communication from any Governmental Authority with regard to air emissions, water discharges,
noise emissions or Hazardous Materials, or any other environmental, health or safety matters
affecting the Property or any other property of Borrower that is adjacent to the Property.

d Borrower shall promptly notify Lender in writing upon the occurrence of any of the
following events: (i) Borrower’s discovery of any Prohibited Activity or Condition; (1)
Borrower’s receipt of or knowledge of any written complaint, order, notice of violation or other
communication from any tenant, masagement agent, Governmental Authority or other person
with regard to present or future alleged Prohibited Aciiviies or Condifions, or any other
environmental, health or safety matters affecting the Property or any other property of Borrower
that is adjacent to the Property; or Borrower’s breach of any of its obligations under this Section,
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Any such notice given by Borrower shall not relieve Bomower of, or result in a waiver of, any
ubly zation under this Instrument, the Note, or anv other Loan Document,

e Ferower shall comply with all Hazardous Materials Laws applicable to the Property.
Without Hnring the generality of the previous sentence, Borrower shall (i) obtain and maintain
all Environr.enial Permits required by Hazardous Materials Laws and comply with all conditions
of such Environtmasntal Permits; (i) cooperate with any inguiry by any Governmental Authority,;
and (iii} comply ‘wit's #ty governmenta! or judicial order that arises from any alleged Prohibited
Agctivity or Condition.

f Borrower shall indempifie, hold harmless and defend (1) Lender, (ii) any prior owner or
holder of the Note, (iii) the Loan servicer, (iv) any prior Loan Servicer, (v) the officers, directors,
sharehoiders, parmers, employes an | trustees of any of the foregoing, and {vi) the heirs, legal
tepresentatives, successors and assigri of each of the foregoing (collectively, the “Indemnitees™)
from and against all proceedings, clzims, Zumages, penalties and costs (whether initiated or
sought by Governmenta! Authorities or pri rate parfies), including Attorneys’ Fees and Costs and
remediation costs, whether incurred in connectiza with any judicial or administrative process or
otherwise, arising directly or indireetly from =1y/of the following: () any breach of any
representation or warranty of Borrower in this Secior; 7ii} any failure by Borrower to perform
any of its obligations under this Section; (iii) the existcuce or alleged existence of any Prohibited
Activity or Condition; (iv) the presence or alleged preseiics of Hazardous Materials on or under
the Property or in any of the Improvements or on or unde any property of Borrower that is
adjacent to the Property; and {v) the actual or alleged violation of ar ¢ Hazardous Materials Law.

£ Counsel selected by Borrower to defend Indemnitees shall be sotiet to the approval of
those Indemnitees. In any circumstances in which the indemnity unusr i Section applies,
Lender may employ its own legal connsel and consultants to prosecute, defend or negotiate any
claim or legal or administrative proceeding and Lender, with the prior written _consent of
Borrower {which shall not be unreasonably withheld, delayed or conditioned) muy settls or
compromise any action or legal or administrative proceeding. However, unless an Eyauof
Default has occurred and is continuing, or the interests of Borrower and Lender are in cor flict, s
determined by Lender in its discretion, Lender shall permit Borrower to undertake the acliors
referenced in this Section in accordance with this Section 17(g) and Section 17(h) so long 24
Lender approves such action, which approval shall not be unreasonably withheld or delayed.
Borrower shall reimburse Lender upon demand for all costs and expenses incurred by Lender,
inchuding all costs of settlements entered into in good faith, consultants’ fees and Attorneys’ Fees
and Costs.

h, Borrower shall not, without the prior written consent of those Indemnitess who are
named as parties to a claim or legal or administrative proceeding (2 “Claim™), seftle or
compromise the Claim if the settlement (i} results in the entry of any judgwent that does not
include as an unconditional term the delivery by the claimant or plaintiff to Lender of a written
release of those Indemnitees, satisfactory in form and substance to Lender: or (i) may materialiy
and adversely affect Lender, as determined by Lender in fts discretion.

i Borower’s obligation to indemnify the Indemnitees shall not be limited or impaired by
any of the following, or by any failure of Borower or any guarantor to receive notice of or
consideration for any of the foilowing: (i) any amendment or modification of any Loan
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Document; (if) any extensions of tire for performance required by any Loan Document; (Fii) any
Pt vision in any of the Loan Documents limiting Lender’s recowrse to property securing the
Indehtr dness, or limiting the personal liability of Borrower or any other party for payment of all
or aiy/part of the Indebtedness; (iv) the accuracy or inaccuracy of any representations and
warrantizs rr.ade by Botrower under this Instrument or any other Loan Document; (v) the release
of Borrowr ~or any other person, by Lender o by operation of law, from performance of any
obligation under/any Loan Document; (vi) the release or substitution in whole or in part of any
security for the Indeb.cdness; and (vii) Lender’s failure to properly perfect any lien or security
interest given as security forthe Indebtedness.

i Borrower shall, a1iis Gwn cost and expense, do all of the following: (i) pay or satisfy any
judgment or decree that may-b< sztered against any Indemnitee or Indemnitees in any Jegal or
administrative proceeding incident 20 4ny matters against which Indemnitees are entitied to be
indemnified under this Section; reiinsurse Indemmitees for any expenses paid or incurred in
connection with any matters against which (ndemnitees are entitled to be indemnified under this
Section; and (jii) reimburse Indetnnitees fur any and all expenses, including Attorneys’ Fees and
Costs, paid or incurred in connection with the enfircement by Indemnitees of their rights under
this Section, or in monitoring and participating tir avy legal or administrative proceeding.

k. The provisions of this Section shall be in additizn 5 any and all other obligations and
habilities that Borrower may have under applicable Jew ot ‘ander other Loan Documents, and
sach Indemnitee shall be entitled to indemnification under#4s Sectinn without regard to whether
Lender or that Indemnites has exercised any rights against the Tropery or any other security,
pursued any rights against any guarantor, or pursued any other righ*s svailabie under the Loan
Documents or applicablie law. If Borrower consists of more than Ol P 2rSOn or entity, the
obligation of those persons or entities to indemunify the Indemnitees under i Section shall be
joirt and several. The obligation of Borrower to indemnify the Indemnitees & et this Section
shall survive any repayment or discharge of the Indebtedness, any foreclosure projeading, any
foreclosure sale, any delivery of any deed in lieu of foreclosure, and any refease oir cord of the
lien of this Instrument. Notwithstanding the foregoing, if Lender has never been a morte/igee-n-
possession of, or held title to, the Property, Borrower shall have no obligation to indem.ifv.ins
Indemnitees under this Section after the dae of the release of record of the Len of this Instrum&ny
by payment in full at the Maturity Date or by voluntary prepayment in full.

Insurance.

a, Risks to be Insured. Borrower, at its sole cost and expense, will maintain insurance of
the following character:

L Property Insurance. lnsurance on any Improvements now existing or hereafter
erected an any Property and on the fixtures and personal property included in the
Property against loss by fire, and other hazards covered by the so-called “all-risk” form
of policy without a co-insurance clause in an amount equal to the actual replacement cost
thereof (exclusive of foundations and excavations) without deduction for physical
depreciation, which insurance shall in no event be less than the unpaid Indebtedness
outstanding at any given time. Borrower will at its sole cost and expense, from time to
time and at any time, at the request of Lender, provide Lender with evidence satisfactory
to Lender of the replacement cost of the Property. While any improvement is in the
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course of being constructed or rebuilt on any Property, Borrower shall provide the
aforesaid hazard insurance in builder’s risk completed value form, including coverage
~yailable on the so-called “all-risk” pon-reporting form of policy for an amount equal to
163% of the insurable replacement value of such building or other improvement.

it Waorker’s Compensation Insurance. While any improvement is in the course
of beirg coastructed, renovated or rebailt on any Property, such workers’ compensation
insurance a0'is required by statute.

iii. Other (usuyance. Such other insurance as may from time to time be reasonably
required by Lenaer %2 order to protect the imterest of Lender.

b. Policy Provisions. Al nolicics of insurance required pursuant to Section 18(a): (1) shail
contain a standard noncontributory |nortgagee clause naming Lender as the person to which all
payments madz by such insurance compeay shalt be paid, (2) shall be maintained froughout the
term of the Note without cost to Lendes, {3) snall be assigned and delivered to Lender, (4) shall
contain such provisions as Lender deems re2¢ Gmably necessary or desirable to protect the interests
of Lender, including, without \imitation, enosisewients providing that neither Borrower, Lender
nor any other party shall be a co-insurer under seid poticies and that Lender shalt receive af least
thisty (30) deys prior written notice of any modificalon, refuction of cancellation, {5) shall be for
a term of not less than one vear, (6) shall be issued by e insurer licensed in the country in which
the Property are located, (7) shall provide that Lender.mey, out shall not be obligated to, make
premiwn payments to prevent any cancellation, endorsement, 7itera‘ion or reissuance, and such
payments shall be accepted by the insurer o prevent same, (8) shall b¢ satisfactory in form and
substance to Lender and shall be approved by Lender as to arioruats, form, risk coverage,
deductibles, loss payees and insureds, and (9) shall provide that all clatis shall be allowable on
events as they occur. All insurance policies and renewals thereof suairiained by Borrower
pursuani to subparagraphs (a)(i) and {a)(iii) above shall contain a standatd norigagee clause in
favor of and in form acceptable to Lender. The {nstrance maintained pursuznf to subparagraphs
(a)(i) and (a)(ii) and (a)(iit) shall name Lender as an additional insured. Upon demand-therefor,
Bomower shall reimbarse Lender for all of Lender™s reasonable costs and expenses incured in
obtaining any or all of said policies or atherwise causing the compliance with the t=ine and
provisions of this Section 18, including (without Timitation) replacement of any so-called“foiced
placed™ nsurance coVerages. All policies required pursuant 1o Section 18(a) shall be issued by 74
insurer with a claims paying ability rating of «4./V™ or better by A.M. Best Company’s Ratings
Services. Borrower shall pay the premiums for such policies as the same become due and
payable. 1f Borrower receives from any insurer any written natification or threat of any actions or
proceedings regarding the non-compliance or non-conformity of any Property with any insurance
requirements, Borrower shall give prompt notice thereof 1o Lender-

c Delivery of Policy, Borrower will deliver to Lender copies of policies and/or certificates
evidencing amy required insurance satisfactory to Lender evidencing the insurance which is
required under this Section 18, and Borrower shall promptly furnish to Borrower copies of all
renewal notices and all receipts of paid premiuns received by them. At least thirty (30) days
priar to the expiration date of a required policy, Borrower shatl deliver to Lender a copy of a
renewal policy in form satisfactory to Lender.
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i Assisnment of Policies. In the event of the entry of judgment of foreclosure, sale of any
Prrperty by non-judicial foreclosure sale or delivery of & deed in lieu of foreclosure, Lender
heyeyv is authorized (without the consent of Borrower) to assign any and all policies to the
purcngser ¢ transferee thereunder, or to take such other steps as Lender may deem advisable to
cause the n‘erest of such transferee or purchaser fo be profected by any of the policies without
credit oraf’cwance to Borrower for prepaid premiums thereon.

e Notice £ J9.uage or Destruction, Adjusting Loss. H a Property or any part thereof
shall be damaged or destuyad by fire or other casnalty, Borrower will promptly give written
notice thereof to the inst rance carrier and Lender, and will not adjust any damage or loss which is
reasonably estimated by Lepuen in good faith to exceed $15,000.00 unless, Eender shall have
joined in such adjustment; bl 'ere has been no adjustment of any such damage or loss within
four months from the date of ocawrreple thereof and if an Event of Default shall exist at the end
of such four-month period or at any o ne thereafter, Lender may alone make proof of loss, adjust
and compromise any claim under the policiss and appesr in and prosecute any action arising from
such policies. In connection therewith, (Yorrower does hereby irrevocably authorize, empowsr
and appoint Lender as attorney-in-fact for Borrower (which appointment is coupled with an
interest) to do any and all of the foregoing in the-ieriie and on behalf of Borrower.

f Application of Insurance Proceeds. All sums pzid under any policy required by this
Section 18 shall be paid directly to Lender. Any such procrads received by Lender shall, after
deduction therefrom of all reasonable expenses actually inc-zied by Lender, including attorneys’
fees, at Lender’s reasomable discretion be (1) released to Braower, or (2) applied (upon
compliance with such terms and conditions as may be required by Y.ende) to repair or restoration,
either partly or entirely, of the Property so damaged, or (3) applied to/th payment of the secured
indebtedness in such order and manner as Lender, in its sole discretion, may Ziect, whether or not
due. In any event, the unpaid portion of the Indebtedness shall remain in il Fieee and effect and
the payment thereof shall not be excused.

£ Reimbursement of Lender’s Expenses. Borrower shall promptly reimburse Londer
upon demand for all of Lender’s expenses incurred in connection with the collectiom of the
insurance proceeds, including but not limited to reasonable attorneys’ fees, and all such expentas
together with interest from the date of disbursement at an anntial rate equal to the regular intercst
rate under the Note {unless collection of interest from Borrower af such rate would be contrary 1o
applicable law, in which event such amounts shall bear interest at the highest rate which may be
collected from Borrower under applicable Jaw).

Condexnnation.

a. Borrower hereby irrevocably assigns to Lender any award or payment which becomes
payable to Borrower on account of the Property by reason of any taking of the Property, or any
pati thereof, whether directly or indirectly or temporarily or permanently, in or by condertnation
or other eminent domain proceedings (hereinafter called “Taking™). Forthwith upon receipt by
Rorrower of netice of the instinxtion of any proceeding or negotiations for a Taking, Borrower
shall give notice thereof to Lender. Lender may appear in any such proceedings and participate
in any such negotiations and may be represented by counsel. Borrower, notwithstanding that
Lender may not be a party to any such proceeding, will prompily give to Lender copies of all
potices, pleadings, judgments, determinations and other papers received by Borrower therein.
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Srizower will not enter into any agreement permitting or consenting to the taking of the Property,
ot 2. nart thereof, or providing for the conveyance thereof in lieu of condemnation, with anyone
authriz.d to acguire the same in condemnation or by eminent domain unless Eender shall first
have corisenicd thereto in writing. All Taking awards shall be adjusted jointly by Borrower and
Lender. 23l awards payable as a result of a Taking shall be paid to Lender, which may, at its sole
option and.Jiscretion, apply them, after first deducting Lendet’s expenses incurred in the
collection thereof! 1o *he payment of the Indebtedness, whether or not due and in such order of
application as Leter aay determine, or to the repair or restoration of the Property, in such
manner as Lender may detCinine. Notwithstanding the previous sentence, if Lender determines
in its reasonable discretin that, after deducting Lender’s expenses incurred in the collection
thereof, the condemnation awr+d (fogether with any additional capita! contributions made by the
partners of Borrower) is adequaie 2o complets the repair or restoration, Borrower shall have the
tight to use the condemuation awar/to/complete such repair or restoration as is necessitated by
such Taking. Amy application of Takin ; awards shail not extend or postpone the due dates of any
reguiarly scheduled payment or mandatory prepayment payable under the Note or change the
amount of any such payment or prepaymernt

b, If the Taking involves the taking of any irprovement now or hereafter located on any
Property, Borrower shall proceed, with reasonable &i%igriice, to demolish and remove any ruins
and complete repair or restoration of the Property as néatly ac possible to its respective size, type
and character immediately prior to the Taking, provided Leider determines in its reasomable
discretion that the condemnation award (together with any.»Lartional capital contributions made
by the partners of Borrower) is adequate to complete the repair (or res‘oration, Borrower shal
have the right to use the condemnation award to compiete such repair o restoration. Borrower
shall promptly reimburse Lender upon demand for all of Lender’s reasun-isle expenses (including
reasonable attorney’s fees) incured in the collection of awards ana-thel:~disbursement in
accordance with this Section, and all such expenses, together with inferest -rom the dafe of
disbursement at the regular interest tate under the Note (unless collecdon of interest from
Borrower at such rate would be contrary to applicable law, in which event such an ounts shall
bear interest at the highest rate which may be collected from Borrower under applicable larv).

Transfer of the Property or Interests in Borrower.

a The occurrence of any of the following Transfers shall constitute an Event of Default
under this Instrument: (7) a Transfer of all or any part of the Property or any interest in the
Property; (ii)  if Borrower is a limited partnership, a Transfer of (A) any general partnership
interest, or (B) limited partnership interests in Borrower that would cause the Initial Cwners of
Borrower o own less than a Controlling Interest of all limited partnership interests in Borrower;
(iif) if Borrower is 2 general partnership or a joint venture, a Transfer of any general partmership
or joint venture interest in Borrower; (iv) if Borrower is a limited Hability company, (A) 2
Transfer of any membership interest in Borrower which would cause the Initial Owners to own
less than a Controlling Interest of all the membership interests in Borrower, (B) a Transfer of any
membership or other interest of 2 manager in Borrower that results in a change of manager, or (C)
a change of a nonmember manager; (v) if Borrower is a corporation, (A) the Transfer of any
voting stock in Borrower which would cause the Initial Owners to own less than a Controlling
Interest of any class of voting stock in Borrower or (B) if the oufstanding voting stock in
Borrower is held by 100 or more shareholders, one or more Transfers by a single transferor
within a 12-month period affecting an aggregate of 10 % or more of that stock; (vi) if Borrower is
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#etrust, (A) a Transfer of any beneficial interest in Borrower which would cause the Initial
Oy ners to own less than a Controlling Interest of all the beneficial interests in Borrower, (B) the
ter nixy tion or revocation of the trust, or {(C) the removal, appointment or substitution of a trustee
of borowry; and (vii) if Borrower is & limited liability partnership, (A) & Transfer of any
partnerskip /nterest in Borrower which would cause the Initial Owners to own less than a

Controlling Ziterest of all partership interests in Borrower, or (B) a transfer of any partnership or
other interest of < monaging partner in Borrower that results in a chenge of manager.

b. Lender shail not »Crequired to demonstrate any actual impairment of its security or any
increased risk of default in crder to exercise any of its remedies with respect to an Event of
Default under this Section 20

21.  Events of Default. The occurrence of any one or more of the following shall constitute an Event
of Default under this Instrument:

a eny failure by Borrower to pay ¢- depusit when due any amount required by the Note,
this Instrument or any other Loan Documnent;

b. ety failure by Borrower to maintain the invurians coverage required by Section 18;
¢ any failure by Borrower to comply with the provicion: of Section 30;

d. fraud or material misrepresentation or material omission by Borower, any of its officers,
directors, trustees, general partners, managers, metmbers or any guarant, in connection with (i}
the application for or creation of the Indebtedness, (i) any financial si2*Givent, rent schedule, or
other report or information provided to Lender during the term of the 'nach’adpass, or (iii) any
request for Lender’s consent to any proposed action, including a request ol dishursement of
funds under any Collateral Agreement;

e any failure by Borrower to comply with the provisions of Section 19;

f any Event of Defauit under Section 20;

£ any specified “Event of Default” under any Loan Documents shall occur

h. the commencement of a forfefture action or proceeding, whether civil or criminal, which,
in Lender’s reasonable judgment, could resuft in a forfeiture of the Property or otherwise
materially impair the lien created by this Instrument or Lender’s interest in the Property;

i any failure by Borrower to perform any of its obligations as and when required under any
Loan Document which continues beyond the applicable cure period, if any, specified in that Loan
Document;

j any exercise by the holder of any other debt instrument secured by a mortgage, deed of

trust or deed to secure debt on the Property of a right to declare all amounts due under that debt
instrumeent immediately due and payable;
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£ any voluntary filing by Borrower for bankruptey protection under the United States
Jarauptey Code or any reorganization, receivership, insolvency proceeding or other similar
profexd ng pursuant to any other federal or state law affecting debior and creditor rights to which
Borrowss veluntariy becomes subject, or the commencement of any involuntary case against
Borrower vy any creditor (other than Lender) of Bomower pursuant to the United States
Banlruptsv/20de or other federal or state law affecting debtor and creditor rights which case is
not dismissed or Zischarged within ninety (90) days after filing; and

i any represencationsand warranties by Borrower in this Instrument or any Loan Document
which is false or mislead! ng in uny material respect.

22.  Forbearance Not a Waiver: Yizhts and Remedies Camulative. No delay by Lender in
exercising any right or remedy provided {ere'n or otherwise afforded by law or equity shall be deemed 2
waiver of or preclude the exercise of such rig'i or remedy, and no waiver by Lender of any particular
provision of the Agreement shall be deemed efiective ucless in writing signed by Lender, All such rights
and remedies provided for herein or which Lender or any other holders of the Note may otherwise have,
at law or in equity, shall be distinct, separate ana Zurnative and may be exercised concurrently,
independently or successively in any order whatsoever; 872 as often as the occasion therefor arises.
Lender’s taking action pursuant to Section 9 or receiving proceeds, awards or damages pursuant to
Sections 18 or 19 shall not impair any right or remedy availalie #2 Fonder. Lender’s exercise of any of
the rights or remedies under the Loan Documents shall not cure or'wa've any Event of Default (or notice
of defanit) under the Loan Documents or invalidate any act done purezant to such notice. Acceleration of
maturity of the Note, once claimed hereunder by Lender, may, at the optiin o1 Lender, be rescinded by
written acknowledgment to that effect by Lender, but the tender and accepiance of partial payments alone
shall not in any way affect or rescind such aceeleration of maturity of the Note.

23.  Loan Charges. If any applicable law limiting the amount of interest or otiser <narges permitted
to be collected from Borrower is inferpreted so that any charge provided for in any _oan Document,
whether considered separately or together with other charges levied in connection with any oder Loan
Document, violates that law, and Borrower is entitled to the benefit of that law, that charge is lwicby
reduced to the extent necessary to eliminate that violation. The amounts, if any, previously paid to
Lender in excess of the permitted amounts shall be applied by Lender to reduce the principal ur fie
Indebtedness. For the purpose of determining whether any applicable law limiting the amount of interes:
or other charges permitted to be collected from Borrower has been violated, all Indebtedness which
constitutes interest, as well as all other charges levied in connection with the Indebtedness which
constitute interest, shall be deemed to be allocated and spread over the stated term of the Note. Unless
otherwise required by applicable law, such allocation and spreading shall be effected in such a manner
that the rate of interest so computed is uniform throughout the stated term of the Note.

24,  Waiver of Statute of Limitafions; Waiver of Marshalling. Borrower hereby waives the right to
assert any statute of limitations as a bar to the enforcement of the lien of this Instrument. Notwithstanding
the existence of any ofher security interests in the Property beld by Lender or by any other party, Lender
shall have the right o defermine the order in which any or all of the Property shall be subjected to the
remedies provided herein. Lender shall have the right to determine the order in which any or all portions of
the indebtedness secured hereby are satisfied from the proceeds realized upon the exercise of the remedies
provided herein. Borrower, any party who consents to this Instrument and any party who now or hereafter
acquires a security interest in the Property and who has actual or constructive notice hereof hereby waives
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any aid 4li right to require the marshalling of assets in connection with the exercise of any of the remedies
permiited Ly epplicable law or provided herein,

35, Further psurances. Borrower shall execute, acknowledge, and deliver, at its sole cost and
expense, all further acts, deeds, conveyances, assignments, estoppel certificates, financing statemenis or
amendments, tracziers and assurances as Lender may fequire from time to time in order to befter assure,
grant, and convey to Lelde) the rights intended to be granted, now or in the fufure, to Lender under this
Instrument and the Loan Doruents.

26. Estoppet Certificate. |Borrower shall, at any time and from time to time, upon not less than
fifteen (15) calendar days prior n0ijse by Lender, execute, acknowledge and deliver, without charge, to
Lender or to any person designated &y Y.ender, 2 statement in writing certifying that the Agreement is
unmodified (or if there has been medit cations, identifying the same by the date thereof and specifying
the neture thereof), the aggregate principal arount then secured hereby and the aggregate unpaid balance
of the Note, that Borrower has not received any poucs of default or notice of acceleration or foreclosure
of any Loan Docurnent (or, if Borrower has rece. ved such notice, that it has been revoked, if such be the
case), that to the knowledge of Borrower, no Even ot Default exists hereunder (or, if any Event of
Default exists, specifying the same and stating that tho srone has been cured, if such be the case), that
Botrower to its knowledge have no claim or offset agaiLst LLender (or, if Borrower has any such claim,
specifying the sane), and the dates fo which the inierest and “ae-other sums and charges payable by
Bomrowet pursuant to the Noie have been paid.

27.  Governing Law; Consent to Jurisdiction and Venue. Leider and Bomower specifically
acknewledge and agree that this Instrument and its interpretation and cnforcerient are governed by the
laws of the state of Iilinois. Furthermore, each of Lender and Botrower irevseably (i} submits to the
jurisdiction of any court of the state of Tilinois located in Cook County (the Proprsty Jurisdiction™) for
the purpose of any suit, action or other proceeding arising out of the Note (each, 3 ‘Proceeding”), (ii)
agrees that all claims in respect of any Proceeding may be heard and determined in (ny such cout, (i)
waives, to the fullest extent permitted by law, any immunity from jurisdiction of any suel, court o from
any legal process therein, (iv) agrees not to commence any Proceeding other than in suct court>-ond (¥)
waives, to the fullest extent permitted by law, any claim that such Procesding is broght i1 an
inconvenient forum. However, nothing in this Section 27 is intended to limit Lender’s right to txlug wav
suit, action or proceeding relating to watters under this Instrumest in any court of any other jurisdicuon.

28. Notices, All notices, demands and other communications under or concerning this Instrumen:
shall be in writing, Each Notice shall be addressed to the intended recipient at its address set forth in this
Tnstrument, and shall be deemed given on the earliest to oceur of (i) the date when the notice is received
by the addresses; (ji) the first Business Day after the notice is deliverad to a recognized overnight courier
service, with arrangements made for payment of charpes for next Business Day delivery; ot (i) the third
Business Day after the notice is deposited in the United States mail with postage prepaid, cerfified mail,
return receipi requested. Any patty € this Instrument may change the address to which notices intended
for it are to be directed by means of Notice given to the other party in accordance with this Section 28,
Each party agrees that it will not refuse or reject delivery of any Notice given in accordance with this
Section 28, that it will acknowledge, in writing, the receipt of any Notice upon) reguest by the other party
and that any Notice rejected or refused by it shall be deemed for purposes of this Section 28 to have been
received by the rejecting party on the date so refused or rejected, as conclusively gstablished by the
records of the U.S. Postal Service or the courier service.
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29, " Saic of Note; Change in Services; Y.0an Servicing, The Note or a partial intevest m the Note
(togeties ity this Instrument and the other Loan Documents) may be sold one or more times without
prior Notict: to gnrrawer. A sale may result in a change of the Loan Servicer. There alse may be one or
more changesof e Loan Servicer inrelated to a sale of the Note. If there is a change of the Loan
Servicer, Borrowsr #ill be given Notice of the change. All actions regarding the servicing of the loan
svidenced by the Tiote, including the collection of payments, the giving and receipt of Notice, inspections
of the Property, inspections of hooks and tecords, and the granting of consents and approvals, may be
taken by the Loan Servicer nnless Borrower receives Notice 10 the contrary. If Borrower receives
conflicting Notices regarding the iaentity of the Loan Servicer or any ather subject, any such Notice from
Lender shall govern.

30. Single Asset Borrower. Umilipo tndebtedness is paid in full and if the Borrower Is an entity
and not 2 natural person, Borrower shali ao*. (< own any real or personal property other than the Property
and personal property related to the operatiin and maintenance of the Property; (b) operate any business
other than the management and operation of the Propecty; and (c) maintzin its assets in a way difficult to

segregate and identify.

31.  Successors and Assigns Bound This Tnstrucier. shall bind, and the rights granted by this
Instrument shatl inure to, the respective successors and asrigr= of Lender and Botrower. However, a
Transfer not permitied by Section 20 shall be an Event of Defaul®

3%, Joint apd Several Liability. I more than one persor-or entity signs this Instrument as
Borrower, the obligations of such persons and entities shall be joint and several.

33, Relationship of the Parties; No Third Party Beneficiary. The relationzhip betwetn Lender and
Borrower shall be solely that of creditor and debtor, respectively, and nothing ¢ontadrad in this Instrument
shall create smy other relationship between Lender and Borrower. No credite! of ‘any party to this
Instrument and no other person shall be a third party beneficiary of this Instrumeat or &ay other Loan
Document. Without limiting the generality of the preceding sentence, (i) any arrangemen (» “Servicing
Arrangement™ between the Lender and any Loan Servicer for Joss shating or interim advancement of
funds shall constitnte a contractual obligation of such Loan Servicer that is independent of the obligition
of Borrower for the payment of the Indebtedness, (ii) Borrower shall not be a third party benefieiar‘of
any Servicing Arrangement, and (i#§) no payment by the Loan Servicer under any Setvicing Arrangsma
will reduce the amount of the Indebedness.

34,  Severability; Amendments. If for any reason any provision of this Instrument is determined by a
tribumal of competent jurisdiction to be legaity favalid or unenforceatle, the validity of the remainder of
the Instrument will not be affected and such provision will be deemed modified to the minimum extent
fecessary to make such provision consistent with applicable law and, in its modified form, such provision
will then be enforceable and enforced. This Instrument may not be amended or modified except by a

writing signed by the party against whom enforcement is sought.

35,  Construction. The captions and headings of the Sections of this Instrument are for convenience
only and shall be disregarded in construing this Instrument. Asmy reference in this Instrument to an
“Exhibit” or & “Section” shall, unless otherwise explicitly provided, be construed as referring,
respeciively, to an Exhibit attached to this Instrument or 1 a Section of this Instrument. All Exhibits
attached to or referred to in this Instrument are incorporated by reference into this Instrument. Amy
reference in this Instrument to a statute or regulation shall be construed as referring to that statute or
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regulatisinas amended from time o fime. Use of the singular in this Agresment inchides the plural and
use Ut the'plural inchudes the singular, As used in this Instrurment, the term “including” means “including,
but not lirstes t0.”

36.  Disclogire.of Information. Lender may firnish information regarding Bomrower of the Property
to third parties—with an existing or prospective interest in the servicing, enforcement, evatuation,
performance, parchase or 5 -curifization of the Indebtedness, including but not mited to trustees, mastes
servicers, special serviceis, saiing agencies, and organizations maintaining databases on the uaderwriting
and performance of mortgage 1ans, as well as governmental regulatory agencies having regulatory
authority over Lender. Borrov er irrevocably waives any and all rights it may have under applicable Taw
1o prohibit such disclosure, inchuiiipg bt not Himited to any right of privacy.

37.  Subrogation. I, and to the udeut “nat, the proceeds of the loan evidenced by the Note, or
subsequent advances heteunder, are used 40 pay, satisfy or discharge & Prior Lien, such loan proceeds of
advances shail be deemed to have been acvancra-by Lender at Bomower’s request and Lender shall
automatically, and without further action on its  ari, be subrogated to the tights, including len priority, of
the owner or hoider of the obligation secured by the Pi0s Lien, whether or not the Prior Lien is released.

NON-UNIFORM COVENANTS. Borrower and Lende- firiher covenant and agree as follows:

38.  Acceleration; Remedies. At any time during the exlstonce of a1l Event of Default, Lender, at
Lender's option, may declare all of the Indebtedness to be immedi2tcly due and payable without further
demand, and may foreclose this Instrament by judicial proceeding and iy invoke any other remedies
permitted by Illinois law or provided in this Instrument of tn aw ofiier Loan Document. The
Tndebtedness shall include, Lender chall be entitled to collect, and any décree which adjudicates the
amourt secured by this Instrument shall include, all costs_and expenses incurred in pursuing such

remedies, including attoreys’ fees, costs of docwmentary evidence, abstracts <nd #itle reports, any of
which my be estimated to reflect the costs and expenses to be incurred after the enty 0t such a decree.

39.  Release. Upon payment of the Indebiedness, Lender shall release this Instruoet, Borrower
shall pay Lender’s reasonable costs incurred in releasing this Instniment.

40.  Waiver of Homestead and Redemption. Borrower releases and waives all rights upser .ae
homestead and exemption laws of the State of Ninois. Borrower acknowledges that the Property does ot
inchude “agricultural real estate” or “residential real estate” as those terms are defined in 735 TCS 3/13-
1201 and 5/15-1219. Pursuant to 735 LGS 5/15-1601(F), Borrower waives any and all rights of
redemption from sale under any order of foreclosure of this Instrument, oF other rights of redemption,
which may run to Bofrower or any other Owner of Redemption, as that term is defined in 735 ILCS 5/15-
1212, Borrower waives all rights of reinstaternent under 735 ILCS 5/15-1602 fo the fullest extent
permitted by Diinois law.

4.  Mazximem Amount of Indebicdness. Notwithstanding any provision to the conirary in this
Instrument, the Note or any other Loan Document which permits any additional surs o be advanced on
or after the date of this Instrument, whether as additional loans or for any payments authorized by this
instrument, the total amount of the principal component of the Indebtedness shall not at any time exceed
three hundred percent (300%) of the original principal amount of the Note set forth on the first page of

this [nstroment.
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42, /sivnois Collateral Protection Act.  Unless Borrower provides Lender with evidence of the
insufanicd overage required by this Instrument, Lender may purchase insurance at Bomrower's expense 1o
protect Leadec' interest in the Property. This insurance may, but need not, protect Borrower's interests.
The coverage the? Lender purchases may not pay any claim that Borrower may make or any claim that is
made against Borpswer in connection with the Property. Botrower may cancel any insurance purchased
by Lender, bui only after providing Lender with evidence that Borrower has obtained insurance as
required by this Instrutyent T£.¥_ender purchases insurance for the Property, Botrower will be responsible
for the costs of that insurdoce, including interest and any other charges that Lender may impose in
connection with the placement 51 su ~h jnsurance, until the effective date of the cancellation or expiration
of such insurance. Without limtation of any other provision of this Instrument, the cost of such insutance
shall be added to the cost of the Inuebl :dness secured hereby. The cost of such insurance may be more
than the cost of insurance Borrower i) be able to obtaip on its own.

43.  Applicability of Miinois Mortgag: Foreclosure Law. To ensire the maximum degres of
flexibility of the Loan Documents under the Tlliv.ols ; fortgage Foreclosure Law, if any provision of this
Instrument is inconsistent with any applicable, provision of the Tllinois Mortgage Foreclosure Law,
735 ILCS 5/15-101, ef seg., as amended from time te Gm': (the "Act"), the provisions of the Act shall take
precedence over the provisions of this Instrument, but tne’Act shall not invalidate or render unenforceable
any other provision of this Instrument that can be fairly +oramed in a manner consistent with the Act.
Without in any way limiting any of the Lender's rights, remedics, jowers and authotities provided in this
Instrument or otherwise, and in addition to all of such rights, (emzdies, powers and authorities, Lender
shall also have all rights, remedies, powers and authorities permi.d to the holder of a mertgage under the
Act, If any provision of this Instrument shall grant to Lender any righ's, renvedies, powers or authorities
upon default of the Borrower which are more limited than what would v= vestad in Lender under the Act
in the absence of such provision, Lender shall have such rights, remedies, ;oveers and authorities that
would be otherwise vested in it under the Act. Without limitation, al} expensez.(1oriading Attomneys' Fees
and Costs) incurred by Lender to the extent reimbursable under 735 ILCS 5/15-1570.5/ 15-1512 or any
other provision of the Act, whether incurred before or after any judgnient of foreclos: re, shall be added to
the Indebtedness and included in the judgment of foreclosure.

44,  Waiver of Trial by Jury, BORROWER AND LENDER EACH (4) COVEN. NTS AND
AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE sid NG
OUT OF THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE PARTIES A3
BORROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WA Fo
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT
TO TRIAL BY JURY 1S SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

{Signatwre page follows)

PAGE 25

[2@

b e B 5. AT b A 2 e 1



1221339032 Page: 28 of 29

UNOFFICIAL COPY

TN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has caused
thiz LastZemant to be signed and delivered by its duly authorized representative.

BORROWELR:

BG Capital Pactricts, LLC, a Maryland limited liability

. €O 77

{ Name: /2-"‘7"}‘@() ’5’:;/‘_"?’_“___

S

rite: (D

STATE OF U\aryﬁ-\ st )
- L 188

County of Wm’r%ﬂ[j&jjﬁ _ )
. A i .
Onihis T3 dayof 5.:\:@ , 20 Y2~ tofo'e me personally appeared Richard
Balles, to me known to be the CBO of BG Capital Peginers. LLL, te Timit= Yiability company that
executed the foregoing instrument, and acknowledged the said instrumen 1o be The free and voluntary act of
said company, for the uses and purposes therein mentioned, and on oath staied iat he was authorized to
execute the said instrument on behalf of said company.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this wiificate first above

Nitﬁ Public . Nﬂ@g-;mmﬁ_“

{Print Name)

written.

{Seal or Stamp) My commission expires: Q// 20 // b

~ DAVID M. MAGED
Nitary Public - State of Maryland
Gouinty of Monigomery
Corimission Expires 06/20/2016
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EXHIBIT A
PROPERTY LEGAL DESCRIPTON

Property Address:/ 5915 S Morgan 5t
Chicago, 1L 60621

Legal Descripfion:

LOT 12 TN MIFFLIN'S $UBDIVISION OF BLOCK 3 IN THOMPSON AND HOLMES SUBDIVISION
OF THE EAST 45 ACRES OF ('HE 1HORTH 60 ACRES OF THE SOUTHEAST 1/4 OF SECTION 17,
TOWNSHIP 38 NORTH, RANGE14'E4ST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

Tax Parcel Number: 20-17-404-010-00C0
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