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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
RENTS AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND FIXTURE FILING (the “Agreement”) is made as of the 30th day of August, 2017, by
TIMBER TRAILS DEVELOPMENT COMPANY; LLC, an Illinois limited liability company,
having an address at 1010 White Pine Lane, Western Springs, Illinois 60558, as mortgagor
(“Borrower™), to REAL PROPERTY HOLDING - WESTERN SPRINGS IL, LLC, a Delaware
limited liability company (“RPH1%), and REAL PROPERTY HOLDING - WESTERN
SPRINGS IL, PHASE 2, LLC, a Delaware limited liability company (“RPH2"), both having an
address c/o Medley Capital, 280 Park Avenue, Floor 6 East, New York, NY 10017, as mortgagee
(RPHI and XFH2 are sometimes referred to collectively herein as “Lender™).

RECITALS:

Borrcwe:-and Lender are parties to that certain Option Agreement dated as of
August 30, 2012 (the “Criginal Option Agreement”).

The Original Cption Agreement was amended by that (i) certain First Amendment
to Option Agreement dated Marcli 31, 2015 (the “First Amendment™), (ii) that certain Second
Amendment to Option Agreement dsted June, 2016 (the “Second Amendment™). and (iii) that
certain Third Amendment to Option Agr<ement dated May 3, 2017 (the “Third Amendment;
the Onginal Option Agreement, as amendd bv the First Amendment, the Second Amendment
and the Third Amendment, is herein referred tH as the “Option Agreement™).

As provided in the Third Amendmerit Rorrower has closed on its purchase of the
remaining Lots (as defined in the Third Amendment), aud; in connection therewith, is indebted
to Lender for a purchase money loan in the principal sum 7 $11,276,334.00 (the “Loan
Amount”) in lawful money of the United States of America, v/hich.amount, together with interest
thereon at the rate set forth in the Option Agreement, is evidenced©y a certain Purchase Money
Promissory Note of even date herewith made by Borrower and paya¥ie o Lender in said Loan
Amount (the “Note™) and is payable by Borrower to Lender in accordance with the terms and
conditions provided in the Note and nthe Third Amendment.

Borrower desires to secure the payment of the Debt (defined in S¢ction 2.1) and
the performance of all of its obligations under the Note, the Option Agreement and (ne Other
Obligations (defined in Section 2.2).

ARTICLE 1.
. GRANTS OF SECURITY

Section 1.1.  Property Mortgaged. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, watrant, transfer and convey to Lender, and grant a secufity
interest to Lender in, the following property, rights, interests and estates now owned, or hereafter
acquired by Borrower (collectively, the “Property™):
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(@  Premises. The real property described in Exhibit A
attached hereto and made a part hereof (the “Premises™),

(b} Additional Land. Al additional lands, estates and
development rights hereafter acquired by Borrower for use in connection with the
Premises and the development of the Premises and all additional lands and estates
therein which may, from time to time, by supplemental mortgage or otherwise be
expressly made subject to the lien of this Security Instrument;

(c} - Improvements. The buildings, structures, fixtures,
additions, enlargements, extensions, modifications, repairs, replacements and
1nprovements now or hereafter erected or located on the Premises (the
“Improvements”);

(d) Easements. All easements, rights-of-way or use, rights,
strips and geres of land, streets, ways, alleys, passages, sewer rights, water, water
courses, water rights and powers, air rights and development rights, and all estates,
rights, titles, inteiests, privileges, liberties, servitudes, tenements, hereditaments and
appurtenances of 2.1y nature whatsoever, in any way now or hereafter belonging,
relating or pertaining to tae Premises and the Improvements and the reversion and
reversions, remainder ard remainders, and all land lying in the bed of any street,
road or avenue, opened or pronosed, in front of or adjoining the Premises, to the
center line thereof and all the ¢states, rights, titles, interests, dower and rights of
dower, curtesy and rights of curtesy, property, possession, claim and demand
whatsoever, both at law and in equity_of Borrower of, in and to the Premises and
the Improvements and every part and pe:ce! thereof, with the appurtenances thereto;

(e) Fixtures and Personz:i Pronerty. All machinery, equipment,
fixtures (including, but not limited to, all heating, air conditioning, plumbing,
lighting, communications and elevator fixtures and Other property of every kind and
nature whatsoever owned by Borrower, or in which Beirower has or shall have an
interest, now or hereafter located upon the Premises and the 'mprovements, or
appurtenant thereto, and usable in connection with the presei or-future operation
and occupancy of the Premises and the Improvements and all buildinz equipment,
materials and supplies of any nature whatsoever owned by Borrower; of in which
Borrower has or shall have an interest, now or hereafter located upon the'Premises
and the Improvements, or appurtenant thereto, or usable in connection with the
present or future operation and occupancy of the Premises and the Improvements
(collectively, the “Personal Property™), and the right, title and interest of Borrower
in and to any of the Personal Property which may be subject to any security
interests, as defined in the Uniform Commercial Code, as adopted and enacted by
the state, states, commonwealth or commonwealths where any of the Property is
located (the “Uniform Commercial Code™), and all proceeds and products of the
above; '

(H Leases and Rents. All leases, subleases and other
agreements affecting the use, enjoyment or occupancy of the Premises and/or the

2.
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Improvements heretofore or hereafter entered into and all extensions, amendments
and modifications thereto (collectively, the “Leases™), whether before or after the
filing by or against Borrower of any petition for relief under 11 U.S.C. §101 et seq.,
as the same may be amended from time to time (the “Bankruptcy Code™) and all
right, title and interest of Borrower, its successors and assigns therein and
thereunder, including, without limitation, any guaranties of the lessees’ obligations
thereunder, cash, letters of credit or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and all rents, additional
rents, early termination fees and payments and other termination fees and payments
- (any such early termination fees, payments and other termination fees and
payments, the “Lease Termination Fees”), revenues, issues and profits (including all
cil and gas or other mineral royalties and bonuses) from the Premises and the
arprovements, whether paid or aceruing before or after the filing by or against
Borrower of any petition for relief under the Bankruptcy Code (collectively, the
“Rents” ) and all proceeds from the sale or other disposition of the Leases and the
right to récedve and apply the Rents to the payment of the Debt;

(2) Insurance Proceeds. All proceeds of and any unearned
premiums on any insuvrance policies covering the Property, including, without
limitation, the right to receive and apply the proceeds of any insurance, judgments,
or settlements made in lieu thereof, for damage to the Property;

(h) Condempation Awards. All awards or payments, including
interest thereon, which may hereiofore and hereafter be made with respect to the
Property, whether from the exercise o{ the right of eminent domain (including but
not limited to any transfer made in lieu vf'0r in anticipation of the exercise of the
right), or for a change of grade, or for any ciner injury to or decrease in the value of
the Property;

(1) Tax Certiorari. All refunds,r=hates or credits in connection
with a reduction in real estate taxes and assessments charzed against the Property as
a result of tax certiorari or any applications or proceedings for reduction;

() Conversion. All proceeds of the conversicn voluntary or
involuntary, of any of the foregoing including, without limitation, procseds of
insurance and condemnation awards, into cash or liquidation claims;

(k) Rights. The right, in the name and on behalf of Borrower,
to appear in and defend any action or proceeding brought with respect to the
Property and to commence any action or proceeding to protect the interest of
Lender in the Property;

n Agreements. All agreements, contracts, certificates,
instruments, franchises, permits, licenses, plans, specifications and other
documents, now or hereafter entered into, and all rights therein and thereto,
respecting or pertaining to the use, occupation, construction, management or
operation of the Premises and any part thereof and any Improvements or respecting
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any business or activity conducted on the Premises and any part thereof and all
right, title and interest of Borrower therein and thereunder, including, without
limitation, the right, upon the occurrence and during the continuance of an Event of
Default {(defined in Section 10.1), to receive and collect any sums payable to
Borrower thereunder;

(m) Intangibles. All trade names, trademarks, servicemarks,
logos, copyrights, goodwill, books and records and all other general intangibles
relating to or used in connection with the operation of the Property; and

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

section 1.2, Assignment of Leases and Rents. Borrower hereby absolutely and
unconditionally assigms to Lender Borrower’s right, title and interest in and to all current and
future Leases and Renis, i being intended by Borrower that this assignment constitutes a present,
absolute assignment anc rot-an assignment for additional security only. Nevertheless, subject to
the terms of this Section 1.2 aad Section 3.8, Lender grants to Borrower a revocable license to
collect and receive the Rents. Porrower shall hold a portion of the Rents sufficient to discharge
all current sums due on the Debt fr use in the payment of such sums.

Section 1.3.  Security Agrezment. This Security Instrument is both a real
property mortgage and a “security agreemet” within the meaning of the Uniform Commercial
Code. The Property includes both'real and pe'sonal property and all other rights and interests,
whether tangible or intangible in nature, of Borrcwer.in the Property. By executing and
delivering this Security Instrument, Borrower hereby.grants to Lender, as security for the
Obligations (defined in Section 2.3), a security interest ipine Personal Property to the full extent
that the Personal Property may be subject to the Uniformm Zommercial Code.

Section 1.4.  Pledge of Monies Held. Borrowerpzieby pledges to Lender any
and all monies now or hereafter held by Lender, including, without Lriation, any sums
deposited in the Escrow Fund (defined in Section 3.5), Net Proceeds (cefined in Section 3.7) and
condemnation awards or payments described in Section 3.6, as additional-security for the
Obligations until expended or applied as provided in this Security Instrumen.

Section 1.5.  Conditions to Grant. TO HAVE AND TO HOLD the ahove
granted and described Property unto and to the use and benefit of Lender, and the suctessors and
assigns of Lender, forever; PROVIDED, HOWEVER, these presents are upon the express
condition that, if Borrower shall well and truly pay to Lender the Debt at the time and in the
manner provided in the Note, this Security Instrument and the other Loan Documents, shall well
and truly perform the Other Obligations as set forth in this Security Instrument and shall well and
truly abide by and comply with each and every covenant and condition set forth herein=, in the
Note and in the Option Agreement, these presents and the estate hereby granted shall cease,
terminate and be void. '

| ARTICLE IL.
DEBT AND OBLIGATIONS SECURED
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Section 2.1.  Debt. This Security Instrument and the grants, assignments and
transfers made in Article 1 are given for the purpose of securing the payment of the following, in
such order of priority as Lender may determine in its sole discretion (the “Debt”):

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

(b) interest, default interest, late charges and other sums, as
provided in the Note, the Option Agreement, this Security Instrument or the other
Loan Documents (defined in Section 3.2);

{c) intentionally omitted,

(d) all other moneys agreed or provided to be paid by Borrower
in thz Mote, the Option Agreement, this Security Instrument or the other Loan
Documents;

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

) ai)’sums advanced and costs and expenses incurred by

Lender in connection with the Debt or any part thereof, any renewal, extension, or
change of or substitution for the Debt or any part thereof, or the acquisition or
perfection of the security therefor, whether made or incurred at the request of
Borrower or Lender.

Section 2.2.  Other Obligations. This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given forne purpose of securing the
performance of the following (the “Qther Obligations™):

(2) all other obligations of Borrowe: zontained herein;

(b) each obligation of Borrower contained 7 the Note, the
Option Agreement and in the other Loan Documents; and

(c) each obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidation, change of, or substitution or
replacement for, all or any part of the Note, the Option Agreement, this Security
Instrument or the other Loan Documents.

Section 2.3.  Debt and Other Obligations. Borrower’s obligations for the
payment of the Debt and the performance of the Other Obligations shall be referred to
collectively below as the “Qbligations.”

Section 2.4. Payments. Unless payments are made in the required amount in
immediately available funds at the place where the Note is payable, remittances in payment of all
or any part of the Debt shall not, regardless of any receipt or credit issued therefor, constitute

-5-
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payment unti] the required amount is actually received by Lender in funds immediately available
at the place where the Note is payable (or any other place as Lender, in Lender’s sole discretion,
may have established by delivery of written notice thereof to Borrower) and shall be made and
accepted subject to the condition that any check or draft may be handled for collection in
accordance with the practice of the collecting bank or banks. Acceptance by Lender of any
payment in an amount less than the amount then due shall be deemed an acceptance on account
only, and the failure to pay the entire amount then due shall be and continue to be an Event of
Default.

ARTICLE IIL
BORROWER COVENANTS

Borrower covenants and agrees that:

Séetion 3.1, Payment of Debt. Borrower will pay the Debt at the time and in
the manner provided iriie Note, the Option Agreement and in this Security Instrument.

Section 3.2. _Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) ttic Option Agreement, (b) the Note and (c¢) all and any of the
documents other than the Note, th¢ Ogtion Agreement or this Security Instrument now or
hereafter executed by Borrower and/r ¢ thers in connection with the Loan, together with any
supplements, amendments, modifications oralterations thereto (together with the Note, the
Option Agreement and this Security Instrurient. collectively, the “Loan Documents,” and
individually sometimes referred to as a “Loan Document”™), are hereby made a part of this
Security Instrument to the same extent and with tne same force as if fully set forth herein.

Section 3.3.  Insurance.

(a) Borrower shall obtain ard n aintain, or cause to be
maintained, insurance for Borrower and the Properiy nroviding at least the
following coverages:

(1) Insurance with respect to the Improvements and building
equipment insuring against any peril now or hereafter included within the classification
“All Risks of Physical Loss” in amounts at all times sufficient to prevent-Lander from
becoming a co-insurer within the terms of the applicable policies and undez applicable
law, but in any event such insurance shall be maintained in an amount which; atter
application of deductible, shall be equal to the full insurable value of the Improvements
and building equipment, the term “full insurable value” to mean the actual replacement
cost of the Improvements and building equipment (without taking into account any
depreciation, and exclusive of excavations, footings and foundations, landscaping and
paving) determined annually by an insurer, a recognized independent insurance broker or
an independent appraiser selected and paid by Borrower and in no event less than the
coverage required pursuant to the terms of any Lease;

(1)  Comprehensive general liability insurance, including bodily injury,

death and property damage liability, insurance against any and all claims, including all
legal liability to the extent insurable and imposed upon Lender and all court costs and

-6-
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attorneys’ fees and expenses, arising out of or connected with'the possession, use,
leasing, operation, maintenance or condition of the Property in such amounts as are
generally available at commercially reasonable premiums and are generally required by
institutional lenders for properties comparable to the Property but in any event for a
combined single limit of at least $2,000,000;

(1)  Statutory workers’ compensation insurance with respect to any
work on or about the Property;

(iv)  Reserved.

(v)  Broad form boiler and machinery insurance (without exclusion for
explosion) covering all boilers or other pressure vessels, machinery, and equipment
located n; en or about the Property and insurance against loss of occupancy or use
arising from >ay breakdown in such amounts as are generally required by institutional
lenders for proreities comparable to the Property;

(vi) Airequired by Subsection 5.5(j) hereof, flood insurance in an
amount at least equal e lesser of (A) the principal balance of the Note, or (B) the
maximum limit of coverag: available for the Property under the National Flood Insurance
Act of 1968, The Flood Disaster Protection Act of 1973 or the National Flood Insurance
Reform Act of 1994, as each may be-amended;

(vi) At all times during which structural construction, repairs or
alterations are being made with respect toth: Improvements (A) owner’s contingent or
protective liability insurance covering claims w0t covered by or under the terms or
provisions of the above mentioned commercial gerieral liability insurance policy; and
(B) the insurance provided for in Subsection 3.3(a).i} written in a so-called builder’s risk
completed value form (1) on a non-reporting basis, (2) ageinst all risks insured against
pursuant to Subsection 3.3(a)(i), (3) including permission taoccupy the Property, and (4)
with an agreed amount endorsement waiving co-insurance provisions; and

(viil) Such other insurance with respect to the Pronerty against loss or
damage of the kinds from time to time customarily insured against ard ir such amounts
as are required by institutional lenders for properties comparable to the Piogerty.

. The comprehensive all risk insurance and business income instiarce
policies required under subsections (i) and (iv) above shall be required to cover perils of
terrorism and acts of terrorism for the amounts set forth in subsections (i) and (iv) above
and with deductibles no greater than those provided in subsections (i) and (iv) above). If
“acts of terrorism” or other similar acts or events or “fire following” are hereafter
excluded from Borrower’s comprehensive all risk insurance policy or policies required
under subsections (i) and (iv) above, Borrower shall obtain an endorsement to such policy
or policies, or a separate policy from an insurance provider which maintains at least an
investment grade rating from Standard & Poor’s Ratings Services (that is, “BBB-*) and
from Moody’s Investors Services, Inc. (that is, “Baa3”), insuring against all such
excluded acts or events and “fire following™, to the extent such policy or endorsement is

-7-
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available, in an amount determined by Lender in its sole discretion (but in no event less
than an amount equal to the sum of 100% of the “Full Replacement Cost” and twelve
(12) months business interruption insurance); provided, such endorsement or policy shall
be in form and substance reasonably satisfactory to Lender. Notwithstanding the
foregoing, for so long as the Terrorism Risk Insurance Act of 2002, as extended and
modified by the Terrorism Risk [nsurance Program Reauthorization Act of 2007
(“TRIPRA") is in effect (inchuding any extenstons thereof or if another federal
governmental program is in effect relating to “acts of terrorism” which provides
substantially similar protections as TRIPRA), Lender shall accept terrorism insurance
which covers against “covered acts” as defined by TRIPRA (or such other program) as
full compliance with this Section 3.3(a) as it relates to the risks that are required to be .
covered hereunder but only in the event that TRIPRA (or such other program) continues
to cover.both domestic and foreign acts of terrorism.

(b) All insurance provided for in Subsection 3.3(a} hereof shall
be obtainzd under valid and enforceable policies (the “Policies” or in the singular,
the “Policy™,-and shall be issued by one or more domestic primary insurer(s)
having (i} a gencral rolicy rating of A or better and a financial class of VI or better
by A.M. Best Conipany; Inc. (or if a rating of A.M. Best Company Inc. is no longer
available, a similar rating from a similar or successor service) and (ii) a claims
paying ability rating by a zredit rating agency approved by Lender (a “Rating
Agency”) of not less than “A” by Standard & Poor’s Ratings Services or such
comparable rating by such other Paiing Agency. All insurers providing insurance
required by this Security Instrument shall be authorized to issue insurance in the
state or commonwealth in which the Troperty is located. The Policy referred to in
Subsection 3.3(a}(ii) above shall name Lencler as an additional named insured and
the Policies referred to in Subsection 3.3(a)(1), (iv), (v), (vi) and (vii), and as
applicable (viii), above shall provide that ali procceds be payable to Lender as set
forth in Section 3.7 hereof. The Policies referreato i1 Subsections 3.3(a)(i), (v),
(v} and (vii) shall also contain: (i) a standard “non-Contributory mortgagee”
endorsement or its equivalent relating, inter alia, to recovzry by Lender
notwithstanding the negligent or willful acts or omission of Lender; (ii) to the extent
available at commercially reasonable rates, a waiver of subrogation endorsement as
to Lender; and (iii} an endorsement providing for a deductible perioss-of an amount
not more than that which is customarily maintained by prudent owners of similar
properties-in the general vicinity of the Property, but in no event in excesc of
$10,000. The Policy referred to in Subsection 3.3(a)(i) above shall provide
coverage for contingent liability from Operation of Building Laws, Demolition
Costs and Increased Cost of Construction Endorsements together with “Ordinance
or Law Coverage” with “Time Element”, “Loss to the Undamaged Portion of the
Building”, “Demolition Cost” and “Increased Cost of Construction” endorsements
if any of the Improvements or any part thereof or the use of the Property shall at any
time constitute legal non-conforming structures or uses under applicable law, in the
amount of coverage requested by Lender. All Policies shall contain (i) a provision
that such Policies shall not be cancelled or terminated, nor shall they expire, without
at least thirty (30) days’ prior written notice to Lender in each instance; and
(1) effective waivers by the insurer of all claims for Insurance Premiums (defined

-8-
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below) against any loss payees, additional insureds and named insureds (other than
Borrower). Certificates of insurance with respect to alf renewal and replacement
Policies shall be delivered to Lender not less than twenty (20) days prior to the
expiration date of any of the Policies required to be maintained hereunder, which
certificates shall bear notations evidencing payment of applicable premiums (the
“Insurance Premiums”). Originals or certificates of such replacement Policies
shall be delivered to Lender promptly after Borrower’s receipt thereof but in any
case within thirty (30) days after the effective date thereof. If Borrower fails to
maintain and deliver to Lender the original Policies or certificates of insurance
required by this Security Instrument, upon ten (10) days’ prior notice to Borrower,
Lender may procure such insurance at Borrower’s sole cost and expense,

(c}) Borrower shall comply with all insurance requirements and
shaii 7ot bring or keep or permit to be brought or kept any article upon any of the
Property or cause or permit any condition to exist thereon which would be
prohibited by an insurance requirement, or would invalidate the insurance coverage
required hereunder to be maintained by Borrower on or with respect to any part of
the Property pusuant to this Section 3.3.

Section 3.4.  Paviaen: of Taxes, efc.

(a) Bcerrowver shall promptly pay all taxes, assessments, water
rates, sewer rents, governmental 1mpositions, and other charges, including without
limitation vault charges and license fees for the use of vaults, chutes and similar
areas adjoining the Premises, now crlisreafter levied or assessed or imposed
against the Property or any part thereor {thc,“Taxes™), all ground rents,
maintenance charges and similar charges, asw or hereafter levied or assessed or
imposed against the Property or any part thereof (the “QOther Charges™), and all
charges for utility services provided to the Prope:ty as same become due and
payable. Borrower will deliver to Lender, promptly upon Lender’s request,
evidence satisfactory to Lender that the Taxes, Other Chz:ges and utility service
charges have been so paid or are not then delinquent. Boirower shall not suffer and
shall promptly cause to be paid and discharged any lien or charge whatsoever which
may be or become a lien or charge against the Property. Exceptto/d-e extent sums
sufficient to pay all Taxes and Other Charges have been deposited with Lender in
accordance with the terms of this Security Instrument, Borrower shall furnish to
Lender paid receipts for the payment of the Taxes and Other Charges pricr to the
date the same shall become délinquent.

4 (b) After prior written notice to Lender, Borrower, at its own
expense, may contest by appropriate legal proceeding, promptly initiated and
conducted in good faith and with due diligence, the amount or validity or
application in whole or in part of any of the Taxes, provided that (i) no Event of
Default has occurred and is continuing under the Note, the Option Agreement, this
Security Instrument or any of the other Loan Documents, (ii) Borrower is permitted
to do so under the provisions of any other mortgage, deed of trust or deed to secure
debt affecting the Property, (iii) such proceeding shall suspend the collection of the

9.
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Taxes from Borrower and from the Property or Borrower shall have paid all of the
Taxes under protest, (iv) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any other instrument to which
Borrower is subject and shall not constitute a default thereunder, (v) neither the
Property nor any part thereof or interest therein will be in danger of being sold,
forfeited, terminated, cancelled or lost, and (vi) Borrower shall have deposited with
Lender adequate reserves for the payment of the Taxes, together with all interest
and penalties thereon, unless Borrower has paid all of the Taxes under protest, or
Borrower shall have furnished the security as may be required in the proceeding, or
as may be reasonably requested by Lender to insure the payment of any contested
Taxes, together with all interest and penalties thereon, taking into consideration the
arnount in the Escrow Fund available for payment of Taxes.

Section 3.5, Escrow Fund. If an Event of Default exists, upon the written
request of Lender, Boriower shall pay to Lender on the first (1st} day of each calendar month
(a) one-twelfth of an aniount which would be sufficient to pay the Taxes payable, or estimated
by Lender to be payable, duzing the next ensuing twelve (12) months and (b) one-twelfth of an
amount which would be sufficient to pay the Insurance Premiums due for the renewal of the
coverage afforded by the Polici¢s uron the expiration thercof (the amounts in (a) and (b) above
shall be called the “Escrow Fund™, Borrower agrees to notify Lender immediately of any
changes to the amounts, schedules and i, structions for payment of any Taxes and Insurance
Premiums of which it has or obtains knowisdge and authorizes Lender or its agent to obtain the
bills for Taxes directly from the appropriate taring authority. The Escrow Fund and the
payments of interest or principal or both, payacle rursuant to the Note shall be added together
and shall be paid as an aggregate sum by Borrower o Lender. Provided there are sufficient
amounts in the Escrow Fund and no Event of Default exists, Lender shall be obligated to pay the
Taxes and Insurance Premiums as they become due on thei: respective due dates on behalf of
Borrower by applying the Escrow Fund to the payments o1 suct-Taxes and Insurance Premiums
required to be made by Borrower pursuant to Sections 3.3 and 3.4 liereof. If the amount of the
Escrow Fund shall exceed the amounts due for Taxes and Insuran‘¢.2remiums pursuant to
Sections 3.3 and 3.4 hereof, Lender shall, in its discretion, return any seess to Borrower or
credit such excess against future payments to be made to the Escrow Fund In allocating such
excess, Lender may deal with the individual, corporation, partnership, limiter Tizbility company,
joint venture, estate, trust, unincorporated association, other entity, government 0t any bureau,
department or agency thereof and any fiduciary acting in such capacity on behalf'of any of the

- foregoing (collectively, “Person”) shown on the records of Lender to be the owner ¢ t'ie
Property. If the Escrow Fund is not sufficient to pay the items set forth in (a) and (b) above,
Borrower shall promptly pay to Lender, upon demand, an amount which Lender shall reasonably
estimate as sufficient to make up the deficiency. The Escrow Fund shall not constitute a trust
fund and may be commingled with other monies held by Lender. Unless otherwise required by
Applicable Laws (defined in Section 3.11), no earnings or interest on the Escrow Fund shall be
payable to Borrower. '

Section 3.6.  Condemnation. Borrower shall promptly give Lender notice of the
actual or threatened commencement of any condemnation or eminent domain proceeding and
shall deltver to Lender copies of any and all papers served in connection with such proceedings.
Notwithstanding any taking by any public or quasi-public authority through eminent domain or
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otherwise (including but not limited to any transfer made in lieu of or in anticipation of the
exercise of such taking), Borrower shall continue to pay the Debt at the time and in the manner
provided for its payment in the Note, the Option Agreement and in this Security Instrument and
the Debt shall not be reduced until any award or payment therefor shall have been actually
received and applied by Lender, after the deduction of expenses of collection, to the reduction or
discharge of the Debt. Borrower shall cause the award or payment made in any condemnation or
eminent domain proceeding, which is payable to Borrower, to be paid directly to Lender. Lender
shall not be limited to the interest paid on the award by the condemning authority but shall be
entitled to receive out of the award interest at the rate or rates provided herein or in the Note.
Lender may apply any award or payment to the reduction or discharge of the Debt whether or not
then due and payable. If the Property is sold, through foreclosure or otherwise, prior to the
receipt by Lenlder of the award or payment, Lender shal] have the right, whether or not a
deficiency judgment on the Note and/or the Option Agreement (to the extent permitted in the
Note, the Optioii Agreement or herein) shall have been sought, recovered or denied, to receive
the award or paymer, or a portion thereof sufficient to pay the Debt.

Section 3.7~ Restoration After Casualty/Condemnation. In the event of a
casualty or a taking by eminent domain, the following provisions shall apply in connection with
the Restoration (defined below) of the Property:

(@) (f the Property shall be damaged or destroyed, in whole or
in part, by fire or other casu2ity, or if the Property or any portion thereof is taken by
the power of eminent domain 3orrewer shall give prompt notice of such damage or
taking to Lender and shall promptlv commence and diligently prosecute the
completion of the repair and restoraiico-of the Property as nearly as possible to the
condition the Property was in immediaic)y prior to such fire or other casualty or
taking, with such alterations as may be approved by Lender (the “Restoration™).

(b) The term “Net Proceed:” forpurposes of this Section 3.7
shall mean: (i) the net amount of all insurance procecd; under the Policies carried
pursuant to Subsections 3.3(a)(1), (iv), (v), (vi), (vii} and f+iii) of this Security
Instrument as a result of such damage or destruction, after deduction of Lender’s
reasonable costs and expenses (including, but not limited to ieasznable counsel
fees), if any, in collecting the same, or (i1) the net amount of all awards and
payments received by Lender with respect to a taking referenced in Seztion 3.6 of
this Security Instrument, after deduction of Lender’s reasonable costs and.expenses
(including, but not limited to reasonable counsel fees), if any, in collecting the
same, whichever the case may be. If (i) the Net Proceeds do not exceed $50,000
(the “Net Proceeds Availability Threshold”); (it) the costs of completing the
Restoration as reasonably estimated by Borrower shall be less than or equal to the
Net Proceeds; (iii) no Event of Default shall have occurred and be continuing under
the Note, the Option Agreement, this Security Instrument or any of the other Loan
Documents; (iv) the Property and the use thereof after the Restoration will be in
comptiance with, and permitted under, all applicable zoning laws, ordinances, rules
and regulations (including, without limitation, all applicable Environmental Statutes
{defined in Section 12.1); (v) (A) in the event that the Net Proceeds are insurance
proceeds, less than twenty-five percent (25%) of the total floor area of the
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Improvements has been damaged or destroyed, or rendered unusable as a result of
such fire or other casualty; or (B) in the event that the Net Proceeds are
condemnation awards, less than 25% of the Premises constituting the Property are
taken, such Premises that are taken are located along the perimeter or periphery of
the Property, no portion of the Improvements is located on such Premises, and such
taking does not materially impair access to the Property; and (vi) Lender shall be
satisfied that any operating deficits, including all scheduled payments of principal
and interest under the Note which will be incurred with respect to the Property as a
result of the occurrence of any such fire or other casualty or taking, whichever the
case may be, will be covered out of (1) the Net Proceeds, or (2) other funds of
Borrower.

(©) If the Net Proceeds are greater than the Net Proceeds
Avziiability Threshold or Borrower is not otherwise entitled to have the Net
Procecds isbursed directly to Borrower pursuant to Subsection 3.7(b), such Net
Proceeds shail be forthwith paid to Lender to be held by Lender in a segregated
account to be'niade available to Borrower for the Restoration in accordance with the
provisions of this Subsection 3.7(c).

The Net Proceeds held by Lender pursuant to this Subsection 3.7(c) shall be made
available to Borrower for payment or reimbursement of Borrower’s expenses in connection with
the Restoration, subject to the following conditions:

(1) no Event of Defiult shall have occurred and be continuing under
the Note, the Option Agreement, this Security-Instrument or any of the other Loan
Documents;

(i)  Lender shall, within a reasonavte neriod of time prior to request for
initial disbursement, be furnished with an estimate of the cost of the Restoration
accompanied by an independent architect’s certification as<0such costs and appropriate
plans and specifications for the Restoration, such plans and sperifications and cost
estimates 1o be subject to Lender’s approval, not to be unreasonably. withheld or delayed;

(111)  the Net Proceeds, together with any cash or cach equivalent
deposited by Borrower with Lender, are sufficient to cover the cost of the Festoration as
such costs are certified by the independent architect;

(iv)  Net Proceeds are less than the then outstanding principal balance
of the Note;

(v) (A) in the event that the Net Proceeds are insurance proceeds, less
than twenty-five percent (25%) of the total floor area of the Improvements has been
damaged or destroyed, or rendered unusable as a result of such fire or other casualty; or
(B) in the event that the Net Proceeds are condemnation awards, less than 25% of the
Premises constituting the Property are taken, such Premises that are taken are located
along the perimeter or periphery of the Property, no portion of the Improvements is
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located on such Premises and such taking does not materially impair access to the
Property;

(vi)  Lender shall be satisfied that any operating deficits, including all
scheduled payments of principal and interest under the Note which will be incurred with
respect to the Property as a result of the occurrence of any such fire or other casualty or
taking, whichever the case may be, will be covered out of (1) the Net Proceeds, or
(2) other funds of Borrower;

(vi)  Lender shall be satisfied that, upon the completion of the
Restoration, the net cash flow of the Property will be restored to a level sufficient to
cover a'l carrying costs and operating expenses of the Property, including, without
limitat’on, debt service on the Note and all required replacement reserves, reserves for
tenant itnzrevemnents and leasing commissions;

“1i) the Restoration can reasonably be completed on or before the
earliest to occur ¢f( A) six (6) months prior to the Maturity Date (as defined in the Note),
and (B) such time as riay be required under applicable zoning law, ordinance, rule or
regulation in order to repair and restore the Property to as nearly as possible the condition
1t was in immediately prior to such fire or other casualty or to such taking, as applicable;
and

(ix)  the Property znd the use thereof after the Restoration will be in
compliance with, and permitted under, all upplicable zoning laws, ordinances, rules and
regulations (including, without limitation, al. applicable Environmental Statutes (defined
in Section 12.1).

(d) The Net Proceeds he!d-oy Lender until disbursed in
accordance with the provisions of this Section 3.7 shall constitute additional
security for the Obligations. The Net Proceeds (othcrthan the Net Proceeds paid
under the Policy described in Subsection 3.3(a)(iv) wiuzn shall be applied by
Lender pursuant to and in accordance with the provisions of Nubsection
3.3(a)(iv)) shall be disbursed by Lender to, or as directed by, 3orrower, in an
amount equal to the costs actually incurred from time to time for work in place as
part of the Restoration less customary retainage from time to time <uring the course
of the Restoration, not more frequently than once per month, upon receip: of
evidence satisfactory to Lender that (A} all materials installed and work ari« labor
performed (except to the extent that they are to be paid for out of the requested
disbursement) in connection with the Restoration have been paid for in full, and
(B) there exist no notices of pendency, stop orders, mechanic’s or materialman’s
liens or notices of intention to file same, or any other liens or encumbrances of any
nature whatsoever on the Property arising out of the Restoration which have not
either been fully bonded and discharged of record or in the alternative fully insured
to the satisfaction of Lender by the title company insuring the lien of this Security
Instrument. Final payment shall be made after submission to Lender of all licenses,
permits, certificates of occupancy and other required approvals of governmental

-13-



UNOFFICIAL COPY

authorization having jurisdiction and Casualty Consultant’s (as defined below)
certification that the Restoration has been fully completed.

(e) Lender shall have the use of the plans and specifications
and all permits, licenses and approvals required or obtained in connection with the
Restoration. The identity of the contractors, subcontractors and materialmen
engaged in the Restoration, as well as the contracts under which they have been
engaged, shall be subject to prior approval by Lender and an independent consulting
engineer selected by Lender (the “Casualty Consultant™), such approval not to be
unreasonably withheld or delayed. All costs and expenses incurred by Lender in
connection with making the Net Proceeds available for the Restoration including,
without limitation, reasonable counsel fees and disbursements and the Casualty
Corsultant’s fees, shall be paid by Borrower.

(fH If at any time the Net Proceeds or the undisbursed balance
thereof shallmot, in the reasonable opinion of Lender, be sufficient to pay in full the
balance of ta¢: 2osts which are estimated by the Casualty Consultant to be incurred
in connection wiih the completion of the Restoration, Borrower shall deposit the
deficiency (the “Nzt Praceeds Deficiency™) with Lender before any further
disbursement of the Net Froceeds shall be made. The Net Proceeds Deficiency
deposited with Lender shali he held by Lender and shall be disbursed for costs
actually incurred in conneciior with the Restoration on the same conditions
applicable to the disbursement of the Net Proceeds, and until so disbursed pursuant
to this Section 3.7 shall constitute additional security for the Obligations.

(2) Except upon the'etcurrence and continuance of an Event of
Default, Borrower shall settle any insurance <jaims with respect to the Net Proceeds
which in the aggregate are less than the Net-Proceeds Availability Threshold.
Lender shall have the right to participate in and reasorably approve any settlement
for insurance claims with respect to the Net Proceeds which in the aggregate are
greater than the Net Proceeds Availability Threshold. I 24 Event of Default shall
have occurred and be continuing, Borrower hereby irrevocab'y empowers Lender,
in the name of Borrower as its true and lawful attorney-in-fact, to-le and prosecute
such claim and to collect and to make receipt for any such payment. .if the Net
Proceeds are received by Borrower, such Net Proceeds shall, until th¢ completion of
the related work, be held in trust for Lender and shall be segregated frcm other
funds of Borrower to be used to pay for the cost of the Restoration in accerdance
with the terms hereof.

(h) The excess, if any, of the Net Proceeds and the remaining
balance, if any, of the Net Proceeds Deficiency deposited with Lender after (i) the
Casualty Consultant certifies to Lender that the Restoration has been completed in
accordance with the provisions of this Section 3.7, and (ii) the receipt by Lender of
evidence satisfactory to Lender that all costs incurred in connection with the
Restoration have been paid in full and all required permits, licenses, certificates of
occupancy and other required approvals of governmental authorities having
jurisdiction have been issued, shall be remitted by Lender to Borrower, provided no
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Event of Default shall have occurred and shall be continuing under the Note, the
Option Agreement, this Security Instrument or any of the other Loan Documents.

(1} All Net Proceeds not required (i) to be made available for
the Restoration or (ii) to be returned to Borrower as excess Net Proceeds pursuant
to Subsection 3.7(h) shall be retained and applied by Lender toward the payment of
the Debt whether or not then due and payable in such order, priority and proportions
as Lender in its discretion shall deem proper or, at the discretion of Lender, the
same shall be paid, either in whole or in part, to Borrower. If Lender shall receive
and retain Net Proceeds, the lien of this Security Instrument shall be reduced only
by the amount received and retained by Lender and actually applied by Lender in
reduction of the Debt.

cection 3.8, Leases and Rents.

(a) Borrower may enter into a proposed Lease (including the
renewal or exiension of an existing Lease (a “Renewal Lease™)) without the prior
written consent o1 Lender, provided such proposed Lease or Renewal Lease
(1) provides for repial rates and terms comparable to existing local market rates and
terms (taking into account the type and quality of the tenant) as of the date such
Lease 1s executed by Bo'rower (unless, in the case of a Renewal Lease, the rent
payable during such renewal, o1 a formula or other method to compute such rent, is
provided for in the original Lease), (i) is an arms-length transaction with a bona
fide, independent third party tenant, (iii) does not have a materially adverse effect
on the value of the Property taken as 2/whole, (iv) is subject and subordinate to the
Security Instrument and the lessee thereunder agrees to attorn to Lender, and (v) is
written on the standard form of lease approved by Lender. All proposed Leases
which do not satisfy the requirements set fortii 1n this Subsection 3.8(a) shall be
subject to the prior approval of Lender and its coanse!; at Borrower’s expense.
Borrower shall promptly deliver to Lender copies of all Leases which are entered
into pursuant to this Subsection together with Borrowe:” s certification that it has
satisfied all of the conditions of this Subsection.

(b) Borrower (1) shall observe and perform all.<he obligations
imposed upon the lessor under the Leases and shall not do or permit.to-be done
anything to impair the value of any of the Leases as security for the Débt. (ii) upon
request, shall promptly send copies to Lender of all notices of default which
Borrower shall send or receive thereunder; (iii) shall enforce all of the material
terms, covenants and conditions contained in the Leases upon the part of the tenant
thereunder to be observed or performed, (iv) shall not collect any of the Rents more
than one (1) month in advance (except security deposits shall not be deemed Rents
collected in advance); (v) shall not execute any other assignment of the lessor’s
interest in any of the Leases or the Rents; and (vi) shall not consent to any
assignment of or subletting under any Leases not in accordance with their terms,
without the prior written consent of Lender.
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(©) Borrower may, without the consent of Lender, amend,
modify or waive the provisions of any Lease or terminate, reduce rents under,
accept a surrender of space under, or shorten the term of, any Lease (including any
guaranty, letter of credit or other credit support with respect thereto) provided that
such action (taking into account, in the case of a termination, reduction in rent,
surrender of space or shortening of term, the planned alternative use of the affected
space) does not have a materially adverse effect on the value of the Property taken
as a whole, and provided that such Lease, as amended, modified or waived, is
otherwise in compliance with the requirements of this Security Instrument and any
subordination agreement binding upon Lender with respect to such Lease. A
termination of a Lease with a tenant who is in default beyond applicable notice and
grace periods shall not be considered an action which has a materially adverse
crfact on the value of the Property taken as a whole. Any amendment,
modification, waiver, termination, rent reduction, space surrender or term
shortening which does not satisfy the requirements set forth in this Subsection shall
be subject to'the prior approval of Lender and its counsel, at Borrower’s expense.
Borrower shati promptly deliver to Lender copies of amendments, modifications
and waivers which 2re entered into pursuant to this Subsection together with
Borrower’s certificaticir that it has satisfied all of the conditions of this Subsection.

(d) Notwithstanding anything contained herein to the contrary,
Borrower shall not, withouttp2 vrior written consent of Lender, which consent
Lender shall not unreasonably witliiiold, enter into, renew, extend, amend, modify,
waive any provisions of, terminate, reduce rents under, accept a surrender of space
under, or shorten the term of, any Major Lease. The term “Major Lease” shall
mean any Lease demising in the aggregat< raore than the lesser of (i) 15,000
rentable square feet or (ii) fifteen percent (15%) of the total rentable square fect at
the Property.

Section 3.9.  Maintenance and Use of Property. (&) Borrower shall cause the
Property to be maintained in a good and safe condition and repair. 7he Improvements and the
Personal Property shall not be removed, demolished or materially altered (except for normal
replacement of the Personal Property and the construction and sale of single fanily homes and
townhomes on the Lots as provided in the Option Agreement) without the conszntof Lender.
Borrower shall promptly repair, replace or rebuild any part of the Property whichiray be
destroyed by any casualty, or become damaged, worn or dilapidated or which may b= affected by
any proceeding of the character referred to in Section 3.6 hereof and shall complete and pay for
any structure at any time in the process of construction or repair on the Premises. Borrower shail
not initiate, join in, acquiesce in, or consent to any change in any private restrictive covenant,
zoning law or other public or private restriction, limiting or defining the uses which may be
made of the Property or any part thereof. If under applicable zoning provisions the use of all or
any portion of the Property is or shall become a nonconforming use, Borrower will not cause or
permit the nonconforming use to be discontinued or the nonconforming Improvement to be
abandoned without the express written consent of Lender.

(b) Borrower shall not use, maintain or operate the Property in
any manner that constitutes a public or private nuisance or that makes void,
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voidable, or cancelable, or increases the premium of, any insurance then in force
with respect thereto. Borrower shall from time to time make, or cause to be made,
all reasonably necessary and desirable repairs, renewals, replacements, betterments
and improvements to the Property. Borrower shail not make nor permit any change
in the use of the Property that would materially increase the risk of fire or other
hazard arising out of the operation of the Property, or do or permit to be done
thereon anything that may in any way impair the value of the Property in any
material respect or the lien of this Security Instrument. Borrower shall not, without
the prior written consent of Lender, permit any drilling or exploration for or
extraction, removal, or production of any minerals from the surface or the
subsurface of the Property, regardless of the depth thereof or the method of mining
ar extraction thereof.

Secrion 3.10. Waste. Borrower shall not commit or suffer any waste of the

Property or make aiy“change in the use of the Property which will in any way materially
increase the risk of fire‘'orother hazard arising out of the operation of the Property, or take any
action that might invalidat>-or give cause for cancellation of any Policy, or do or permit to be
done thereon anything that may in-any way impair the value of the Property or the security of
this Security Instrument.

Section 3.11.  Complianze With Laws.

(a) Borrower shall promptly comply with all existing and
future federal, state and local law:, orders, ordinances, governmental rules and
regulations or court orders affecting Baorrower, the Property, or the use thereof,
including, without limitation, the laws i:0r¢ particularly described in Sections 5.26
and 5.27 (collectively, “Applicable Laws™)

(b) Borrower shall from tim® to time, upon Lender’s request,
provide Lender with evidence reasonably satisfactorvic Lender that each of
Borrower and the Property complies with all Applicable Laws or is exempt from
compliance with Applicable Laws.

(c) Notwithstanding any provisions set forth herein or in any
document regarding Lender’s approval of alterations of the Property. Lorrower
shall not alter the Property in any manner which would materially increase
Borrower’s responsibilities for compliance with Applicable Laws without ihe prior
written approval of Lender. Lender’s approval of the plans, specifications, or
working drawings for alterations of the Property shall create no responsibility or
l1ability on behalf of Lender for their completeness, design, sufficiency or their
compliance with Applicable Laws. The foregoing shall apply to tenant
improvements constructed by Borrower or by any of its tenants. Lender may
condition any such approval upon receipt of a certificate of compliance with
Applicable Laws from an independent architect, engineer, or other Person (as
defined in Section 4.2) acceptable to Lender.
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(d) Borrower shall give prompt notice to Lender of the receipt
by Borrower of any notice related to a violation of any Applicable Laws and of the
commencement of any proceedings or investigations which relate to compliance
with Applicable Laws. :

(e) After prior written notice to Lender, Borrower, at its own
expense, may contest by appropriate legal proceeding, promptly initiated and
conducted in good faith and with due diligence, the Applicable Laws affecting the
Property, provided that (i) no Event of Default has occurred and is continuing under
the Note, the Option Agreement, this Security Instrument or any of the other Loan
Documents; (1) Borrower is permitted to do so under the provisions of any other
mortgage, deed of trust or deed to secure debt affecting the Property; (iii) such
proceeding shall be permitted under and be conducted in accordance with the
provisions of any other instrument to which Borrower or the Property is subject and
shail et constitute a default thereunder; (iv) neither the Property, any part thereof
or Interest'th<rein, any of the tenants or occupants thereof, nor Borrower shall be
affected in ars-inaterial adverse way as a result of such proceeding; (v) non-
compliance with'thz Applicable Laws shall not impose civil or criminal liability on
Borrower or Lendcr; and (vi) Borrower shall have furnished to Lender all other
items reasonably requested by Lender.

Section 3.12. Books ang Records.

(a) Borrowe: shall keep adequate books and records of account
in accordance with generally accepted.ascounting principles (“GAAP™), or in
accordance with other methods acceptabledo Lender in its sole discretion,
consistently applied and furnish to Lender ke financial statements and other
financial reporting for the Property required-iii the Option Agreement.

(b) Upon request from Lender, Eairower, any Guarantor and
any Indemnitor shall furnish in a timely manner to Lendera property management
report for the Property showing the deposits received from: tenants and any other
information reasonably requested by Lender, in reasonable dctail.2nd certified by
Borrower (or an officer, general partner, member or principal oi Berrower if
Borrower is not an individual) under penalty of perjury to be true and complete, but
no more frequentty than quarterly.

(c) Borrower, any Guarantor and any Indemnitor shall furnish
Lender with such other additional financial or management information (including
state, commonwealth and federal tax returns, if any) as may, from time to time, be
reasonably requested by Lender in form and substance satisfactory to Lender.

(d) Borrower, any Guarantor (if applicable) and any
Indemmitor (if applicable) shall furnish to Lender and its agents convenient facilities
for the examination and audit of any such books and records.
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Section 3.13. Payment For Labor and Materials. Borrower will promptly pay
when due all bills and costs for labor, materials, and specifically fabricated materials incurred in’
connection with the Property and never permit to exist in respect of the Property or any part
thereof any lien or security interest, even though inferior to the liens and the security interests
hereof, and in any event never permit to be created or exist in respect of the Property or any part
thereof any other or additional lien or security interest other than the liens or security interests
hereof, except for the Permitted Exceptions (defined in Section 5.1) or as otherwise provided
herein. After prior written notice to Lender, Borrower, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and conducted in good faith and with due
diligence, the amount or validity or application in whole or in part of any such lien, provided that
(1) no Event of Default has occurred and is continuing under the Note, the Option Agreement,
this Security Instrument, or any other Loan Document, (ii) such proceeding shall suspend the
collection of sueirlien from Borrower and from the Property or Borrower shall have paid such
lien under protesi. {1i1) neither the Property nor any part thereof or interest therein will be in
danger of being sold| forfeited, terminated, cancelled or lost, and (iv) Borrower shall have
deposited with Lender adcguate reserves, a bond, or other reasonable security for the payment of
the lien, together will all.isiierest and penalties thereon, unless Borrower has paid all of the lien
under protest, or Borrower shall bave furnished the security as may be required in the
proceeding, or as may be reasonably requested by Lender to insure the payment of any contested
lien together with all interest and penalties thereon.

Section 3.14. Performance of Other Agreements. Borrower shall observe and
perform each and every term to be observea orperformed by Borrower pursuant to the terms of
any agreement entered into by Borrower or recerded instrument affecting or pertaining to the
Property, or given by Borrower to Lender for the purpose of further securing an Obligation
secured hereby and any amendments, modifications orcbanges thereto.

Section 3.15. Change of Name, Identity or Structure. Except as may be
permitted under Article § hereof, Borrower will not change Borrovier’s name, identity (including
its trade name or names) or, if not an individual, Borrower’s corpcraie. partnership or other
structure or principal place of business without first (a) notifying the Lénder of such change in
writing at least thirty (30) days prior to the effective date of such change, (b) taking all action
required by Lender for the purpose of perfecting or protecting the lien and security interest of
Lender and (c) in the case of a change in Borrower’s structure, without first obtaring the prior
written consent of the Lender. Borrower shall promptly notify Lender in writing 6f any change
in its organizational identification number. If Borrower does not now have an organizaiional
identification number and later obtains one, Borrower shall promptly notify Lender in writing of
such organizational identification number.

Section 3.16. Existence. Borrower will continuously maintain (a) its existence
and shall not dissolve or permit its dissolution, (b) its rights to do business in the state or
commeonwealth where the Property is located and (c) its franchises and trade names, if any.

Section 3.17. Management. The management of the Property shall be by either:
(a) Borrower or an entity affiliated with Borrower and approved by Lender for so long as -
Borrower or said affiliated entity is managing the Property in accordance with the standards of
reputable property managers of properties of similar size, scope, use, value, and in a similar
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location as the Property; or (b) a professional property management company approved by
Lender. Such management by an affiliated entity or a professional property management
company shall be pursuant to a written agreement approved by Lender. In no event shall any
manager be appointed, removed or replaced or the terms of any management agreement modified
or amended without the prior written consent of Lender, which consent Lender shall not
unreasonably withhold. All Rents generated by or derived from the Property shall first be
utilized solely for current expenses directly attributable to the ownership and operation of the
Property, including, without limitation, current expenses relating to Borrower’s liabilities and
obligations with respect to the Note, the Option Agreement, this Security Instrument and the
other Loan Documents, and none of the Rents generated by or derived from the Property shall be
diverted by Borrower and utilized for any other purpose unless all such current expenses
attributable’ia.the ownership and operation of the Property have been fully paid and satisfied. If
at any time Lcnder consents to the appointment of a new manager, such new manager and
Borrower shall, asa sondition of Lender’s consent, execute a subordination of management
agreement in the forri then used by Lender.

Section 3.14: ERISA. Borrower shall not engage in any transaction which
would cause any obligation, ¢r Zction taken or to be taken, hereunder (or the exercise by Lender
of any of its rights under the Note, the Option Agreement, this Security Instrument or the other
Loan Documents) to be a non-exerant fnder a statutory or administrative class exemption)
prohibited transaction under the Employ re Retirement Income Security Act of 1974, as amended
(“ERISA”). Bormrower shall deliver to Leider such certifications or other evidence from time to
time throughout the term of the Loan, as requesied by Lender in its sole discretion, that (a)
Borrower is not an “employee benefit plan” as defined in Section 3(3) of ERISA, which is
subject to Title I of ERISA, or a “governmental pran” within the meaning of Section 3(32) of
ERISA; (b) Borrower is not subject to any state or commonwealth statute regulating investments
of, or fiduciary obligations with respect to, governmental'p'ans; and (¢) one or more of the
following circumstances is true:

(1) Equity interests in Borrower are puklicly offered securities, within
the meaning of 29 C.F.R. §2510.3-101(b)(2);

(1)  Less than twenty-five percent (25%) of each ovtsianding class of
equity interests in Borrower is held by “benefit plan investors” within th< ~ieaning of 29

C.ER. §2510.3-101(f)(2); or

- (i11)  Borrower qualifies as an “operating company” or a “rear=state
operating company” within the meaning of 29 C.F.R. §2510.3-101(c) or (e).

. Section 3.19. Debt Cancellation. Borrower shall not cancel or otherwise forgive
or release any claim or debt (other than termination of Leases in accordance herewith) owed to
."Borrower by any Person, except for adequate consideration and in the ordinary course of
Borrower’s business.

Section 3.20. Distributions. Borrower agrees that there shall be no distributions
to any of its direct or indirect owners (legal or beneficial) until Borrower satisfies all of its then
current due and payable obligations hereunder and under the other Loan Documents, including
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without limitation, Borrower’s obligation to pay debt service due in connection with the Loan,
deposits into reserve and escrow funds required pursuant to the Loan Documents, maintenance
costs, and operating expenses of the Property set forth in the budget previously submltted to and,
if required pursuant to the terms hereof, approved by Lender.

Section 3.21. Material Agreements. Borrower shall (a) promptly perform and/or
observe, in all material respects, all of the covenants and agreements required to be performed
and observed by it under the Material Agreements (defined below) and do all things necessary to
preserve and to keep unimpaired its material rights thereunder; (b) promptly notify Lender of any
material default under the Material Agreements of which it is aware; (c) promptly deliver to
Lender a copy of each financial statement, business plan, capital expenditures plan, notice, report
and estimai¢ received by it under the Material Agreements; (d) enforce the performance and
observance ofail.of the covenants and agreements required to be performed and/or observed
under the Material’A greements in a commercially reasonable manner; (e) cause the Property to
be operated, in all inaterial respects, in accordance with the Material Agreements; and (f) not,
without the prior written onsent of Lender (i) enter into any new Material Agreement or execute
modifications to any existng Material Agreements, (ii) surrender, terminate or cancel the
Material Agreements (except in'accordance with the terms of such Material Agreements), (iii)
reduce or consent to the reduction efthe term of the Material Agreements, (iv) increase or .
consent to the increase of the amount of any charges under the Material Agreements, (v)
otherwise modify, change, supplemerit, alter or amend, or waive or release any of its rights and
remedies under, the Material Agreements 1< any material respect or (vi) following the occurrence
and during the continuance of an Event of Defauit, exercise any rights, make any decisions, grant
any approvals or otherwise take any action under tise Material Agreements. For the purposes of
this Security Instrument, “Material Agreements*shall mean each contract and agreement
relating to the ownership, management, development, dse, operation, leasing, maintenance,
repair or improvement of the Property, other than the preperty management agreement relating to
the Property, if any, and the Leases, as to which either (i) there is.an obligation of Borrower to
pay more than $100,000 per annum; or (ii) the term thereof exiends beyond one year (unless
such agreement is cancelable on thirty (30) days or less notice without requiring the payment of
termination fees or payments of any kind).

ARTICLE IV. SPECIAL COVENANTS

Borrower represents, covenants and agrees that:

Section4.1.  Property Use. The Property shall be used only for marketing,
construction and sale of townhomes and single family homes and other incidental uses that
support the primary use, and for no other use, without the prior written consent of Lender.

Section 4.2.  LLC Formalities. It has not since the date of its formation and

shall not:

(a) merge into or consolidate with any Person or dissolve,
terminate or liquidate in whole or in part, transfer or otherwise dispose of aI] or
substantially all of its assets or change its legal structure;
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(b) fail to preserve its existence as an entity duly organized,
validly existing and in good standing (if applicable) under the laws of the
jurisdiction of its organization or formation, and qualification to do business in the
state where the Property is located, if applicable, or without the prior written
consent of Lender, amend, modify, terminate or fail to comply with the provisions
of Borrower’s Partnership Agreement, Articles or Certificate of Incorporation,
Articles of Organization, Certificate of Formation, Operating Agreement or similar
organtzational documents, as the case may be;

(©) commingle its assets with the assets of any of its members,
general partners, affiliates, principals or of any other Person nor fail to hold all of its
assets in its own name;

(d) fail to pay its debts and liabilities from its assets as the
same cill become due, provided that there is sufficient income from the Property
to do so; 1+'oeing acknowledged that no direct or indirect owner of Borrower shall
be required‘t¢ contribute capital into Borrower;

() fail to maintain its records, books of account and bank
accounts separate and apart from those of the members, partners, principals and
affiliates of Borrower, the affiliates of a member, partner or principal of Borrower,
and any other Person or fail to miaintain such books and records in the ordinary
course of its business;

(f) enter into ar'y rontract or agreement with any member,
general partner, principal or affiliate of Rorrower, Guarantor or Indemnitor, or any
member, general partner, principal or affiliatz thereof, except upon terms and
conditions that are intrinsically fair, commerclaily reasonable and substantially
similar to those that would be available on an arnis-léngth basis with third parties
other than any member, general partner, principal orz{fliate of Borrower,
Guarantor or Indemnitor, or any member, general partner, principal or affiliate
thereof;

(g) seek the dissolution or winding up in whole, or in part, of
Borrower;

(h) fail to correct any known misunderstandings regading the
separate identity of Borrower from any member, general partner, principal or
affiliate thereof or any other Person;

(i) fail to file its own tax returns nor file a consolidated federal
income tax return with any other entity, unless required by law;

()] fail to hold itself out to the public as a legal entity separate
and distinct from any other entity or Person, fail to conduct its business solely in its
own name, mislead others as to the identity with which such other party is
transacting business, or suggest that Borrower is responsible for the debts of any
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third party (including any member, general partner, principal or affiliate of
Borrower, or any member, general partner, principal or affiliate thereof);

(k) fail to maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations provided that there is sufficient income from the
Property to do so, it being acknowledged that no direct or indirect owner of
Borrower shall be required to contribute capital into Borrower;

(D share any common logo with or hold itself out as or be
considered as a department or division of (i) any general partner, principal, member
or affiliate of Borrower, (i1) any affiliate of a general partner, principal or member
ol Borrower, or (iii) any other Person;

(m) fail to maintain separate financial statements and
accounting records, showing its assets and liabilities separate and apart from those
of any other Ferson; :

(n) fail to observe all applicable organizational formalities;

(0) fai! to pay the salaries of its own employees (if any) from
its own funds provided that therz is sufficient income from the Property to do so, it
being acknowledged that no direct or indirect owner of Borrower shall be required
to contribute capital into BorrowsT;

(p) fail to maintau: a-sufficient number of employees in light of
its contemplated business operations;

(qQ) fail to allocate fairly and reasonably any overhead expenses
that are shared with an affiliate, including allocatiig snms for the payment of office
space and services performed by any employee of an alfiiiate;

() fail to use separate stationery, invoices, and checks bearing
its Own name;

(s) fail to maintain its assets in such a manner tlia? it will not
be costly or difficult to segregate, ascertain or identify its individual aszets from
those of any other entity; or

(t) . . fail, to the fullest extent permitted by law, to consider the
interests of its creditors in connection with all actions if such entity is a corporation.

For the purposes of this Agreement, the term “Person” shall mean an individual,
corporation, partnership, limited liability company, joint venture, estate, trust, unincorporated
association, other entity, governmental entity or any bureau, department or agency thereof and
any fiduciary acting in such capacity on behalf of any of the foregoing.
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ARTICLE V.,
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 5.1.  Warranty of Title. Borrower has good title to the Property and has
the right to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the same
and that Borrower possesses an unencumbered fee simple absolute estate in the Premises and the
Improvements and that it owns the Property free and clear of all liens, encumbrances and charges
whatsoever except for those exceptions shown in the title insurance policy insuring the lien of
this Security Instrument (the “Permitted Exceptions™). Borrower shall forever warrant, defend
and preserve the title and the validity and priority of the lien of this Security Instrument and shall
forever warrarit and defend the same to Lender against the claims of all Persons whomsoever.

Sc¢eticn 5.2, Legal Status and Authority. (a) Borrower (i) is duly organized,
validly existing and 1r1gord standing under the laws of its state of organization or incorporation;
(11) 1s duly qualified to transact business and is in good standing in the state where the Property is
located; (ii1) has all necessaryapprovals, governmental and otherwise, and full power and
authority to own, operate and lease the Property; and (iv) is in compliance with all Applicable
Laws. Borrower (and the undersigned representative of Borrower, if any) has full power,
authority and legal right to execute this Security Instrument, and to mortgage, grant, bargain,
sell, pledge, assign, warrant, transfer and zciavey the Property pursuant to the terms hereof and to
keep and observe all of the terms of this SecurityInstrument on Borrower’s part to be performed.

(b) Borrower’s'evact legal name is correctly set forth in the
first paragraph of this Security Instrumerit: Borrower is an organization of the type
spectfled in the first paragraph of this Securiiy Instrument. Borrower is
incorporated in or organized under the laws-cithe state specified in the first
paragraph of this Security Instrument. Borrower’s principal place of business and
chief executive office, and the place where Borrowér eeps its books and records,
including recorded data of any kind or nature, regardless 21 the medium or
recording, including software, writings, plans, specificaticnsand schematics, has
been for the preceding four (4) months (or, if less than four (4) months, the entire
period of the existence of Borrower) and will continue to be the adzrzss of
Borrower set forth in the first paragraph of this Security Instrument farless
Borrower notifies Lender in writing at least thirty (30) days prior to thé date of such
change). Borrower’s organizational identification number, if any, assigned by the
state of incorporation or organization is 5869256.

Section 5.3.  Validity of Documents. (a) The execution, delivery and
performance of the Note, the Option Agreement, this Security Instrument and the other Loan
Documents and the borrowing evidenced by the Note and the Option Agreement (i) are within
the power and authority of Borrower; (ii) have been authorized by all requisite organizational
action; (iii) have received all necessary approvals and consents, corporate, governmental or
otherwise; (iv) will not violate, conflict with, result in a breach of or constitute (with notice or
lapse of time, or both) a material default under any provision of law, any order or judgment of
any court or governmental authority, the articles of incorporation, by-laws, partnership or trust
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agreement, articles of organization, operating agreement, or other governing instrument of
Borrower, or any indenture, agreement or other instrument to which Borrower is a party or by
which it or any of its assets or the Property is or may be bound or affected; (v) will not result in
the creation or imposition of any lien, charge or encumbrance whatsoever upon any of its assets,
except the lien and security interest created hereby; and (vi) will not require any authorization or
license from, or any filing with, any governmental or other body (except for the recordation of
this Security Instrument in appropriate land records in the state or commonwealth where the
Property is located and except for Uniform Commercial Code filings relating to the security
interest created hereby); and (b) to the best knowledge of Borrower, the Note, the Option
Agreement, this Security Instrument and the other Loan Documents constitute the legal, valid
and binding obligations of Borrower.

Section 5.4.  Litigation. There is no action, suit or proceeding, judicial,
administrative orotherwise (including any condemnation or similar proceeding), pending or, to
the best of Borrower's knowledge, threatened or contemplated against Borrower, a Guarantor, if
any, an Indemnitor, it any; or against or affecting the Property that (a) has not been disclosed to
Lender by Borrower in writing, and has a material adverse affect on the Property or Borrower’s,
any Guarantor’s or any Indeninitor’s ability to perform its obligations under the Note, the Option
Agreement, this Security Instruinent-ar the other Loan Documents, or (b) is not adequately
covered by insurance, each as determined by Lender in its sole discretion.

Section 5.5.  Status of Proverty.

(a) Borrowe: has obtained all necessary certificates, licenses
and other approvals, governmental and stherwise, necessary for the operation of the
Property and the conduct of its business-and all required zoning, building code, land
use, environmental and other similar permits cr approvals, all of which are in full
force and effect as of the date hereof and not-subject to revocation, suspension,
forfeiture or modification.

(b) The Property and the present and <ontemplated use and
occupancy thereof are in full compliance with all applicatle zoning ordinances,
building codes, land use laws, Environmental Statutes, Applicabls-Laws and other
similar laws,

{c) The Property is served by all utilities required sor the
current or contemplated use thereof. All utility service is provided by pubiic
utilities and the Property has accepted or is equipped to accept such utility service.

(d) All public roads and streets necessary for service of and
access to the Property for the current or contemplated use thereof have been
completed, are serviceable and all-weather and are physically and legally open for
use by the public.

(e) The Property is served by public water and sewer systems.

(H The Property is free from damage caused by fire or other
casualty.
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(g) All costs and expenses of any and all labor, materials,
supplies and equipment used in the construction of the Improvements have been
paid in full. '

(h) Borrower has paid in full for, and is the owner of, all

furnishings, fixtures and equipment (other than tenants’ or other occupants’
property) used in connection with the operation of the Property, free and clear of
any and all security interests, liens or encumbrances, except the lien and security
interest created hereby.

(1) To the best of Borrower’s knowledge, all liquid and solid
waste disposal, septic and sewer systems located on the Property are in a good and
sa1e condition and repair and in compliance with all Applicable Laws.

1) No portion of the Improvements is located in an area
1dentified By .the Secretary of Housing and Urban Development or any successor
thereto as an 4rea having special flood hazards pursuant to the Flood Insurance Acts
or, if any portioruf the Improvements is located within such area, Borrower has
obtained and will maintain the insurance prescribed in Section 3.3 hereof.

Section 5.6.  No Foreiga Person. Borrower is not a “foreign person” within the
meaning of Section 1445(f)(3) of the Interiz! Revenue Code of 1986, as amended and the related
Treasury Department regulations,

Section 5.7.  Separate Tax Lot. Tach Lot of the Property is assessed for real
estate tax purposes as one or more wholly independent’tax lot or lots, separate from any
adjorning land or improvements not constituting a part o sach lot or lots, and no other land or
improvements is assessed and taxed together with the Prop2tiy or any portion thereof.

Section 5.8.  Leases. (a) (i) Borrower is the soie cwner of the entire lessor’s
interest in the Leases; (ii) the Leases are valid and enforceable anain-uli force and effect;
(i) all of the Leases are arms-length agreements with bona fide, independent third parties;
(1v) no party under any Lease is in default; (v) all Rents due have been paid in full; (vi) the terms
of all alterations, modifications and amendments to the Leases are reflected i the certified
occupancy statement delivered to and approved by Lender; (vii) none of the Rerts 12served in
the Leases have been assigned or otherwise pledged or hypothecated; (viii) none of tie Rents
have been collected for more than one (1) month in advance (except a security deposit skall not
be deemed rent collected in advance); (ix) the premises demised under the Leases have been
completed and the tenants under the Leases have accepted the same and have taken possession of
the same on a rent-paying basis; (x) there exist no offsets or defenses to the payment of any
portion of the Rents and Borrower has no monetary obligation to any tenant under any Lease;
(xi) Borrower has received no notice from any tenant challenging the validity or enforceability of
any Lease; (xii) there are no agreements with the tenants under the Leases other than expressly
set forth in each Lease; (xiii) the Leases are valid and enforceabie against Borrower and the
tenants set forth therein; (xiv) no Lease contains an option to purchase, right of first refusal to
purchase, or any other similar provision; (xv} no Person has any possessory interest in, or right to
occupy, the Property except under and pursuant to a Lease; (xvi) each Lease is subordinate to
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this Security Instrument, either pursuant to its terms or a recordable subordination agreement;
(xvii) no Lease has the benefit of a non-disturbance agreement that would be considered
unacceptable to prudent institutional lenders, (xviii) all security deposits relating to the Leases
reflected on the certified rent roll delivered to Lender have been collected by Borrower; and
(xix) no brokerage commissions or finders fees are due and payable regarding any Lease.

(b) Notwithstanding anything contained herein to the contrary,
Borrower shall not willfully withhold from Lender any information regarding
renewal, extension, amendment, modification, waiver of provisions of, termination,
rental reduction of, surrender of space of, or shortening of the term of, any Lease
during the term of the Loan. Borrower further covenants and agrees that all tenants
a. the Property as of the date hereof are in physical occupancy of the premises
aemised under their Leases, are paying full rent under their Leases, and have not
exeicised any right to “go dark™ that they may have under the provisions of their
Leascs “Borrower further agrees to provide Lender with written notice of a tenant
“going dark™ under such tenant’s lease within five (5) Business Days after such
tenant “goes/dark™ and Borrower’s failure to provide such notice shall constitute an
Event of Default vader this Security Instrument.

Section 5.9.  Financial Condition. {(a) (i) Borrower is solvent, and no
bankruptcy, reorganization, insolvency.or similar proceeding under any state or federal law with
respect to Borrower has been initiated, and {11) Borrower has received reasonably equivalent
value for the granting of this Security Instrument.

(b) No petitionin kankruptcy has been filed by or against
Borrower, any Guarantor, any Indemnitoror any related entity, or any principal,
general partner or member thereof, in the 1ast seven (7) years, and neither Borrower,
any Guarantor, any Indemnitor nor any relatcd entity, or any principal, general
partner or member thereof, in the last seven (7) years has ever made any assignment
for the benefit of creditors or taken advantage of any insolvency act or any act for
the benefit of debtors.

Section 5.10. Business Purposes. The Loan is solely for tlie business purpose of
Borrower, and is not for personal, family, household, or agricultural purpose:.

Section 5.11. Taxes. Borrower, any Guarantor and any Indemnitor/nave filed all
federal, state, county, municipal, and city income and other tax returns required to have been
filed by them and have paid all taxes and related liabilities which have become due pursuant to
such returns or pursuant to any assessments received by them. Neither Borrower, any Guarantor
nor any Indemnitor knows of any basis for any additional assessment in respect of any such taxes
and related liabilities for prior years. Borrower confirms that its federal tax identification
number is 36-4822267.

: Section 5.12. Mailing Address. Borrower’s mailing address, as set forth in the
opening paragraph hereof or as changed in accordance with the provisions hereof, is true and
correct.
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Section 5.13. Reserved.

Section 5.14. Disclosure. Borrower has disclosed to Lender all material facts
and has not failed to disclose any material fact that could cause any representation or warranty
made herein to be materially misleading.

Section 5.15. Third Party Representations. Each of the representations and the
warranties made by each Guarantor and Indemnitor herein or in any other Loan Documents is
true and correct in all material respects.

Section 5.16. Reserved.

Section 5.17. Regulations T, U and X. Borrower does not own any "margin
stock” as such ‘ern is defined in Regulation U of the Board of Governors of the Federal Reserve
System (12 CFRP2:1.221), as amended. Borrower will not use any part of the proceeds from the
loan to be made under tliis Security Instrument (a) directly or indirectly, to purchase or carry any
such stock or to reduce ar retire any Obligations originally incurred to purchase any such stock
within the meaning of such Rzgulation, (b) so as to involve Borrower in a violation of
Regulation T, U or X of such 3oard (12 CFR Parts 220, 221 and 224), as amended, or (c) for any
other purpose not permitted by Se tion 7 of the Securities Exchange Act of 1934, as amended, or
any of the rules and regulations respecting the extension of credit promulgated thereunder.

Section 5.18. No Plan Assets. As of the date hereof and throughout the term of
the Loan (a) Borrower is not and will not be a1 “employee benefit plan,” as defined in
Section 3(3) of ERISA, subject to Title I of ERISA (b) none of the assets of Borrower
constitutes or will constitute “plan assets” of one or'more such plans within the meaning of 29
C.F.R. Section 2510.3-101, (c) Borrower is not and will'pit be a “governmental plan” within the
meaning of Section 3(32) of ERISA, and (d) transactions ¥ or with Borrower are not and will
not be subject to any state statute regulating investments of, o* ficuciary obligations with respect
to, governmental plans.

Section 5.19. No Change in Facts or Circumstances; Disciosure. There has been
no material adverse change in any condition, fact, circumstance or event'that would make the
financial statements, rent rolls, reports, certificates or other documents subm!ttec. in connection
with the Loan inaccurate, incomplete or otherwise misleading in any material resp.ct or that
otherwise materially and adversely affects the business operations or the financial‘condition of
Borrower or the Property.

Section 5.20. Management Agreement. Borrower shall not enter into any
property management agreement relating to the Property (“Management Agreement™) without
obtaining the prior written consent of Lender.

Section 5.21. Reserved.
Section 5.22. Reserved.

Section 5.23. Material Agreements. With respect to each Material Agreement,
Borrower hereby represents that (a) each Material Agreement is in full force and effect and has
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not been amended, restated, replaced or otherwise modified (except, in each case, as expressly -
set forth herein, (b) there are no defaults under any Material Agreement by any party thereto and,
to Borrower’s knowledge, no event has occurred which, but for the passage of time, the giving of
notice, or both, would constitute a default under any Material Agreement, (c) all payments and
other sums due and payable under the Material Agreements have been paid in full, (d) no party to
any Material Agreement has commenced any action or given or received any notice for the
purpose of terminating any Material Agreement, and (e) the representations made in any estoppel
or similar document delivered with respect to any Material Agreement in connection with the
Loan are true, complete and correct and are hereby incorporated by reference as if fully set forth
herein.

Section 5.24. [ilegal Activity/Forfeiture.

(a) No portion of the Property has been or will be purchased,
improved, equipped or furnished with proceeds of any illegal activity and to the
best of Bosrewer’s knowledge, there are no illegal activities or activities relating to
controlled substances at the Property.

(b) There has not been and shall never be committed by

Borrower or any othe’ Pesson in occupancy of or involved with the operation or use

* of the Property any act o omission affording the federal government or any state or
local government the right of forfeiture as against the Property or any part thereof
or any monies paid in performance.of Borrower’s obligations under this Security
Instrument, the Note, the Option Agreement, or the other Loan Documents.
Borrower hereby covenants and agrees rot to commit, permit or suffer to exist any
act or omission affording such right of forfeiture.

Section 5.25. Reserved.

Section 5.26. Embargoed Person. As of the datehzrsof and at all times
throughout the term of the Loan, including after giving effect to any *ransfers of interests
permitted pursuant to the Loan Documents, (a) none of the funds or other assets of Borrower or -
Guarantor constitute property of, or are beneficially owned, directly or ind:rectly, by any Person
subject to trade restrictions under U.S. law, including but not limited to, the Iateraational
Emergency Economic Powers Act, 50 U.S.C. §§ 1701 et seq., The Trading with-h Enemy Act,
50 U.S.C. App. | et seq., and any Executive Orders or regulations promulgated thercunder with
the result that the investment in Borrower and/or Guarantor, as applicable (whether difec.y or
indirectly), is prohibited by Applicable Laws or the L.oan made by Lender is in violation of
Applicable Laws (“Embargoed Person™); (b) no Embargoed Person has any interest of any
nature whatsoever in Borrower or Guarantor, as applicable, with the result that the investment in
Borrower and/or Guarantor, as applicable (whether directly or indirectly), is prohibited by
Applicable Laws or the Loan is in violation of Applicable Laws; and (c) none of the funds of
Borrower or Guarantor, as applicable, have been derived from any unlawful activity with the
result that the investment in Borrower and/or Guarantor, as applicable (whether directly or

“indirectly), is prohibited by Applicable Laws or the Loan is in violation of Applicable Laws.

Section 5.27. Patriot Act.
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(a) All capitalized words and phrases and all defined terms
used in the USA Patriot Act of 2001, 107 Public Law 56 (October 26, 2001} and in
other statutes and all orders, rules and regulations of the United States government
and its various executive departments, agencies and offices related to the subject
matter of the Patriot Act, including Executive Order 13224 effective September 24,
2001 (collectively referred to in this Section only as the “Patriot Act™) are
incorporated into this Section. Borrower hereby represents and warrants that
Borrower and Guarantor and each and every Person affiliated with Borrower and/or
Guarantor or that to Borrower’s knowledge has an economic interest in Borrower,
or, to Borrower’s knowledge, that has or will have an interest in the transaction
rontemplated by this Security Instrument or in the Property or will participate, in
ariy manner whatsoever, in the Loan, is: (i) not a “blocked” Person listed in the
Ansex to Executive Order Nos. 12947, 13099 and 13224 and all modifications
therets or thereof (as used in this Section only, the “Annex”); (ii) in full compliance
with th¢ reouirements of the Patriot Act and all other requirements contained in the
rules and rezulations of the Office of Foreign Assets Control, Department of the
Treasury (as-used in this Section only, “OFAC™); (iii) operated under policies,
procedures and practices, if any, that are in compliance with the Patriot Act and
available to Lender forineir review and inspection during normal business hours
and upon reasonable prigr-notice; (iv) not in receipt of any notice from the
Secretary of State or the Actoiney General of the United States or any other
department, agency or office % the United States claiming a violation or possible
violation of the Patriot Act; (v} net listed as a Specially Designated Terrorist or as a
“blocked” Person on any lists maiizined by the OFAC pursuant to the Patriot Act
or any other list of terrorists or terrorist'organizations maintained pursuant to any of
the rules and regulations of the OFAC issaed nursuant to the Patriot Act or on any
other list of terrorists or terrorist organizations maintained pursuant to the Patriot
Act; (vi) not a Person who has been determined by competent authority to be
subject to any of the prohibitions contained in the Patriot Act; and (vii) not owned
or controlled by or now acting and or will in the future a2t for or on behalf of any
Person named in the Annex or any other list promulgated under the Patriot Act or
any other Person who has been determined to be subject to the prohibitions
contained in the Patriot Act. Borrower covenants and agrees thit in the event
Borrower receives any notice that Borrower or Guarantor (or any 0f (peir respective
beneficial owners, affiliates or participants) or any Person that has an.iricrest in the
Property become listed on the Annex or any other list promulgated under thz Patriot
Act or is indicted, arraigned, or custodially detained on charges involving money
laundering or predicate crimes to money laundering, Borrower shall immediately
notify Lender. At Lenders’ option, it shall be an Event of Default hereunder if
Borrower, Guarantor or any other party to any Loan Document becomes listed on
any list promulgated unider the Patriot Act or is indicted, arraigned or custodially
detained on charges involving money laundering or predicate crimes to money
laundering. ‘

(b) The Patriot Act requires all financial institutions to obtain,
verify and record certain information that identifies individuals or business entities
which open an “account” with such financial institution. Consequently, Lender
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may from time-to-time request, and Borrower shall provide to Lender, Borrower’s
name, address, tax identification number and/or such other identification
information as shall be necessary for Lender to comply with federal law. An
“account” for this purpose may include, without limitation, a deposit account, cash
management service, a transaction or asset account, a credit account, a loan or other
extension of credit, and/or other financial services product.

Section 5.28. Survival of Representations. The representations and warranties
set forth in Article V shall survive for so long as any amount remains payable to Lender under
this Security Instrument or any of the other Loan Documents.

Section 5.29. No Breach of Fiduciary Duty. No Person currently owning a direct
or indirect meniership or partnership interest in Borrower (nor any past or current affiliate of
such Person), has'oreached any fiduciary duty owed by such Person to any other Person now or
previously owning s 4irect or indirect membership or partnership interest in Borrower or any
prior owner of the Propériv.

ARTICLE VI
OBLI1GATIONS AND RELIANCE

Section 6.1.  Relationship'of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor aid creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term ¢ condition of any of the Note, the Option
Agreement, this Security Instrument and the other Liozi. Documents shall be construed so as to
deem the relationship between Borrower and Lender to ke other than that of debtor and creditor.

Section 6.2.  No Reliance on Lender. The members, general partners, principals
and (if Borrower is a trust) beneficial owners of Borrower are experienced in the ownership and
operation of properties similar to the Property, and Borrower and Lender are relying solely upon
such expertise in connection with the ownership and operation of the - operty. Borrower is not
relying on Lender’s expertise, business acumen or advice in connection with the Property.

Section 6.3.  No Lender Obligations. Notwithstanding the provisians of
Subsections 1.1(f) and (1) or Section 1.2, Lender is not undertaking the performancé of (i) any
obligations under the Leases; or (ii) any obligations with respect to such agreements;, coritracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents. By
accepting or approving anything required to be observed, performed or fulfilted or to be given to
Lender pursuant to this Security Instrument, the Note, the Option Agreement or the other Loan
Documents, including without limitation, any officer’s certificate, balance sheet, statement of
profit and loss or other financial statement, survey, appraisal, or insurance policy, Lender shall
not be deemed to have warranted, consented to, or affirmed the sufficiency, the legality or
effectiveness of same, and such acceptance or approval thereof shall not constitute any warranty
or affirmation with respect thereto by Lender.

Section 6.4,  Reliance. Borrower recognizes and acknowledges that in
- accepting the Note, this Security Instrument and the other Loan Documents, Lender is expressly
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and primarily relying on the truth and accuracy of the warranties and representations set forth in
Article V and Article XII without any obligation to investigate the Property and notwithstanding
any investigation of the Property by Lender; that such reliance existed on the part of Lender prior
to the date hereof; that the warranties and representations are a material inducement to Lender in
accepting the Note, this Security Instrument and the other Loan Documents; and that Lender
would not be willing to make the Loan and accept this Security Instrument in the absence of the
warranties and representations as set forth in Article V and Article XII.

ARTICLE VII.
FURTHER ASSURANCES

Section 7.1.  Recording of Security Instrument. etc. Borrower forthwith upon
the execution and delivery of this Security Instrument and thereafter, from time to time, will
cause this Security Instrument and any of the other Loan Documents creating a lien or security
interest or evidenzing the lien hereof upon the Property and each instrument of further assurance
to be filed, registerecd i zecorded in such manner and in such places as may be required by any
present or future law in erder to publish notice of and fully to protect and perfect the lien or
security interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all
taxes, filing, registration or recoraing fees, and all expenses incident to the preparation,
execution, acknowledgment and/or recording of the Note, the Option Agreement, this Security
Instrument, the other Loan Documetits, any note or mortgage supplemental hereto, any security
instrument with respect to the Property zn¢ any instrument of further assurance, and any
modification or amendment of the foregoiiig, documents, and all federal, state, commonwealth,
county and municipal taxes, duties, imposts, a‘sessments and charges arising out of or in
connection with the execution and delivery of this Szcurity Instrument, any mortgage
supplemental hereto, any security instrument with r¢srest to the Property or any instrument of
further assurance, and any modification or amendment o1 the foregoing documents, except where
prohibited by law so to do.

Section 7.2.  Further Acts, etc. Borrower will, ot the cost of Borrower, and
without expense to Lender, do, execute, acknowledge and deliver all i every such further acts,
deeds, conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers
and assurances as Lender shall, from time to time, reasonably require, foithe better assuring,
conveying, assigning, transferring, and confirming unto Lender the Property and rights hereby
mortgaged, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and

“transferred or intended now or hereafter so to be, or which Borrower may be or may nereafter
become bound to convey or assign to Lender, or for carrying out the intention or facilitating the
performance of the terms of this Security Instrument or for filing, registering or recording this
Security Instrument, or for complying with all Applicable Laws. Borrower, on demand, will
execute and deliver and hereby authorizes Lender, following ten (10) days’ notice to Borrower,
to execute in the name of Borrower or without the signature of Borrower to the extent Lender
may lawfully do so, (i) one or more financing statements (including, without limitation, initial
financing statements, amendments thereto and continuation statements) with or without the
signature of Borrower as authorized by applicable law, chattel mortgages or other instruments, to
evidence more effectively the security interest of Lender in the Property, and (ii) any
amendments or modifications to the Note, the Option Agreement, this Security Instrument and/or
the other Loan Documents in order to correct any scrivener’s errors contained herein or therein,
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including, without limitation, any errors with respect to the spelling of Borrower’s name, the
address of the Property, the legal description of the Property and/or the date of execution of the
Note, the Option Agreement, this Security Instrument and/or the other Loan Documents.
Borrower also ratifies its authorization for Lender to have filed any like initial financing
statements, amendments thereto and continuation statements, if filed prior to the date of this
Security Instrument. Borrower grants to Lender an irrevocable power of attorney coupled with
an interest for the purpose of exercising and perfecting any and all rights and remedies available
to Lender pursuant to this Section 7.2. To the extent not prohibited by applicable law, Borrower
hereby ratifies all acts Lender has lawfully done in the past or shall lawfully do or cause to be
done in the future by virtue of such power of attorney.

Section 7.3, Changes in Tax, Debt Credit and Documentary Stamp Laws.

(a) If any law is enacted or adopted or amended after the date
of tnis’ Security Instrument which deducts the Debt from the value of the Property
for the puipese of taxation or which imposes a tax, either directly or indirectly, on
the Debt or liender’s interest in the Property, Borrower will pay the tax, with
interest and penalt'es thereon, if any. If Lender is advised by counsel chosen by it
that the payment o1 tax by Borrower would be unlawful or taxable to Lender or
unenforceable or provide the basis for a defense of usury, then Lender shall have
the option, exercisable by written notice of not less than ninety (90) days, to declare
the Debt immediately due and nayable.

b) Borrower will not claim or demand or be entitled to any
credit or credits on account of the Dek{or any part of the Taxes or Other Charges
assessed against the Property, or any pastihereof, and no deduction shall otherwise
be made or claimed from the assessed valueof the Property, or any part thereof, for
real estate tax purposes by reason of this Security Instrument or the Debt. 1f such
claim, credit or deduction shall be required by la'v. L<nder shall have the option,
exercisable by written notice of not less than ninety (90) days, to declare the Debt
immediately due and payable.

(c) If at any time the United States of Ainerica, any state
thereof or any subdivision of any such state shall require revenus o sther stamps to
be affixed to the Note, the Option Agreement, this Security Instrurnsnt, or any of
the other Loan Documents or impose any other tax or charge on the same. Borrower
will pay for the same, with interest and penalties thereon, if any.

Section 7.4.  Estoppel Certificates.

(a) After request by Lender, Borrower, within ten (10) days,
shall furnish Lender or any proposed assignee with a statement, duly acknowledged
and certified, setting forth (i) the original principal amount of the Note, (ii) the
unpaid principal amount of the Note, (iii} the rate of interest of the Note, (iv) the
terms of payment and maturity date of the Note, (v) the date installments of interest
and/or principal were last paid, (vi) that, except as provided in such statement, there
are no defaults or events which with the passage of time or the giving of notice or

-33-



UNOFFICIAL COPY

both, would constitute an event of default under the Note, the Option Agreement or
the Security Instrument, (vii) that the Note, the Option Agreement and this Security
Instrument are valid, legal and binding obligations and have not been modified or if
modified, giving particulars of such modification, (viii) whether any offsets or
defenses exist against the obligations secured hereby and, if any are alleged to exist,
a detailed description thereof, (ix) that all Leases are in full force and effect and
(provided the Property is not a residential multifamily property) have not been
modified (or if modified, setting forth all modifications), (x) the date to which the
Rents thereunder have been paid pursuant to the Leases, (xi) whether or not, to the
best knowledge of Borrower, any of the lessees under the Leases are in default
under the Leases, and, if any of the lessees are in default, setting forth the specific
nuture of all such defaults, (xii) the amount of security deposits held by Borrower
under each Lease and that such amounts are consistent with the amounts required
undereach Lease, and (xiii) as to any other matters reasonably requested by Lender
and reascnably related to the Leases, the obligations secured hereby, the Property or
this Securitv/instrument.

() Borrower shall use its best efforts to deliver to Lender,
promptly upon request,duly executed estoppel certificates from any one or more
lessees as required by Lender attesting to such facts regarding the Lease as Lender
may require, including butpot limited to attestations that each Lease covered
thereby is in full force and efizet with no defaults thereunder on the part of any
party, that none of the Rents have Ucen paid more than one month in advance, and
that the lessee claims no defense ¢r.offset against the full and timely performance of
its obligations under the Lease.

{c) Upon any transfer ¢t nroposed transfer contemplated by
Section 18.1 hereof, at Lender’s request, Boirower;-any Guarantors and any
Indemnitor(s) shall provide an estoppel certificate to tiie Investor (defined in
Section 18.1) or any prospective Investor in such forin, substance and detail as
Lender, such Investor or prospective Investor may reasonsblv require.

Section 7.5.  Flood Insurance. Within a reasonable amount eftime after
Lender’s request, Borrower shall deliver evidence satisfactory to Lender that no/partion of the
Improvements is situated in a federally designated “special flood hazard area” or i1 *t is, that
Borrower has obtained insurance meeting the requirements of Section 3.3(a)(vi).

Section 7.6.  Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note, the Option
Agreement or any other Loan Document which is not of public record, and, in the case of any
such mutilation, upon surrender and cancellation of such Note or other Loan Document,
Borrower will issue, in lieu thereof, a replacement Note or other Loan Document, dated the date
of such lost, stolen, destroyed or mutilated Note or other Loan Document in the same principal
amount thereof and otherwise of like tenor.
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ARTICLE VIII.
DUE ON SALE/ENCUMBRANCE

Section 8.1.  No Sale/Encumbrance. Borrower agrees that Borrower shall not,
without the prior written consent of Lender in its sole and absolute discretion, sell, convey,
mortgage, grant, bargain, encumber, pledge, assign, or otherwise transfer the Property or any part
thereof or any interest therein or any direct or indirect interest in Borrower or permit the Property
or any part thereof or any interest therein or any direct or indirect interest in Borrower to be sold,
conveyed, mortgaged, granted, bargained, encumbered, pledged, assigned, or otherwise
transferred, other than (i) the sale of single family homes and townhomes in the normal course of
Borrower’s business at the Property, or (ii) upon payment to Lender of the Lot Release Price (as
defined in ii= Third Amendment) for the Lot(s) so transferred. For the avoidance of doubt, any
sale, conveyarnce, mortgage, grant, bargain, encumbrance, pledge, assignment, or other transfer
of any Lot(s) for-wliich the Lot Release Price is paid by Borrower to Lender is expressly
permitted and shali notrequire the further written consent of Lender. By its acceptance of this
Mortgage, Lender ackiiorvledges and agrees to ail of the terms and provisions hereof,
including, without limitation, the acknowledgements and agreements of Lender contained in
. this Article VIII.

Section 8.2.  Sale/Encumbrance Defined. A sale, conveyance, mortgage, grant,
bargain, encumbrance, pledge, assigninent, or transfer within the meaning of this Article 8 shall
be deemed to include, but not be limited t0,12) an installment sales agreement wherein Borrower
agrees to sell the Property or any part thereof far 2 price to be paid in installments; (b) an
agreement by Borrower leasing all or a substantial-part of the Property for other than actual
occupancy by a space tenant thereunder or a sale, assignment or other transfer of, or the grant of
a security interest in, Borrower’s right, title and interesd 11.and to any Leases or any Rents; (¢) if
Borrower, any Guarantor, any Indemnitor, or any genera! or limited partner or member of
Borrower, any Guarantor or any Indemnitor is a corporation, auy merger, consolidation or
voluntary or involuntary sale, conveyance, transfer or pledge ofs1:ch corporation’s stock (or the
stock of any corporation directly or indirectly controlling such coincration by operation of law or
otherwise) or the creation or issuance of new stock in one or a series ¢4 tiansactions by which an
aggregate of more than 10% of such corporation’s stock shall be vested in'a party or parties who
are not now stockholders; (d) if Borrower, any Guarantor or any Indemnitor or any general or
iimited partner or member of Borrower, any Guarantor or any Indemnitor is a iimiied or general
partnership or joint venture, the change, removal or resignation of a general partrier or the
transfer or pledge of the partnership interest of any general partner or any profits or proceeds
relating to such partnership interest or the voluntary or involuntary sale, conveyance, transfer or
pledge of limited partnership interests (or the limited partnership interests of any limited
partnership directly or indirectly controlling such limited partnership by operation of law or
otherwise); and (e) if Borrower, any Guarantor, any Indemnitor or any general or limited partner
or member of Borrower, any Guarantor or any Indemnitor is a limited iability company, the
change, removal or resignation of a managing member (or if no managing member, any member
or non-member manager) or the transfer of the membership interest of a managing member (or if
no managing member, any member) or any profits or proceeds relating to such membership
interest or the voluntary or involuntary sale, conveyance, transfer or pledge of membership
interests (or the membership interests of any limited liability company directly or indirectly
controlling such limited liability company by operation of law or otherwise).
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ARTICLE IX.
PREPAYMENT

Section 9.1.  Prepayment. The Debt may be prepaid, in whole or in part at any
time or from time to time, in accordance with the express terms and conditions of the Option
Agreement.

ARTICLE X.
DEFAULT

~ Section 10.1. Events of Default. The occurrence of any one or more of the
following exents shall constitute an “Event of Default™:

(a) if any portion of the Debt (other than the payment due on
the Matority Date (as defined in the Note)) is not paid within five (5) days of when
due or 1f1p¢-entire Debt is not paid on or before the Maturity Date;

(b2 if any of the Taxes or Other Charges are not paid when the
same are due and-payable, except to the extent sums sufficient to pay such Taxes
and Other Charges have been deposited with Lender in accordance with the terms
of this Security Instrurient:

(c) if the Policies are not kept in full force and effect, or if the
Policies are not delivered to Lender upon request therefor;

(d) if Borrower vislates or does not comply with any of the
provisions of Section 3.12, Section 4.2 o1 Aiticle VII;

(e) if any representation or wdrranty of Borrower, any
Indemnitor or any Person guaranteeing payment of the Debt or any portion thereof
or performance by Borrower of any of the terms of this' Security Instrument (a
“Guarantor”), or any member, general partner, principal si beneficial owner of
any of the foregoing, made herein or in any guaranty, or in aiy certificate, report,
financial statement or other instrument or document furnished t¢ Lender shall have
been false or misleading in any material respect when made;

() if (1) Borrower or any managing member or genera! partner
of Borrower, or any Guarantor or Indemnitor shall commence any case, proceeding
or other action (A) under any existing or future law of any jurisdiction, domestic or
foreign, relating to bankruptcy, insolvency, reorganization, conservatorship or relief
of debtors, seeking to have an order for relief entered with respect to it, or seeking
to adjudicate it a bankrupt or insolvent, or secking reorganization, arrangement,
adjustment, winding-up, liquidation, dissolwt#en, composition or other relief with
respect to it or its debts, or (B) seeking appointment of a receiver, trustee,
custodian, conservator or other similar official for it or for all or any substantial part
of its assets, or the Borrower or any managing member or general partner of
Borrower, or any Guarantor or Indemnitor shall make a general assignment for the
benefit of its creditors; or (ii) there shall be commenced against Borrower or any
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managing member or general partner of Borrower, or any Guarantor or Indemnitor
any case, proceeding or other action of a nature referred to in clause (i) above which
(A) results in the entry of an order for relief or any such adjudication or
appointment or {B) remains undismissed, undischarged or unbonded for a period of
sixty (60) days; or (iii) there shall be commenced against the Borrower or any
managing member or general partner of Borrower, or any Guarantor or Indemnitor
any case, proceeding or other action seeking issuance of a warrant of attachment,
execution, distraint or similar process against all or any substantial part of its assets
which results in the entry of any order for any such relief which shall not have been
vacated, discharged, or stayed or bonded pending appeal within sixty (60) days
from the entry thereof; or (iv) the Borrower or any managing member or general
nertner of Borrower, or any Guarantor or Indemnitor shali take any action in
fartherance of, or indicating its consent to, approval of, or acquiescence in, any of
the-acts set forth in clause (i), (ii), or (iii) above; or (v) the Borrower or any
managiig member or general partner of Borrower, or any Guarantor or Indemnitor
shall generaliy not, or shall be unable to, or shall admit in writing its inability to,
pay its debts 25 they become due;

(g) if Borrower shall be in default beyond applicable notice
- and grace periods uncaer any other mortgage, deed of trust, deed to secure debt or
other security agreement covering any part of the Property whether it be superior or
junior in len to this Security i=strument;

(h) if the Propertv becomes subject to any mechanic’s,
materialman’s or other lien other than « lien for local real estate taxes and
assessments not then due and payable aixd-{he lien shall remain undischarged of
record (by payment, bonding or otherwise) fora period of thirty (30) days, unless
contested in accordance with the provisions-of Section 3.13 hereof;

(1) if any federal tax lien is filed against Borrower, any
member or general partner of Borrower, any Guarantor; any Indemnitor or the
Property and same is not discharged of record within thirty (2Q) days after same is
filed, unless contested in accordance with the provisions of Sectisin 3:13 hereof;

) if any default occurs under any guaranty o1 Indemnity
executed in connection herewith and such default continues after the ex‘piration of
applicable grace periods, if any;

(k) if Borrower shall fail to comply with the covenants set forth
in Sections 5.26 and/or 5.27 hereof;

) if Borrower shall fail to deliver to Lender, within ten (10)
days after request by Lender, the estoppel certificates required pursuant to
Section-7.4; or

(m) if any default occurs under ah'y other term, covenant or
condition of the Note, the Option Agreement, this Security Instrument or the other
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Loan Documents and such default continues (i) in the case of any default which can
be cured by the payment of a sum of money, for more than ten (10) days after
notice from Lender or (ii) in the case of any other such default, for thirty (30) days
after notice from Lender, provided that if such default cannot reasonably be cured
within such thirty (30) day period and Borrower shall have commenced to cure such
default within such thirty (30) day period and thereafter diligently and expeditiously
proceeds to cure the same, such thirty (30) day period shall be extended for so long
as it shall require Borrower in the exercise of due diligence to cure such default, it
being agreed that no such extension shall be for a period in excess of sixty (60)
days.

ARTICLE XL
RIGHTS AND REMEDIES

Sceticay11.1. Remedies. Upon the occurrence of any Event of Default,
Borrower agrees that T.¢nZer may take such action, without notice or demand, as it deems
advisable to protect and enfarce its rights against Borrower and in and to the Property, including,
but not limited to, the following actions, each of which may be pursued concurrently or
otherwise, at such time and in sdch order as Lender may determine, in its sole discretion, without
impairing or otherwise affecting the other rights and remedies of Lender: ‘

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

(b) institute preceedings, judicial or otherwise, for the
complete foreclosure of this Security Iasirument under any applicable provision of
law in which case the Property or any interest therein may be sold for cash or upon
credit in one or more parcels or in several intirests or portions and in any order or
manner;

(c) with or without entry, to the exient permitted and pursuant
to the procedures provided by applicable law, institute proceedings for the partial
foreclosure of this Security Instrument for the portion of the Debt.then due and
payable, subject to the continuing lien and security interest of this Security

- Instrument for the balance of the Debt not then due, unimpaired and without loss of
priority;

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

(e) subject to the provisions of the Option Agreement, institute
an-action, suit or proceeding in equity for the specific performance of any covenant,
condition or agreement contained herein, in the Note, the Option Agreement or in
the other Loan Documents;
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H subject to the provisions of the Option Agreement, recover
judgment on the Note and/or the Option Agreement either before, during or after
any proceedings for the enforcement of this Security Instrument or the other Loan
Documents;

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

(h) subject to any applicable law, the license granted to
Borrower under Section 1.2 shall automatically be revoked and Lender may enter
iro or upon the Property, either personally or by its agents, nominees or attorneys
and.41zpossess Borrower and its agents and servants therefrom, without liability for
trespassy damages or otherwise and exclude Borrower and its agents or servants
wholly therefom, and take possession of all books, records and accounts relating
thereto and Borrower agrees to surrender possession of the Property and of such
books, records asid accounts to Lender upon demand, and thereupon Lender may
(1) use, operate, manage, control, insure, maintain, repair, restore and otherwise deal
with all and every pait of the Property and conduct the business thereat;
(11) complete any constritct.on on the Property in such manner and form as Lender
deems advisable; (iii) make-aitérations, additions, renewals, replacements and
improvements to or on the Property;.(iv) exercise all rights and powers of Borrower
with respect to the Property, whether in the name of Borrower or otherwise,
including, without limitation, the right'ts make, cancel, enforce or modify Leases,
obtain and evict tenants, and demand, sue-iur, collect and receive all Rents of the
Property and every part thereof; (v) require Borrower to pay monthly in advance to
Lender, or any receiver appointed to collect ine Rants, the fair and reasonable rental
value for the use and occupation of such part of tre Property as may be occupied by
Borrower; (vi) require Borrower to vacate and surreriae: nossession of the Property
to Lender or to such receiver and, in default thereof, Borrawer may be evicted by
summary proceedings or otherwise; and (vi1) apply the receipts from the Property to
the payment of the Debt, in such order, priority and proportions s {.ender shall
deem appropriate in its sole discretion after deducting therefrom 2!i #Xnenses
(including reasonable attorneys’ fees) incurred in connection with the aforesaid
operations and all amounts necessary to pay the Taxes, Other Charges, insurance
and other expenses in connection with the Property, as well as just and reasonable
compensation for the services of Lender, its counsel, agents and employees;

(1) exercise any and all rights and remedies granted to a
secured party upon default under the Uniform Commercial Code, including, without
limiting the generality of the foregoing: (i) the right to take possession of the
Personal Property or any part thereof, and to take such other measures as Lender
may deem necessary for the care, protection and preservation of the Personal
Property, and (i1) request Borrower at its expense to assemble the Personal Property
and make it available to Lender at a convenient place acceptable to Lender. Any
notice of sale, disposition or other intended action by Lender with respect to the
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Personal Property sent to Borrower in accordance with the provisions hereof at Jeast
five (5) days prior to such action, shall constitute commercially reasonable notice to
Borrower;

)] apply any sums then deposited in the Escrow Fund and any
other sums held in escrow or otherwise by Lender in accordance with the terms of
this Security Instrument or any other Loan Document to the payment of the
following items in any order in its sole discretion: (i) Taxes and Other Charges;
(11) Insurance Premiums; (iii) interest on the unpaid principal balance of the Note;
(1v) amortization of the unpaid principal balance of the Note; (v) all other sums
payable pursuant to the Note, the Option Agreement, this Security Instrument and
the other Loan Documents, including without limitation advances made by Lender
pursuant to the terms of this Security Instrument;

(k) surrender the Policies maintained pursuant to Article 3
hereof, coliesi the unearned Insurance Premiums and apply such sums as a credit on
the Debt in such priority and proportion as Lender in its discretion shall deem
proper, and in cenrection therewith, Borrower hereby appoints Lender as agent and
attorney-in-fact (wiich.is coupled with an interest and is therefore irrevocable) for
Borrower to coilect such insurance Premiums;

(1) apply tiie undisbursed balance of any Net Proceeds
Deficiency deposit, together with interest thereon, to the payment of the Debt in
such order, priority and proportioas as Lender shall deem to be appropriate in its
discretion; or

(m) pursue such other zemzdies as Lender may have under
applicable law.

In the event of a sale, by foreclosure, power of sale, or otherwise; a{ less than all of the Property,
this Security Instrument shall continue as a lien and security interest.on the remaining portion of
the Property unimpaired and without loss of priority. Notwithstanding the provisions of this
Section 11.1 to the contrary, if any Event of Default as described in clause (1) or (i) of
Subsection 10.1(f) shall occur, the entire unpaid Debt shall be automatically due and payable,
without any further notice, demand or other action by Lender.

Section 11.2.  Application of Proceeds. The purchase money, proceeds and
avails of any disposition of the Property, or any part thereof, or any other sums collected by
Lender pursuant to the Note, the Option Agreement, this Security Instrument or the other Loan
Documents, may be applied by Lender to the payment of the Debt in such priority and
proportions as Lender in its discretion shall deem proper.

Section 11.3. Right to Cure Defaults. Upon the occurrence of any Event of
Default or if Borrower fails to make any payment or to do any act as herein provided, Lender
may, but without any obligation to do so and Without notice to or demand on Borrower and
without releasing Borrower from any obligation hereunder, make or do the same in such manner
and to such extent as Lender may deem necessary to protect the security hereof. Lender is
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authorized to enter upon the Property for such purposes, or appear in, defend, or bring any action
or proceeding to protect its interest in the Property or to foreclose this Security Instrument or
collect the Debt. The cost and expense of any cure hereunder (including reasonable attorneys’
fees to the extent permitted by law), with interest as provided in this Section 11.3, shall

" constitute a portion of the Debt and shall be due and payable to Lender upon demand. All such
costs and expenses incurred by Lender in remedying such Event of Default or such failed
payment or act or in appearing in, defending, or bringing any such action or proceeding shall
bear interest at the Default Rate, for the period after notice from Lender that such cost or expense
was incurred to the date of payment to Lender. All such costs and expenses incurred by Lender
together with interest thereon calculated at the Default Rate shall be deemed to constitute a
portion of the Debt and be secured by this Security Instrument and the other Loan Documents
and shall b& immediately due and payable upon demand by Lender therefor.

Scetion 11,4, Actions and Proceedings. Lender has the right to appear in and
defend any action or proceeding brought with respect to the Property and, after the occurrence
and during the continuance of an Event of Default, to bring any action or proceeding, in the
name and on behalf of Borzower, which Lender, in its discretion, decides should be brought to
protect its interest in the Property

Section 11.5. Reccverv of Sums Required To Be Paid. Lender shall have the
right from time to time to take action toecover any sum or sums which constitute a part of the
Debt as the same become due, without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the right of Lendarthereafter to bring an action of foreclosure, or
any other action, for a default or defaults by Berrower existing at the time such earlier action was
commenced.

Section 11.6. Examination of Books and Xrcords. Lender, its agents,
accountants and attorneys shall have the right, upon not less than forty-eight (48) hours’ prior
written notice to Borrower if no Event of Default exists, to exemin< and audit, during reasonable
business hours, the records, books, management and other papers 0f Borrower and its affiliates
or of any Guarantor or Indemnitor (if applicable) which pertain to their tinancial condition or the
income, expenses and operation of the Property, at the Property or at any ¢ifice regularly
maintained by Borrower, its affiliates or any Guarantor or Indemnitor (if applicable) where the
books and records are Jocated. Lender and its agents shall have the right to make copies and
extracts from the foregoing records and other papers.

Section 11.7. Other Rights. etc,

(a) The failure of Lender to insist upon strict performance of
any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Borrower shall not be relieved of Borrower’s obligations hereunder by
reason of (i) the failure of Lender to comply with any request of Borrower, any
Guarantor or any Indemnitor to take any action to foreclose this Security Instrument
or otherwise enforce any of the provisions hereof or of the Note, the Option
Agreement or the other Loan Documents, (i1) the release, regardless of
consideration, of the whole or any part of the Property, or of any Person liable for
the Debt or any portion thereof, or (iii} any agreement or stipulation by Lender
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extending the time of paymént or otherwise modifying or supplementing the terms
of the Note, the Option Agreement, this Security Instrument or the other Loan
Documents.

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

(c) Lender may resort for the payment of the Debt to any other
secuiity held by Lender in such order and manner as Lender, in its discretion, may
elect.-1cnder may take action to recover the Debt, or any portion thereof, or to
enforce any covenant hereof without prejudice to the right of Lender thereafter to
foreclose this' Sccurity Instrument. The rights of Lender under this Security
Instrument shall e separate, distinct and cumulative and none shall be given effect
to the exclusion of the others. No act of Lender shall be construed as an election to
proceed under any on: provision herein to the exclusion of any other provision.
Lender shall not be limitad exclusively to the rights and remedies herein stated but
shall be entitled to every righiand remedy now or hereafter afforded at law or in

equity.

Section 11.8. Right to Release Anv Portion of the Property. Lender may release
any portion of the Property for such consideration as Lender may require without, as to the
remainder of the Property, in any way impairing or affecting the lien or priority of this Security
Instrument, or improving the position of any subordinate lienhe!der with respect thereto, except
to the extent that the obligations hereunder shall have been recuced by the actual monetary
consideration, if any, received by Lender for such release, and may accept by assignment, pledge
or otherwise any other property in place thereof as Lender may require without being
accountable for so doing to any other lienholder. This Security Instrumen zhall continue as a
lien and security interest in the remaiming portion of the Property.

Section 11.9. Violation of Laws. If the Property is not in complieace with
Applicable Laws, Lender may impose additional requirements upon Borrower in coanection
herewith including, without limitation, monetary reserves or financial equivalents.

Section 11.10. Right of Entry. Lender and its agents shall have the right to enter
and inspect the Property at all reasonable times upon reasonable notice; provided, however,
Lender and its agents shall not unreasonably interfere with tenants’ or other occupants’ of the

Property use of the Property.

Section 11.11. Subrogation. [f any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests existing against the Property heretofore held by, or in favor of, the
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holder of such indebtedness and such former rights, claims, licns, titles, and interests, if any, are
not waived but rather are continued in full force and effect in favor of Lender and are merged
with the lien and security interest created herein as cumulative security for the repayment of the
Debt, the performance and discharge of Borrower’s obligations hereunder, under the Note, the
Option Agreement and the other Loan Documents and the performance and discharge of the
Other Obligations. '

Section 11.12. Security Agreement. This Security [nstrument is both a real
property mortgage and a “security agreement” within the meaning of the Uniform Commercial
Code. The Property includes both real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Borrower in the Property. By executing and
delivering tiiis Security Instrument, Borrower hereby grants to Lender, as security for the
Obligations, 2/security interest in the Personal Property to the full extent that the Personal
Property may besitiect to the Uniform Commercial Code.

ARTICLE XII.
ENVIRONMENTAL MATTERS

Section 12.1. Environmental Representations and Warranties. Borrower
represents and warrants, that: (a) except as disclosed by the Environmental Report, there are no
Hazardous Materials (defined below) orunderground storage tanks in, on, or under the Property,
except those that are both (i) in compliancs »vith Environmental Statutes and with permits 1ssued
pursuant thereto (if such permits are required), ifany, and (ii) either (A) in amounts not in excess
of that necessary to operate the Property or (B} fully disclosed to and approved by Lender in
writing; (b) there is no past, present or threatened R<lzase (defined below) of Hazardous
Materials in violation of any Environmental Statute a:id“which would require remediation by a
governmental authority in, on, under or from the Properiyexcept as described in the
Environmental Report; (c) there is no threat of any Releasc of Hazardous Materials migrating to
the Property except as described in the Environmental Report; (d) tliere is no past or present non-
compliance with Environmental Statutes, or with permits issued pursuant thereto, in connection
with the Property except as described in the Environmental Report; (¢)-Borrower does not know
of, and has not received, any written or oral notice or other communica:ior from any Person
(including but not limited to a governmental entity) relating to Hazardous Matciials in, on, under
or from the Property; (f) Borrower has truthfully and fully provided to Lendexr, iz rvriting, any
and all information relating to environmental conditions in, on, under or from the Property
known to Borrower or contained in Borrower’s files and records, including but not imited to any
reports relating to Hazardous Materials in, on, under or migrating to or from the Property and/or
to the environmental condition of the Property; (g) the Property currently displays no evidence of
water-infiltration or water damage, (h) to the best of Borrower’s knowledge, there are no prior ot
current complaints by tenants at the Property regarding water infiltration or water damage or
leaks or odors related thereto, and (i) the Property currently displays no conspicuous evidence of
the growth of Microbial Matter (defined below). “Environmental Statutes” means any present
and future federal, state and local laws, statutes, ordinances, rules, regulations, standards,
policies and other government directives or requirements, as well as common law, including but
not limited to the Comprehensive Environmental Response, Compensation and Liability Act and
the Resource Conservation and Recovery Act, that apply to Borrower or the Property and relate
to Hazardous Materials and/or Microbral Matter. “Hazardous Materials” shall mean petroleum
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and petroleum products and compounds containing them, including gasoline, diesel fuel and oil;
explosives, flammable materials; radioactive materials; polychlorinated biphenyls and
compounds containing them; lead and lead-based paint; asbestos or asbestos-containing materials
in any form that is or could become friable; underground or above-ground storage tanks, whether
empty or containing any substance; any substance the presence of which on the Property is
prohibited by any federal, state or local authority; any substance that requires special handling;
and any other material or substance now or in the future defined as a “hazardous substance,”
“hazardous material”, hazardous waste”, toxic substance”, “toxic pollutant”, “contaminant™, or
pollutant” within the meaning of any Environmental Statute. “Release” of any Hazardous
Matenals includes but is not limited to any release, deposit, discharge, emission, leaking,
spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping,
disposing orother movement of Hazardous Materials. “Microbial Matter” shall mean fungi or
bacterial matter-which reproduces through the release of spores or the splitting of cells,
including, but not immited to, mold, mildew and viruses, whether or not such Microbial Matter is

living.

Section 12/2:" Environmental Covenants. Borrower covenants and agrees that so
long as Borrower owns, manages -is in possession of, or otherwise controls the operation of the
Property: (a) all uses and operatiors-on or of the Property, whether by Borrower or any other
Person, shall be in compliance wita all. Environmental Statutes and permits issued pursuant
thereto; (b} there shall be no Release of Hlazardous Materials in, on, under or from the Property
unless such Release is in compliance willi =t! Environmental Statutes; (¢) there shall be no
Hazardous Materials in, on, or under the Prope:ty, except those that are both (i) in compliance
with all Environmental Statutes and with permits *ssued pursuant thereto, if and to the extent
required, and (ii) (A) in amounts not in excess of Hiz( pecessary to operate the Property or
(B) fully disclosed to and approved by Lender in wriung: (d) Borrower shall keep the Property
free and clear of all liens and other encumbrances imposéd pursuant to Environmental Statutes,
whether due to any act or omission of Borrower or any other Péison (the “Environmental
Liens™); (e) Borrower shall, at its sole cost and expense, fully and-expeditiously cooperate in all
activities pursuant to Section 12.3 below, including but not limited o providing all relevant
information and making knowledgeable Persons available for intervievs; /f) Borrower shall, at
its sole cost and expense, perform any environmental site assessment or other investigation of
environmental conditions in connection with the Property, pursuant to any reasonable written
request of Lender, upon Lender’s reasonable belief that the Property is not in nigtcrial
compliance with all Environmental Statutes, and share with Lender the reports and other results
thereof, and Lender and other Indemnified Parties shall be entitled to rely on such reperis and
other results thereof; (g) Borrower shall, at its sole cost and expense, comply with all reasonable
written requests of Lender to (1) reasonably effectuate remediation of any Hazardous Materials
in, on, under or from the Property (to the extent the presence of such Hazardous Materials
violations Environmental Statutes); and (i) comply with Environmental Statutes; (h) Borrower
shall not knowingly allow any tenant or other user of the Property to violate Environmental
Statutes; (1) Borrower shall immediately notify Lender in writing after it has become aware of
(A) any presence or Release or threatened Release of Hazardous Materials in, on, under, from or
migrating towards the Property to the extent the presence thereof on the Property would violate
Environmental Statutes; (B) any material non-compliance with any Environmental Statutes -
related in any way to the Property; (C) any actual or potential Environmental Lien; (D) any
required or proposed remediation of environmental conditions relating to the Property; and
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(E) any written or oral notice or other communication of which Borrower becomes aware from
any source whatsoever (including but not limited to a governmental entity) relating in any way to
Hazardous Materials; (j) Borrower shall undertake any course of action recommended by the
Environmental Protection Agency to prevent the growth of Microbial Matter; and (k) Borrower
shall comply with any and all local, state or federal laws, legislation, guidelines or statutes at any
time in effect with respect to Microbial Matter. Any failure of Borrower to perform its
obligations pursuant to this Section 12.2 shall constitute bad faith waste with respect to the
Property.

Section 12.3. Lender’s Rights. Lender and any other Person designated by
Lender, including but not limited to any representative of a governmental entity, and any
environme:ial'consultant, and any receiver appointed by any court of competent jurisdiction,
shall have the'right, but not the obligation, to enter upon the Property at all reasonable times to
assess any and aiaspects of the environmental condition of the Property and its use, including
but not limited to coixdicting any environmental assessment or audit (the scope of which shall be
determined in Lender’s soie discretion) at Lender’s cost and expense and taking samples of soil,
groundwater or other wat<r, air, or building matenals, and conducting other invasive testing,
provided, however, that the chst of such environmental inspection, assessment, or audit shall be
at Borrower’s cost and expense'1f I.cader, in its good faith judgment, determines that reasonable
cause exists for the performance orsuch environmental inspection, assessment, or audit.
Borrower shall cooperate with and provide access to Lender and any such Person designated by
Lender.

Section 12.4. Operations and Maintenance Programs. Where recommended by
the Environmental Report or as a result of any othei ¢nvironmental assessment or audit of the
Property, Borrower shall establish and comply with an’operations and maintenance program
with respect to the Property, in form and substance reasciably acceptable to Lender, prepared by
an environmental consultant reasonably acceptable to Lender, »#iich program shall address any
asbestos containing material or lead based paint that may now or ju the future be detected at or
on the Property. Without limiting the generality of the preceding sentence, Lender may require
{a) periodic notices or reports to Lender in form, substance and at suck intervals as Lender may
specify, (b) an amendment to such operations and maintenance program t¢ address changing
circumstances, laws or other matters, (c) at Borrower’s sole expense, supplemental examination
of the Property by consultants specified by Lender, (d} access to the Property by Lender, its
agents or servicer, to review and assess the environmental condition of the Propeity” and
Borrower’s compliance with any operations and maintenance program, and (e) variaticu of the
operations and maintenance program in response to the reports provided by any such consultants.

ARTICLE XIIL.
INDEMNIFICATIONS

Section 13.1. General Indemnification.

(a) Borrower shall, at its sole cost and expense, protect,
defend, indemnify, release and hold harmless the Indemnified Parties (defined
below) from and against any and all Losses (defined below) imposed upon or
incurred by or asserted against any Indemnified Parties and directly or indirectly
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arising out of or in any way relating to any one or more of the following: (a) any
accident, injury to or death of persons or loss of or damage to property occurring in,
on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways, (b) any use, nonuse or
condition in, on or about the Property or any part thereof or on the adjoining
sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways;

(c} performance of any labor or services or the furnishing of any materials or other
property in respect of the Property or any part thereof; (d) any failure of the
Property to be in compliance with any Applicable Laws; (e) any and all claims and
demands whatsoever which may be asserted against Lender by reason of any
alleged obligations or undertakings on its part to perform or discharge any of the
terms, covenants, or agreements contained in any Lease; or (f) the payment of any
conumission, charge or brokerage fee to anyone which may be payable in
corwzciton with the funding of the Loan evidenced by the Note and secured by this
Secunty Instrument. Any amounts payable to Lender by reason of the application
of this Section 13.1 shall become immediately due and payable and shall bear
interest at the-Default Rate from the date loss or damage is sustained by Lender
until paid.

(b) Borrower shall, at its sole cost and expense, protect,
defend, indemnify, releaze'and hold harmless each Indemnified Parties from and
against any and all Losses 1uirosed upon or incurred by or asserted against any
Indemnified Party and directly or iiidirectly arising out of or in any way relating to
(i) any tax on the making and/or recording of this Security Instrument, the Note, the
Option Agreement or any of the otherj.0an Documents, or (ii) any transfer tax
incurred by any Indemnified Party in conueition with the exercise of remedies
hereunder or under the Note, the Option Agrecment or any other Loan Documents.

(c) Borrower shall, at its sole cost and expense, protect,
defend, indemnify, release and hold harmless each iraemnified Party from and
against any and all Losses (including, without limitation, ceasonable attorneys’ fees
and costs incurred in the investigation, defense, and settlemeii of Losses incurred in
correcting any prohibited transaction or in the sale of a prohibited ioan, and in
obtaining any individual prohibited transaction exemption under ER!5A that may
be required, in Lender’s sole discretion) that Lender may incur, directly or
indirectly, as a result of a default under Sections 3.18 or 5.18 of this Sceurity
Instrument.

The term “Losses” shall mean any and all claims, suits, liabilities (including,

without limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses,
costs, expenses, fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in
settlement of whatever kind or nature (including but not limited to attorneys’ fees and other costs
of defense). The terms “Indemnified Party” or “Indemnified Parties” shall mean (a) Lender,
(b) any prior owner or holder of the Note, (¢) any servicer or prior servicer of the Loan, (d) the

- officers, directors, shareholders, partners, members, employees and trustees of any of the
foregoing, and (e) the heirs, legal representatives, successors and assigns of each of the

foregoing.
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Section 13.2. Mortgage and/or Intangible Tax. Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from
and against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out.of or in any way relating to any tax on the making
and/or recording of this Security Instrument, the Note, the Option Agreement or any of the other
Loan Documents.

Section 13.3. Duty to Defend: Attorneys’ Fees and Other Fees and Expenses.
Upon written request by any Indemnified Party, Borrower shall defend such Indemnified Party
(if requested by any Indemnified Party, in the name of the Indemnified Party) by attorneys and
other professionals approved by the Indemnified Parties. Notwithstanding the foregoing, any
Indemnifiea Parties may, in their sole discretion, engage their own attorneys and other
professionals 10 defend or assist them, and, at the option of Indemnified Parties, their attorneys
shall control thetesclution of any claim or proceeding. Upon demand, Borrower shall pay or, in
the sole discretion 0f the Indemnified Parties, reimburse, the Indemnified Parties for the payment
of reasonable fees and distursements of attorneys, engineers, environmental consultants,
laboratories and other pro‘zssionals in connection therewith.

Section 13.4. Eavironmental Indemnification. Borrower covenants and agrees,
at its sole cost and expense, to protect, defend, indemnify, release and hold the Indemnified
Parties harmless from and against any 214 all Losses imposed upon or incurred by or asserted
against any Indemnified Parties and directiv or indirectly arising out of or in any way relating to
any one or more of the following: (a) any preseuce of any Hazardous Materials in, on, above, or
under the Property; (b} any past, present or threatened Release of Hazardous Materials in, on,
above, under or from the Property; (c) any activity-by Borrower, any Person affiliated with
Borrower, and any tenant or other user of the Properiy inconnection with any actual, proposed or
threatened use, treatment, storage, holding, existence, dispesition or other Release, generation,
production, manufacturing, processing, refining, control, inanagement, abatement, removal,
handling, transfer or transportation to or from the Property of any Jiazardous Materials at any
time located in, under, on or above the Property; (d) any activity by 3orrower, any Person
affiliated with Borrower, and any tenant or other user of the Property iz connection with any
actual or proposed remediation of any Hazardous Materials at any time loc¢ated in, under, on or
above the Property, whether or not such remediation is voluntary or pursuant <o court or
administrative order, including, but not limited to, any removal, remedial or cerieclive action; {e)
any past, present or threatened non-compliance or violations of any Environmental Statutes {or
permits issued pursuant to any Environmental Statute) in connection with the Propertycr
operations thereon, including, but not limited to, any failure by Borrower, any Person aitiliated
with Borrower, and any tenant or other user of the Property to comply with any order of any
governmental authority in connection with any Environmental Statutes; (f) the imposition,
recording or filing or the threatened imposition, recording or filing of any Environmental Lien
encumbering the Property; (g) any administrative processes or proceedings or judicial
proceedings in any way connected with any matter addressed in this Agreement; (h) any past,
present or threatened injury to, destruction of or loss of natural resources in any way connected
with the Property, including, but not limited to, costs to investigate and assess such injury,
destruction or loss; (1) any acts of Borrower, any Person affiliated with Borrower, and any tenant
or other user of the Property in arranging for disposal or treatment, or arranging with a
transporter for transport for disposal or treatment, of Hazardous Materials at any facility or
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incineration vessel containing Hazardous Materials; (j) any acts of Borrower, any Person
affiliated with any Borrower, and any tenant or other user of the Property in accepting any
Hazardous Materials for transport to disposal or treatment facilities, incineration vessels or sites
from which there is a Release, or a threatened Release of any Hazardous Material which causes
the incurrence of costs for remediation; (k) any personal injury, wrongful death, or property or
other damage arising under any statutory or common law or tort law theory, including, but not
limited to, damages assessed for private or public nuisance or for the conducting of an
abnormally dangerous activity on or near the Property arising from the violation of any
Environmental Statute or Release of Hazardous Materials; and () any misrepresentation or
inaccuracy in any representation or warranty or material breach or failure to perform any
covenants or other obligations pursuant to this Security Instrument, relating to environmental
matters.

ARTICLE X1V.
WAIVERS

Section 14.1.~ Waiver of Counterclaim. Borrower hereby waives the right to
assert a counterclaim, other than a mandatory or compulsory counterclaim, in any action or
proceeding brought against it by Lender arising out of or in any way connected with this Security
Instrument, the Note, the Option Agrecment, any of the other Loan Documents, or the
Obligations.

Section 14.2. Marshalling and Cther Matters. Borrower hereby waives, to the
extent permitied by law, the benefit of all appraisement, valuation, stay, extension, reinstatement
and redemption laws now or hereafter in force and <! rights of marshalling in the event of any
sale hereunder of the Property or any part thereof or a0y interest therein. Further, Borrower
hereby expressly watves any and all rights of redemptioniram sale under any order or decree of
foreclosure of this Security Instrument on behalf of Borrewer, and on behalf of each and every
Person acquiring any interest in or title to the Property subsequent *o the date of this Security
Instrument and on behalf of all Persons to the extent permitted by Applicable Laws.

Section 14.3. Waiver of Notice. Borrower shall not be'entitled to any notices of
any nature whatsoever from Lender except (a) with respect to matters for which this Security
Instrument specifically and expressly provides for the giving of notice by Lender 12 Borrower
and (b) with respect to matters for which Lender is required by Applicable Laws ts give notice,
and Borrower hereby expressly waives the right to receive any notice from Lender wita respect
to any matter for which this Security Instrument does not specifically and expressly proavide for
the giving of notice by Lender to Borrower.

Section 14.4. Waiver of Statute of Limitations. Borrower hereby expressly
waives and releases to the fullest extent permitted by law, the pleading of any statute of
limitations as a defense to payment of the Debt or performance of its Other Obligations.

Section 14.5. Sole Discretion of Lender. Wherever pursuant to this Security
Instrument (a) Lender exercises any right given to it to approve or disapprove, (b) any
arrangement or term 1s to be satisfactory to Lender, or (¢) any other decision or determination is
to be made by Lender, the decision of Lender to approve or disapprove, all decisions that
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arrangements or terms are satisfactory or not satisfactory and all other decisions and
determinations made by Lender, shall be in the sole discretion of Lender, except as may be
otherwise expressly and specifically provided herein.

Section 14.6. WAIVER OF TRIAL BY JURY. BORROWER HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM,
WHETHER IN CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
INDIRECTLY TO THE LOAN EVIDENCED BY THE NOTE, THE OPTION
AGREEMENT, THIS SECURITY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS OR ANY ACTS OR OMISSIONS OF LENDER, ITS OFFICERS,
EMPLOYZES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH.

ARTICLE XV.
RESERVED

ARTICLE XVI. NOTICES

Section 16.1. Tygtices. All notices or other written communications hereunder

shall be deemed to have been properly given (i) upon delivery, if delivered in person, (ii) one (1)
Business Day (defined below) after having been deposited for overnight delivery with any
reputable overnight courier service, or ((ii} three (3) Business Days after having been deposited
in any post office or mail depository regularly maintained by the U.S. Postal Service and sent by
registered or certified mail, postage prepaid, rcturii receipt requested, addressed to Borrower or
Lender, as the case may be, at the addresses set fort!y on the first page of this Security Instrument
or addressed as such party may from time to time desipnate by written notice to the other parties.

Notices to Borrower shall be addressed to the attention of*

Timber Trails Development Company
1010 White Pine Lane

Western Springs, IL 60558

Attn: Brian P. Taylor

Notices to Lender shall be addressed to the attention of;

Real Property Holding - Western Springs 1L, LLC, and
Real Property Holding - Western Springs IL, Phase 2, LLC
c/o Medley Capital

280 Park Avenue, Floor 6 East

New York, NY 10017

with a copy to:

Proskauer Rose LLP

Eleven Times Square

New York, NY 10036

Attn: David J. Weinberger, Esq.
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Either party by notice to the other may designate additional or different addresses
for subsequent notices or communications.

For purposes hereof, “Business Day™ shall mean a day on which commercial
banks are not authorized or required by law to close in New York, New York.

ARTICLE XVIL
APPLICABLE LAW

Section 17.1. Choice of Law. This Security Instrument shall be governed,
construed, 2uplied and enforced in accordance with the laws of the state in which the Property is
located.

Section 17.2. Provisions Subject to Applicable Law. All rights, powers and
remedies provided ir-thic Security Instrument may be exercised only to the extent that the
exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that-they will not render this Security Instrument invalid,
unenforceable or not entitled w be recorded, registered or filed under the provisions of any
Applicable Laws.

ARTICLE XVIIIL
PAR1IAL RELEASE

Section 18.1 Lot Release Price.” As provided in Section 4 of the Third |
Amendment, Borrower and Lender have establishec a Lot Release Price (as defined in the Third
Amendment) equal to $85,427.00. Such amount shall'be cue and payable by Borrower to Lender
at the closing of the sale of each single family lot and/or \ownhome lot (each, a “Lot”) within the
Premises.

Section 18.2  Application of the Partial Release Prices. As provided in Section 4
of the Third Amendment, all Lot Release Prices paid by Borrower to' [ 2nder shall be applied
against the next due Quarterly Remainder Price Payment(s).

Section 18.3  Issuance and Recordation of Partial Releases. ’n order to facilitate
Borrower’s end closings, Lender has executed and deposited executed partial relzascs of this
Mortgage (“Partial Release(s)”) into escrow with First American Title Insurance Company
(“FATIC™) as provided in Section 5 of the Third Amendment. FATIC is authorized iz r2cord a
Partial Release at the end closing of any Lot without further authorization from Lender, upon
payment to the applicable Lender of (1) the above described Lot Release Price, and (i) if (and
only if) Lender has advanced Additional Capital for construction on such Lot, the full amount of
the outstanding construction that was drawn against such Lot as provided in Lender’s customary
construction payoff letter.

Section 18.4 Lender Acceptance. By its acceptance of this Mortgage, Lender
acknowledges and agrees to all of the terms and provisions hereof, including, without
limitation, the acknowledgements and agreements of Lender contained in this Article XVIII.
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ARTICLE XIX.
COSTS

section 19.1.  Performance at Borrower’s Expense. Borrower acknowledges and
confirms that Lender shall impose certain administrative processing and/or commitment fees
(including, without limitation, loan servicing or special servicing fees) in connection with (a) the
extension, renewal, modification, amendment and termination of the Loan, (b) the release or
substitution of collateral therefor, (¢) obtaining certain consents, waivers and approvals with
respect to the Property, or (d) the review of any Lease or proposed Lease or the preparation or
review of any subordination, non-disturbance agreement (the occurrence of any of the above
shall be called an “Event”). Borrower further acknowledges and confirms that it shall be
responsiblefor the payment of all costs of reappraisal of the Property or any part thereof,
whether requited by law, regulation, Lender pursuant to the terms hereof or any governmental or
quasi-governmerniai-authority. Borrower hereby acknowledges and agrees to pay, immediately,
upon demand thereror, all such fees (as the same may be increased or decreased from time to
time), and any additioral {ees of a similar type or nature which may be imposed by Lender from
time to time, upon the occisirence of any Event or otherwise. Wherever it is provided for herein
that Borrower pay any costs «n¢ expenses, such costs and expenses shall include, but not be
limited to, all reasonable legal fees and disbursements of Lender, whether with respect to
retained firms, the reimbursement for the expenses of in-house staff or otherwise.

Section 19.2. Legal Fees{o Enforcement. (a) Borrower shall pay all reasonable
legal fees incurred by Lender in connection witli{i) the preparation of the Note, this Security
Instrument and the other Loan Documents and {ii).the items set forth in Section 19.1 above, and
(b) Borrower shall pay to Lender on demand any and all expenses, including reasonable legal
fees and reasonable attorneys’ fees, incurred or paid Ly Lender in protecting its interest in the
Property or in collecting any amount payable hereunder r n enforcing its rights hereunder with
respect to the Property, whether or not any legal proceeding is commenced hereunder or
thereunder, together with interest thereon at the Default Rate from-the date paid or incurred by
Lender until such expenses are paid by Borrower, and all “special se.vicing”, “workout” and/or
“liquidation™ fees (or their equivalent).

ARTICLE XX.
DEFINITIONS

. Section 20.1.  General Definitions. Unless the context clearly indicates a
contrary intent or unless otherwise specifically provided herein, words used in this Secuiity
Instrument may be used interchangeably in singular or plural form and the word “Borrower”
shall mean “each Borrower and any subsequent owner or owners of the Property or any part
_ thereof or any interest therein,” the word “Lender” shall mean “Lender and any subsequent

holder of the Note,” the word “Note” shall mean “the Note, the Option Agreement and any other
evidence of indebtedness secured by this Security Instrument,” the word “Property” shall include
any portion of the Property and any interest therein, and the phrases “attorneys’ fees” and
“counsel fees” shall include any and all attorneys’, paralegal and law clerk fees and
disbursements, including, but not limited to, fees and disbursements at the pre-trial, trial and
appellate levels incurred or paid by Lender in protecting its interest in the Property, the Leases
and the Rents and enforcing its rights hereunder.

-51-



UNOFFICIAL COPY

Section 20.2. Headings, etc. The headings and captions of various Articles and
Sections of this Security Instrument are for convenience of reference only and are not to be
construed as defining or limiting, in any way, the scope or intent of the provisions hereof.

ARTICLE XXI.
MISCELLANEOUS PROVISIONS

Section 21.1. No Oral Change. This Security Instrument, and any provisions
hereof, may not be modified, amended, waived, extended, changed, discharged or terminated
orally or by any act or failure to act on the part of Borrower or Lender, but only by an agreement
in writing signed by the party against whom enforcement of any modification, amendment,
waiver, exteasion, change, discharge or termination is sought.

Gection 21.2. Liability. If Borrower consists of more than one Person, the
obligations and liahiiities of each such Person hereunder shall be joint and several. This Security
Instrument shall be bindiig upon and inure to the benefit of Borrower and Lender and their
respective successors and z.ssigns forever.

Section 21.3. Tizpplicable Provisions. If any term, covenant or condition of the
Note, the Option Agreement or this Security Instrument is held to be invalid, illegal or
unenforceable in any respect, the Noie, the Option Agreement and this Security Instrument shall
be construed without such provision.

Section 21.4. Duplicate Origirals; Counterparts. This Security Instrument may
be executed in any number of duplicate originals and each duplicate original shall be deemed to
be an original. This Security Instrument may be exccied in several counterparts, each of which
counterparts shall be deemed an original instrument and.all of which together shall constitute a
single Security Instrument. The failure of any party herelo'to execute this Security Instrument,
or any counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

Section 21.5. Number and Gender. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, femin ne’or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa,

Section 21.6. Brokers and Financial Advisors. Borrower and Lendar each
hereby represent to the other that it has dealt with no financial advisors, brokers, undzrwriters,
placement agents, agents or finders in connection with the transactions contemplated ty his
Security Instrument. Borrower and Lender shall each indemnify, defend and hold the other
harmless from and against any and all claims, liabilities, costs and expenses of any kind
(including reasonable attorneys” fees and expenses) in any way relating to or arising from a
claim by any person or entity that such person or entity acted on behalf of Borrower or Lender,
as applicable, in connection with the transactions contemplated herein. The provisions of this
Section 21.6 shall survive the expiration and termination of this Security Instrument and the
payment of the Debt.

ARTICLE XXII.
SPECIAL ILLINOIS STATE PROVISIONS
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Section 22.1. Certain Matters Relating to Property located in the State of Iliinois.
With respect to the Property which is located in the State of Illinois, notwithstanding anything
contained herein to the contrary:

(a) COMPLIANCE WITH ILLINOIS MORTGAGE
FORECLOSURE LAW. If any provision in this Security Instrument is determined
to be inconsistent with any provision of the Illinois Mortgage Foreclosure Law (735
ILCS 5/15-1101 et seq., as amended) (the “IMFL”), the provisions of the IMFL
shall take precedence over the provisions of this Security Instrument, but shall not
invalidate or render unenforceable any other provisions of this Security Instrument
that can be construed in a manner consistent with the IMFL.

If any provisieii nf this Security Instrument shall grant to Lender any rights or remedies upon an
Event of Defauit-which are more limited than the rights that would otherwise be vested in Lender
under the IMFL intb¢ absence of such provision, Lender shall be vested with the rights granted
in the IMFL to the fuil.¢xt=nt permitted by law.

Without limiting the geneiality of the foregoing, all expenses incurred by Lender to the extent
reimbursable under Sections {51510 and 15-1512 of the IMFL, whether incurred before or after
any decree or judgment of foreclosure, and whether enumerated in this Security Instrument, shall
be added to the Debt secured by this-Scourity Instrument or by the judgment of foreclosure.

Without limiting the generality of the foregoing, this Security Instrument also secures all future
advances including protective advances made pursuant to the terms of this Security Instrument or
the other Loan Documents made after this Security Instrument is recorded, including but not
limited to all monies so advanced by Lender in accerdance with the terms of this Security
Instrument to (A) preserve or restore the Property, (22 rrsserve the lien of this Security
Instrument or the priority thereof or (C) enforce this Secx1fy Instrument, and, to the full extent
permitted by Subsection (b)(5) of Section 15-1302 of the IvFL. or other law, shall be a lien from
the time this Security Instrument is recorded.

(b) WAIVER OF STATUTORY RIGHTS. BORROWER
ACKNOWLEDGES THAT THE TRANSACTION Cr ¥'HICH THIS
SECURITY INSTRUMENT IS A PART IS A TRANSACTION WHICH
DOES NOT INCLUDE EITHER AGRICULTURAL REAL ESTATE (AS
DEFINED IN SECTION 15-1201 OF THE IMFL), OR RESIDENTIAL REAL
ESTATE (AS DEFINED IN SECTION 15-1219 OF THE IMFL),2XD TO
THE FULL EXTENT PERMITTED BY LAW, VOLUNTARILY AN
KNOWINGLY WAIVES BORROWER’S RIGHTS AND THE RIGHTS OF
EACH AND EVERY PERSON ACQUIRING AN INTEREST IN OR TITLE
TO THE PROPERTY OF ANY NATURE WHATSOEVER SUBSEQUENT
TO THE DATE OF THIS SECURITY INSTRUMENT TO
REINSTATEMENT AND REDEMPTION AS ALLOWED UNDER
SECTION 15-1601(B) OF THE IMFL, AND TO THE FULL EXTENT
PERMITTED BY LAW, THE BENEFITS OF ALL PRESENT AND FUTURE
VALUATION, APPRAISEMENT, HOMESTEAD, EXEMPTION, STAY,
REDEMPTION AND MORATORIUM LAWS UNDER ANY STATE OR
FEDERAL LAW,
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(c) FIXTURE FILING. THIS INSTRUMENT ]S
EFFECTIVE AND SHALL BE EFFECTIVE AS A FINANCING STATEMENT
FILED AS A FIXTURE FILING WITH RESPECT TO ALL GOODS WHICH
ARE OR ARE TO BECOME FIXTURES INCLUDED WITHIN THE PROPERTY
AND IS TO BE FILED FOR RECORD OR REGISTERED IN THE REAL
ESTATE RECORDS OF THE COUNTY IN WHICH THE PREMISES IS
LOCATED. THE ADDRESS OF LENDER [SECURED PARTY] AND THE
MAILING ADDRESS OF BORROWER [DEBTOR] ARE SET FORTH WITHIN.
A PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INSTRUMENT
OR ANY FINANCING STATEMENT RELATING TO THIS INSTRUMENT
SHALL BE SUFFICIENT AS A FINANCING STATEMENT.

(d) MAXIMUM AMOQUNT SECURED. Borrower and Lender
intendthat this Security Instrument shall secure not only sums advanced as of the
date hercof but also all advances provided for in the Loan Documents; provided
however tiiatthe maximum amount secured by this Security Instrument shall in no

event exceed FWENTY MILLION DOLLARS ($20,000,000).

{(e) CONSTRUCTION LOAN. This Mortgage is given to
secure, among other taings, a line of credit loan and shall secure not only presently
existing indebtedness undes the Note, the Option Agreement and the other Loan
Documents, but also future 2avances, whether such advances are obligatory or to be
made at the option of the Lender, orotherwise, as are made within twenty (20)
years from the date hereof to the yame extent as if such future advances were made
on the date of the execution of this Mcr*gage, although there may be no advance
made at the time of execution of this Mer*gage and although there may be no
indebtedness outstanding at the time any advarice is made. The lien of this
Mortgage shall be valid as to all indebtedness inclading future advances, from the
time of its filing for record in the recorder’s office of the county in which the real
estate 1s located. This Mortgage secures, among othcr Jndebtedness, a “revolving
credit” arrangement within the meaning of 815 ILCS 205/4.1 and 205 ILCS 5/5d.
The total amount of indebtedness may increase or decrease fiom time to time, as
provided in the Option Agreement, and any disbursements whick the Lender may
make under this Mortgage, the Note, the Option Agreement or any-otiier document
with respect hereto (e.g., for payment of taxes, insurance premiums sr.other
advances to protect the Lender’s liens and security interests, as permitied hereby)
shall be additional indebtedness secured hereby. This Mortgage is intenaed to and
shall be valid and have priority over all subsequent liens and encumbrances,
including statutory liens, excepting solely taxes and assessments levied on the real
estate, to the extent of the maximum amount secured hereby.

) BUSINESS LOAN. Borrower represents and agrees that
the obligations secured hereby constitute a business loan within the purview of
" paragraph 1(c) of Section 4 of the Illinois Interest Act, 815 ILCS 205/1 et seq., as
amended, transacted solely for the purpose of carrying on or acquiring the business
of Borrower, and also constitutes a loan secured by a mortgage which comes within
the purview of subparagraph 1(1) of said Section.
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(2) MATURITY DATE. The maturity date of the Loan is
August 30, 2019, '

{(h} INTEREST RATE. Pursuant to the Option Agréement,
interest is payable on the Loan at the rate of 12% per annum.

(D MORTGAGEE-IN-POSSESSION. In addition to any
provision of this Security Instrument authorizing Lender to take or be placed in
possession of the Premises, or for the appointment of a receiver, Lender shali have
the right, in accordance with Sections 5/15-1701 and 5/15-1702 of the IMFL, to be
placed in possession of the Premises or at its request to have a receiver appointed,
and such receiver, or Lender, if and when placed in possession, shall have, in
addition to any other powers provided in this Security Instrument, all powers,
immurities and duties as provided for in Sections 5/15-1701 and 5/15-1702 of the
IMF L ‘

) INSURANCE. Notwithstanding the provisions of Section
3.3 hereof, if Bosrower fails to provide Lender evidence of the insurance coverages
required pursuant 1o the provisions of this Security Instrument, Lender may
purchase such insurar ce ut Borrower’s expense to cover Lender’s interest in the
Premises. The insurance 1ray, but need not, protect Borrower’s interest. The
coverages that Lender purchases may not pay any claim that Borrower makes or
any claim that is made against Borrawer in connection with the Premises.
.Borrower may later cancel any insurance purchased by Lender but only after
providing Lender with evidence that Rorrower has obtained such insurance as
required pursuant to Article 111 of this Se¢usity Instrument. If Lender purchased
insurance for the Premises, Borrower will be'responsible for the costs of such
insurance, including, without limitation, interest and any other charges which
Lender may impose in connection with the placement.of the insurance, until the
effective date of the cancellation and the expiration‘ci the insurance. The cost of
the insurance may be added to the Debt. The cost of the insurance may be more
than the cost of the insurance Borrower may be able to obuair on its own.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOQF, THIS SECURITY INSTRUMENT has been executed
by Borrower the day and year first above writien.

BORROWER:

TIMBER TRAILS DEVELOPMENT
COMPANY, LLC, an Illinois limited liability
company

By: Western Springs Development LP,
an Illinois limited partnership, its Manager

By: 2/7 /

Brian P, Taylor, General Partner
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ACKNOWLEDGEMENTS

STATE OF ILLINOIS )
) ss.:
COUNTY OF COOK )

I, the undersigned, a notary public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Brian P. Taylor, sole general partner of Western Springs Development,
..P., an lllinois limited partnership and the~sole manager of Timber Trails Development
Company, Li.C, an lllinois limited liability company, whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he signed and
delivered the sad instrument as his free and voluntary act and the free and voluntary act of said
limited liability ¢dmpany, for the uses and purposes therein set forth,

Given under my hand and official seal this 30th day of August, 2017.

|h'\
i

MICHELE B FISH

- X -~ n ’
Notary Public S “OFFICIAL SEAL” ’
% PUBLIE § My Commission Expires p

STATE 0F1
+

Lo October 6, 2018

vvvvvvvvvvvvvvvv
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Exhibit A

LEGAL DESCRIPTION

LOTS 73-82, BOTH INCLUSIVE, IN TIMBER TRAILS SUBDIVISION UNIT 2, BEING A
RESUBDIVISION OF OUTLOT N IN TIMBER TRAIL SUBDIVISION UNIT I, BEING A
SUBDIVISION OF PART OF THE WEST HALF OF THE SOUTHEAST QUARTER OF SECTION
18, TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT OF SAID TIMBER TRAILS SUBDIVISION UNIT 2, RECORDED
FEBRUARY 22, 2007 AS DOCUMENT 0705315075, ALL IN COOK COUNTY, ILLINOIS.

LotNo.  Comrion Address PIN

73 5911 Cotienwacd Court Western Springs, IL 60558 18-18-410-005-0000
74 5909 Cottonwosd Court Woestern Springs, L 60558 18-18-410-006-0000
75 5907 Cottonwoor Court Western Springs, IL 60558 18-18-410-007-0000
76 5906 Cottonwood Court Western Springs, IL 60558 18-18-410-008-0000
77 5908 Cottonwood Cou't Western Springs, IL 60558 18-18-410-009-0000
78 5910 Cottonwood Court Western Springs, IL 60558 18-18-410-010-0000
79 5912 Cottonwood Court \Western Springs, IL - 60558 18-18-410-011-0000
80 5914 Cottonwood Court Westersn Springs, IL 60558 18-18-410-012-0000
g1 1108 Spruce Drive Wescern Springs, IL 60558 18-18-410-013-0000
82 1110 Spruce Drive Western.Springs, IL 60558 18-18-410-014-0000



