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THIS MORTGAGE AND SECURITY AGREEMENT (the "Security Instrument")
is made as of the ]{o day of September, 1996, by SUNSET VILLAGE LIMITED
PARTNERSHIP, an Hlinois limited partnership, having its principal place of business ¢/o
Capitai Development Corporation, 225 E. Deerpath Road, Suite 222, Lake Forest, [linois
60045, as mortgagor ("Borrower") to FIRST SECURITY COMMERCIAL MORTGAGE,
L.P., a Delaware limited partnership, having an address at 30 §. Wacker Drive, Suite 2407,
Chicago, Hlinois 60606-7405 as morigagee ("Lendet”).
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RECITALS:

Borrower by its promissory note of even date herewith given to Lender is indebted
to Tender inine principal sum of ELEVEN MILLION SIX HUNDRED THOQOUSAND AND
00/ 100 DOLLARS (811,600,000.00) in lawful money of i..e United States of America (the note
togeiher with ali'exipazions, renewsle, modifications, substitutions and amendments thereof shatl
collectively be referter was the “Note™), with interest from the date thereof at the rates set forth
in the Note, principal s interest 1o be payable in accordance with the terms and conditions
provided in the Note.

Borrower desites tc secure the payment of the Debt (as defined in Article 2) and
the performance of all of its obligatiors under the Note and the Other Obligations {as defir.ed
in Article 2).

Article I - GRANTS OF SECURITY

Section 1.1 PROPERTY MORTGAGEY. ~ Borrower does hetehy irrevocably
mortgage, grant, bargain, sell, pledge, assign, warrant, (ransfer and convey 1o Lender, and grant
2 security interest to Lender in, the following property, rigis, interests and estates now owned,
or hereafter acquired by Borrower {collectively, the "Propert ")

(®) land. The teal propenty described inExaibit A attached hereto
and made a part hereof (the "Land");

{b)  Additional Lapd. All additional lands, estates ard development
rights hereafter scquired by Borrower for use in connection with thie't and and the
development of the Land and all additional lands and estates therein ‘which may,
from time to tiwe, by supplemental mortgage or otherwise be expres:ly made
subject to the livn of iais Security Instrument;

(©) Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements
now or hereafter erected or located on the Land (ihe "Improvements”);

()  Easements. All easements, rights-of-way or use, rights, strips and
gores of land, streets, ways, alleys, passages, sewer rights, water, water courses,
water riglis and powers, diches, ditch rights, reservoirs and reservoir rights, sir
rights and development rights, snd all estates, vights, titles, interests, privileges,
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1)
£ liberties, servitudes, tenements, hereditaments and appurtenances of any nature
& whatsoever, in any way now or hereafier belonging, relating or pertalning to the
M Land and the Improvements and the reversion and reversions, remainder and
{) remainders, and all land lying in the bed of any street, road or avenue, opened

or proposed, in front of or adjoining the Land, to the center line thereof and all
the eatates, rights, titles, intesests, dower and rights of dower, curtesy and rights
of curtesy, property, possession, claim and demand whatsoever, bath at law and
in equity, of Borrower of, in and to the Land and the Improvements and every
part and parce! thereof, with the appurtenances thereto,

(¢}  Fixtures and Personal Property. Al machinery, equipment,
fixtures (including, but not limited to, all heating, sir conditioning, plumbing,
lighting, communications and elevator fixtures) and other property of every kind
zad rature whatsoever owned by Borrower, specifically excluding any mobile |
home-vaits or manufactured housing units and any fixture or personal property 4
owned by Borrower located in, on or about any such unit {collectively, "Mobile |
Homes"} and. {nwluding without Hmitation, or in which Borrower has or shall have ‘
an interest, nov, or hereafter located upon the Land and the Improvements, or
aprurtenant thereto, aud usable in connection with the present or future operation
and occupancy of the Jand and the Improvements and atl building equipment,
materials and supplies ol noy nature whatsoever owned by Borrower, or in which
Borrower has or shall have an imerest, now or hereafter located upon the Land
and the Improvements, or appiricnant thereto, or usable in counection with the
present or future operation and wccupancy of ihe Land and the Improvements
(collectively, the "Personal Properiv™j, and the right, title and interest of
Horrower in and to any of the Personal ¥ operty which may be subject to any
security interests, as defined in the Uniform Commercial Code, 25 adoptxd and
enacted by the state or states where any of the Froperty is located {the "Uniform
Commercial Code"), superior In lien to the Hen i obis Security Instrument and
all proceeds and products of the above;

(5 Lenses and Renty. All leases, yental agreements, segisiration cards
and agreements. if any, and other agreements, whether o nof in writing,
affecting the use, enjoyment or occupancy of the Land and the Tioorovements
heretofore or hereafter entered into, whether before or afler the fiting by or
against Borrower of any petition for relief under 11 U.5.C. §101 et seq., a2 the
same may be amended from time to time (the "Bankruptcy Code”) (the "Leases”)
and al! vight, title and interest of Borrower, its successors and assigns therein and
thereunder, including, without limitation, to the extent permitted by law, cash or
securities deposited thereunder to secure the performance by the jessees of their
obligations thereunder and all rents, additional rents, revenues, issues, registration
fees, if any, and profits (including aii oil and gas or other mineral toyalties and
bonuses) from the Land and the Improvements whether paid or accruing befors
or afier the filing by or against Borrower of any petition for relief under the
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Bankruptey Code (the "Rents") and all proceeds from the sale or other dispusition

of the Leases and the right to recelve and apply the Rents to the payment of the
Debt;

(©  Condempaton Awards. All awards or payments, including interest
thereon, which may heretofore and hereafler be made with respect to the

Properiy, whether from the exerclse of the right of eminent domain (including but
not limited to any transfer made in lieu of or in anticipation of the exercise of the
right}, or for & change of grade, or for any other injury to or decrease in the
value of the Propeny;

(hy  lasucance Proceeds. All proceeds of and any unearned premiums
anpay insursnce policies covering the Praperty, including, without fimitation, the
rignt 4o receive and apply the proceeds of any insurance, judgments, or
settietneate made in Heu thereof, for damage to the Property,

() T Certicoari. Al refunds, rebates or credits in connection with
a reduction in rcal extate taxes and assessments chiarged against the Property as
a result of tax certoravi or any applications or proceedings for reduction;

()  Conversice: ~ All proceeds of the conversion, voluntary or
involuntary, of any of the (oregoing including, without limitation, proceeds of
insurance and condemnation swards, into cash or liquidation claims;

(k)  Rights. The right, w'thc name and on behalf of Borrowet, to
appear in and defend any action or proczeding brought with respect to the
Property and to conunence any action ¢i procaading to protect the interest of
Lender in the Property,

(0  Ayregments. AN agreements, contrace. certificaies, instruments,
franchiscs, permits, licenses, plans, specifications and other dovuments, now or
bereafter entered ioto, and afl rights therein and thereto, respeciing or pertaining
to the use, occupation, construction, management or operatine.of the Land and
any part thereof and any Improvements or respecting any business or activity
conducted on the Land and any pare thereof and all right, title ard interest of
Borrower therein and thereunder, including, without limitatlon, the rignt, upon
the happening of any default hereunder, to receive and collect any sums payable
to Borrower thereunder;

(m) Trademarks. Al tradenames, trademarks, servicemarks, logos,
copyrights, goodwill, books and records und &'l ather general intangibles relating
to or used in connection with the oparation of 1the Property,

() Agcounts Receivable. All right, title and intevest of Borrower
arising from the operation of the Property in and to all payments for goods or

property sold or leased or for services rendered, whether or not yet eamned by
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‘ {'3 performance, and not eviderced by an instrument or chattel paper, (hercinafter
3 referred to as "Accounts Receivable”) including, without limiting the generality
a., of the foregoing, i) alt accounts arising from the operation of & mobile home
£ park or manufactored housing community on the Property, {ii} uii rights to
0 payment from any consumer credit/charge card organization or entity (such as,

ot similar to, the organizatlons or entities which sponsor and administer the

American Express Card, the Visa Card, the Bankamericard, the Carte Blanche

Card, or the Mastercard) and (iii) specifically excluding any accounts arising from
the sale of Mobile Homes. Accounts Receivable shall include those now existing

ar herezfier created, substitutions therefor, proceeds (whether cash or non-cagh,

movable or immovable, tangible or intangible) received upon the sale, exchange,

aansfer, collection or other disposition or subsiitution thereof avd any and all of
the foregoing and proceeds therefrom; and

{5y Other Rights. Any and all other rights of Borrower in and 10 the
items set forth in Subsections (1) through {n) sbove,

Section 1.2 AZSIONMENT QOF RENTS.  Borrower hereby absolutely and
unconditionally assigns to Lender Boirower's right, title and interext in and to all current and
future Leases and Rents; it being (ntunded by Borrower that this assignment constinites a
present, ahsolute assignment and not an =ue.gnment for additional security only. Novertheless,
subiect to the terms of this Section 1.2 and 'Section 3.7, Lender grants to Borrower & revocable
license to collect and receive the Rents. Boirower shall hold the Rents, or a portion thereof
sufficient to discharge ull current sums due on the Oebt, for use in the payment of such sums.

Section 1.3 SECURITY AGREEMENT. “5%u3 Security Instrument I8 both & real
properly mortgage and a "security agreement” within the irieaning of the Uniform Commercial
Code. The Property includes both real and personal property ana all other rights and interests,
whether tangibfe or intangible in nature, of Borrower in the Troperty. By exccuting and
delivering this Security Instrument, Borrower hereby grants to Lender, as security for the
Obligations (defined in Section 2.3), a security interest in the Personal P'rojerty 1o the full extent
that the Personal Property may be subject to the Uniform Commercial Code.

Section 1.4 PLEDGLE OF Mopigs HELD. Borrower hereby pledges « Lender any
snd 2l monies now or hereafter held by Lender, including, without timitatlor,. »ay sums
depusited in the Escrow Fuad (as defined in Section 3.5), Net Proceeds (as defined i Section
4.4) and condemnation awacds or payments described in Section 3.6, as udditional security for
the Obligations until expended or applied as provided In this Security Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above grenied and described Property unto and
1o the use and benetit of Lender, and Ihe successors and assigns of Lender, forever,

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and truly pay to Uender the Debt at the time and in the manner provided

CADATASECURITYMOBILIVSUNSET AL \MORTOAOK FNL - Sepiembes ¢, 1996
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"{+  inthe Note and this Security Instrument, shall wel) and truly perform the Other Obligations as
Tﬁ set forth in thiy Security Insttument and shall well and truly abide by and comply with each and
2,3 every covenant and condition set forth herein and in the Note, these presents and the estate
P herehy granted shall cease, terminate and be void.

E-§ Artlcle 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1 DERT. This Security Instrument and the grants, assignments and
transters made in Article 1 are given for the purpose of securing the following, in such order
of ptiority as Lender may determine in its sole discretion (the "Debt"):

{=3  the payment of the indebtedness evidenced by the Note in lawful money
of the Usitcd States of America;

(b)  (nepayment of Interest, default interest, late charges and other sums, a3
provided in the Noi¢, this Security Instrument or the Other Security Documents (definad
below);

(cy the paymeni of ail other moneys agreed or provided to be paid by
Borrower in the Note, this Securiiy Instrument or the Other Security Documents;

(d)  the payment of all sums advanced pursuant to this Security Instrument to
protect and preserve the Property and ihe-lien and the securlty interest created hereby;
and

()  the payment of all sums advanced and costs and expenses incutred by
Lender in connection with the Debt or any part thersof, any renewal, extension, or
chanige of or substitution for the Debt or any part thereut, o4 the acquisition or perfection
of the security therefor, whether made or incurred at the rcauest of Borrower or Lender.

Section 2.2 OTHER QBLIGATIONS. This Security Instrumuent and the grants,
assignments and transfers made in Article 1 are also given for the purpeae of securing the
following (the "Gther Obligations"):

(@)  the performance of all other obligations of Borrower containcd avrein;

(b)  the performance of cach obligation of Horrower contained in any other
agreement given by Borrower to Lender which is for the purpose of further securing the
obligations secured hereby, and any amendments, modifications and changes thereto; and

(¢} the performance of each obligation of Borrower contained in any rencwal,
extension, amendment, modification, consolidation, change of, or substitetion or
replacement for, all or any part of the Note, this Security Instrument or the Other
Security Documents.

CADATASECURITY\MORILESUNSET . ILAMORTOAGE PRI, - Seplerber 6, 994
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Section 2.3  DERT AND OTHER QBLIGATIONS. Borrower's obligations for the
payment of the Debt and the performance of the Other Obligations shall be referred to
collectively below as the “Obligations.”

Section 2.4  PAYMENTS. Unless payments are made in the required amount in
immediately available funds at the place where the Note is payable, remlitances in payment of
all or uny pact of the Debt shall not, rezardiess of any recelpt or credit issued therufor, constinte
payment until the required amount js actually received by Lender in funds immediately avaliable
at the place where the Note is payable (or any other place as Lender, in Lender's sole discretion,
may have erhlished by delivery of written notice thereof to Borrower) and shall be made snd
accepted subjezt to the condition that any check or draft may be handled for collection in
accordance witn the practice of the collecting bank or banks. Acceptance by Lender of any
payment in un ariornet less than the amount then due shail be deemed an acceptance on account
only, and the failure t0pay the entire amount then due shall be and continue to be an Event of
Default (defined below):

Al 3 - BORROWER COVENANTS
Borrower covenants ar.d agraes thai:

Section 3.1 PAYMBENT O DEBT. Borrower will pay the Debt at the time and
in the manper provided in the Note and in th's Sceurity Instrument.

Section 3.2 INCORPORATION BY RuFFRENCE. All the covenants, conditions and
agreements contained in (a) the Note, (b) the First Lezselsold Mongage, Assigninent of Rents

and Security Agreement of even daie (the "Leasehold Morigage™), and (¢) ail and any of the
docuinents other than the Note, the First Leaschold Mortgage, Astignment of Rents and Security
Agreement and this Security Instrument now or hereafter execvted by Borrower and/or others
and by or in favor of Lender, which whotly or partially secure or guscanty payment of the Note
{the *Other Security Documents”), are hereby made a part of this Sucurity Instrument to the
same extent and with the same force as if fully set forth herein,

Section 3.3 INSURANGE.

(a)  Dotrower shall obtain and maintain, or cause to be maintained, inurance
for Borrower and the Property providing at least the following coverages:

()  comprehensive all risk insurance on the Improvements and the Personal
Property, including contingent liability from Operation of Building Laws, Demolition
Costs and {ticreased Cost of Construction Endorsements, in each case {A) in an amount
cqual to 100% of the “Full Replacement Cost," which for purposes of this Security
Instrument shall mean setual reptacement value (exclusive of cosis of excavatlons,
foundations, underground utilitics and footings) with a waiver of depreciation; (B)
containing an agreed amount endorsement with respect to the Improvements and Porsonal
Property waiving all co-insarance provisions; (C) providing for no deductible in excess
of One Thousand and 00/100 Dollars ($3,000.00); and (D) containing an “Ordinance or

CARATAMECURITYVAMOBILISUNSET. ILWMOR TAAGE. FNL. - Seplerber 6, 1994
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(4 Law Coverage” or "Enforcement” endorsement if any of the Improvements or the use
Ly of the Property shall at any time constitute legat non-conforming structures or uses. The
L Fufl Replacement Cost shall be redetermined from time to time (but not mere frequently
M than once in any twslve (12) calendar months) 4 the request of Lender by an appraiser
(3 or contractor designated and paid by Borrower and approved by Lender, or by an

engineer or appraiser in the regular employ of the insurer. After the first appraisal,
additional appraisals may be based on construction cost Indices customarily employed in
the trade. No omission on the part of Lender 1o request any such ascertainment shall
refieve Borrow:r of any of its obligations under this Subsection;

(i}  commercial general liability insurance againsi claims for personal injury,
bodilyiniury, death or property damage occurring upon, in or about the Property, such
insurance s A) 1o be on the so-catled “occurrence® form with a combined single Simit of
not less tnain Te Matlion and 00/100 Dollars (§1,000,000.00); (B) to continue at not Jess
than the aforesaichdimit until required to be changed by Lender in writing by reason of
changed economis conditions making such protection inadequate; and (C) to cover at
least the following hazirds: (1) premises and operations; (2) products and ccmpleted
operations on an "if a:iy" hasis; (3) independent contractors; (4) blanket contractual
liabitity for all written ard oral contracts; and (5) contractual fiability covering the
indemuities comained in Asticle 13 hereof 1o the extent the same is available;

(i)  business income insurancs (A} with loss payable 10 Lender; (B) covering

all risks required to be covered by the insurance provided for in Subsection 3.3(2)(D; (C)

containing an extended period of indemuity endorsemnent which provides that after the

physical Joss to the Improvements and Persouat 'roperty has been repaired, the continued

loss of itwome will be insured until such inconie elther returns to the same fevel it was

at prior to the foss, or the expiration of six (& menths from the date of the loss,

whichever first occurs, and notwithstanding that the policy may expire prior to the end

of such period; and (D) in an amount equal to 100% of (e trojected gross income from

the Propeny for a period of six (6) months. The smouat of such business {ncomne

insurance shall be determined prior (o the date hereof and at least once each year

thereafter based on Borrower's reasonable estimate of the gioss-income from the

_ Property for the succeeding welve-month period.  All insurance prowesds payable to

. 1ender pursuant to this Subsection shall he held by Lender and shall be 8pplied to the

obligations secured hereunder from time to time duc and payable heveunder and undet

the Note; provided, however, that nothing herein contained shall be deemec tu relieve

Borrower of its obligations to pay the cbligations secured hereunder on the respective

. dates of payment provided for in the Note except to the extent such amounts are actuplly
g paid out of the proceeds of such husiness income inserance,

(iv)  at all times during which structural construction, répairs or alterations are

¥ heing made with respect 1o the Improvements (A) owner's contingent or protective
linbility insurance covering claims not covered by or under the terms or provisions of the

above mentioned commercial general Jiability insurance policy; and (B) 1he ingurance

provided for in Subsection 3.3(a)(G) written in a so-called builder's risk completed vaiue

form (1) on a non-repotting basis, (2) against all risks insured against pursyant to

CADATASHCURETVMOUILISUNSET IAMORTOAGH.VNL - Sepiober 6, 1996
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Subsection 3.3(a)(i), (3) including permission to occupy the Property, and (4) with an
agreed amount endorsement waiving co-insurance provisions;

(v}  workers' compensation, in an amount equal to the statutory limits of the
state in which the Property is located, and employer's liability insurance with a limit of
at least $1,000,000.00 per accident and per disease per employee, and $1,000,000.00 for
disease aggregate in respect of any work or operations on or about the Property, or in
connection with the Property or its operation (if applicable);

(vi) comprehensive boiler and machinery insurance, if applicable, in amounts
as sha'c be reasonably required by Lender;

(w35 flood hazard insucance if any portion of the Improvements is currently or
at any time it the future lcsated in a federally designated “special flood hazard arsa”,
flood hazard insicrnce in ar amount equal to the lesser of (a) the outstanding principal
balance of the MNeic or (b) the maximum amount of such insurance aviilable under the
National Flood Insuranze Act of 1968, the Flood Disaster Protection Act of 1973 or the
National Flood Insurance Pcfrm Act of 1994, as each may be amended or such greater
amount as Lender shall reasopably require; and

(viil) [intentionally omiieesl;

(ix)  such other insurance and-‘n such amounts as Lender from time to time may
reasonably request against such other insusbie hazards which at the time are commonly
insured against for property similur to the Froparty locuted in or around the reglon in
which the Property is located.

(@  All insurance provided for in Subsection 3:3(a) hereof shall be obtained
under valid and enforceable policies {the "Policies® or in the singular, the "Policy™), in such
forms and. from time to time after the date hereof, in such amounis #<.may from time to time
be reasonably satisfactory to Lender, Issued by financially sound and (rssponsible insurance
companies authorized to do business in the state in which the Property is lozaed and gpproved
by Lender. The insurance companies must have a general policy rating o A <x better and &
financial class of 1X or better by A.M. Best Company, Inc., (each such insurer slip!i be referred
to below as & “Qualified Insurer*). Not less than thirty (30) days prier to the expirption dates
of the Policies theretofore furnished to Lender pursuant to Subsection 3.3(a), cartificd copies of
the Policies marked "premium paid” or accompanied by evidence satisfactory to Lender of
payment of the premiums due thereunder (the "Insurance Premiums"), shall be uelivered by
Borrower to Lender; provided, however, that in the case of renewal Policies, Borrower may
furnish Lender with binders therefor to be followed by the original Policies when issued.

(¢)  Borrower shall not obtain (i) any umbrella or bianket liability or casualty
Policy unless, in each case, such Policy is approved in advance in writing by Lender and
Lender's interest is included thercin as provided in this Security Instrument wnd such Polley is
issued by u Qualified Insurer, or (ii) separafe insurance concurrent in form or comtributing in
the event of loss with Giat required in Subsection 3.3(a) to be furnished by, or which may be

€ ADATASECURITYAMOBILESUNSET IMOR TOAGILENE. - Sogtember 8, 19%
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reasonably required to be furnished by, Bocrower. In the event Borrower obtains separate
insurance or an umbrella or a blunket Policy, Borrower shall notify Lender of the same and shail
cause certified copies of cach Policy to be delivered as required in Subsection 3.3(a). Any
blanket insurance Policy shall specifically allocate to the Property the amount of coverage from
time 10 time required hereunder and shall otherwise provide the same protection as would a
separatc Policy insuring only the Property in compliance with the provisions of Sub-
section 3.3(a).

iy
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(d)  All Policies of insurance provided for or contemplated by Subsection
3.3(a), except for the Policy refercnced in Subsection 3.3(a)(v), shall name Lender and Borrower
as the insuced Or additional insured, as their respective interests may appear, and in the case of
property damage, boiler and machinery, and flood insurance, shall contain a so-called New York
standard non-cosiroiting morigagee clause in favor of Lender providing that the loss thereunder
snall be payable to Lerder.

() Al 2oiicies of insurance provided for in Subsection 3.3(a) shall contain
clauses or endorsements, to (e extent available, to the effect that:

(i)  no act or nexligence of Borrower, or anyone acting for Borrower, or of
any tenant under any Lease orothar occupant, or failure to comply with the provistons
of any Policy which might othervw e result in a forfeiture of the insurance or any pant
thereof, shall in any way affect the valiiiy or enforceability of the insurance insofar as
Lender is concerned;

(i)  the Policy shall not be materwify changed (other thae to increase the
coverage provided thereby) or cancelled without at least 30 days' written notice 10
Lender and any other party named therein as an insures, and

(iii)  each Policy shall provide that the issuers thitoof shall give written notice
to Lender if the Policy has not been renewed thirty (30) days priox 10 its expiration; and

(iv)  Lsnder shall not be liable for any Insurance Premiums invreon or subiect
to any assessients thereunder, untii such time as such policy is assigned w Lender.

(fy  Borrower shall furnish to Lender, on or before thirty (30) duys after the
close of each of Borrower's fiscal years, & statement certifivd by Borrower or a duly authorized
officer of Borrower of the amouuts of insurance maintained in compliance herewith, of the risks
covered by such insurance and of ihe insurance company or companies which carry such
insurance and, if requested by Lendsr, verification of the adequacy of such insurame by an
independent insurance broker or appraiser acceptable to Lender,

(g)  If at any time Lender is not in receipt of written evidence that all insurance
required hereunder s in full torce and effect, Lender shall have the right, without notice to
Borrower to take such action as Leader deems necessary to protect its interest in the Property,
including, without limitation, the obtnining of such insurance coversge as Lender in its
reasonable discretion deems appropriate, and all expenses incurred by Lender in cormection with

CADATAECHURITYAMOBILINSUNSET IL\MORTOAGE. BNL. - Sepiainber &, 1995
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such action or In obtaining such insurance and keeping it in effect shail be puid by Borrower 10
Lender upon demard and untfl paid shall be secured by this Security Instrument aud shall boar
interest in accordance with Section 10.3 hereof,

{hy  If the Property shall be damaged or destroyed, in whole or in part, by fire
or other casualty, Bortower shall give prompt notice of such damage to Lender und provided
that in sccordunce with Section 4.4, the net proceeds are made available to perform repair and
restoration shall promptly commence and diligently prosecute the completion of the repair and
restoration of the Property as nearly as possible to the condition the Property wis in immediately
prior to such fire or other casualty, with such alierations as may be approved by Lender (the
"Restoraticn”) and otherwise in accordance with Section 4.4 of this Security Instrument.
Borrower sheil pay all costs of such Restoration whether or not such costs are covered by
mnsurance.

(iy  Zender acknowledges that Insurance for the Borrower and the Property as
of the date of this Securi'y-instrument is satisfactory.

Sectiont 3.4 PAYMENT OF TAXES, E1C. () Bocrower shall promptly pay all
taxes, assessments, water rates, sewer rents, governmental impositions, and other charges,
inciuding without limifation vault corig=s and license fees for the use of vaults, chutes and
similar areas adjoining the Land, now o1 nereafter levied or assessed or Imposcd againsy the
Property or uny part thereof (the “Taxes™), a¥-ground rents, maintengnce charges and similar
charges, now or hereafter levied or assessed o imnosed against the Property or any part thereof
{the “Other Charges"), and all churges for utihty services provided 1o the Property as same
become due and payable. Borrower will deliver to Tender, promptly upon Lender's request,
evidence satisfactory to Lender that the Taxes, Gther Ciiniges and utllity service charges haye
been so paid or are not then delinquent. Borrower shali not s=fer and shall promptly cause to
he paid and discharged any lawful lien or charge whatsoever ‘whicli may be or become a lien or
charge against tne Property.  Except 10 the extent sums sufficiens lo pay ail Taxes and Other
Charges have been deposited with Lender in accordance with (b2 termis of this Securky
[nstrument, Borrower shall turnish to Lender paid receipts for the payriont of the Taxes and
{nher Charges prior to the date the same shall become delinguent,

(b)  After prior written notice to Lender, Borrower, nt its owr einense, may
contest by appropriate legal proceeding, promptly initiated and conducted in good faith-and with
Jue diligence, the amount or validity or application in whole or in part of any of ihe Taxes,
provided that (i) no Event of Default has occurred and is confinuing under the Note, this
Security Instrument or any of the Other Security Docurnents, (i) {Intentionally Omitted]; yiti)
such proceeding shall suspend the collection of the Taxes from Borrowes and from thie Property
or Borrower shail have paid all of the Taxes under prolest, (iv) such proceeding shall be
permitted under and be conducted in accordance with the provisions of any cther tnstrument, if
any, to which Borrower is subject and shall not constitute & defanit thereunder, (v) nefther the
Property nor any part thereof or interest therein will be in danger of being sold, forfeited,
terminated, cancelied or lost, (vi) Borrower shall have deposited with Lender adequete reserves
for the payment of the Taxes, together with all imerest and penalties thereon, unless Borrower
has paid all of the Taxes under protest, and (vii) Borrawer shall have furnished the securlty as
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may be required in the proceeding, or as may be requested by Lander o insure the payment of
any contested Taxes, together with ali interest and penalties thereon,

Section 3.5 ESCROW FUND. In addition to the initial deposits with respect to
Taxes and Insurance Premiuins made by Borrower 1o Lender on the date hereof to be held by
Lender in escrow, Borrower shall pay to Lender on the first day of each calendar month (a) one-
twelfth of an amount which would be sufficient to pay the Taxes payable, or estimated by
Lender to be payable, durlng the next ensulng twelve (12) months and excepl as otherwise
pravidad, (b) one-twellth of an amount which would be sufficient to pay the Insurance Premiums
duc for the renewal of the coverage afforded by the Policies upon the explration thereof (the
amounts <n-£4) and (b) above shall be called the "Escrow Fund"). During the termy of this
Security Insicv-uant, provided that Borrower pays all Insurance Premiums it full on or before
the date that st Insurance Premniums are due on all insurance policies covering the Property
and required unge! this Security Instrument and Bortower provides written documentation
evidencing payment i fail of the Insucance Premiums and coples of all such insurance policies
not less than tive (5) deveprior to the explration date of the current policies, Rorrower shall not
be required (o pay to Lender onshe first day of each caiendar month one-twelfih of an amount
which would be sufficient to pay e Insurance Premiums due for the renowal of the coverage
aftorded by the policies. Borrowsr azvees to notify Lender immediately of any changes to the
amounts, schedules and instructions Yei payment of any Taxes and Insurance Promiums of which
it has or obtains knowiedge and authorizes Lender or jts agent to obtain the bllls for Taxes and
Other Charges directly from the appropriate wxing authority. The Escrow Fund and the
payments of interest or principal or both, paysh!z aursuant to the Note shall be added together
and shiadt be pald as an aggregate sum by Borrowe: to Lender, Lender will apply the Escrow
Fud to payments of Taxes acd Insurance Premiums seguired to he made by Borrower pursuant
to Sections 3.3 and 3.4 hereof. If the amount of the Esceow Fund shall exceed the Rmounts due
for Taxes and Insurance Premiums pucsuant o Sections 3.3 ara 3.4 hereof, Lender shall, retum
any cxcess to Borrowey. In ailocating such excess, Lender may 2eul with the person shown on
the records of Lender to be the owner of the Property. If the Excrow Fund iy not sufficient to
pay the iteras set forth in (a) and (b) above, Borrower shall promzsly pay to Lender, upon
demand, an amount which Lender shatl estimate s sufficient to make up the deficiency. The
Escrow Fund shall niot constitute » trust fund and may be commingled with-ower monies held
by Lender. Earnings or interest at the then rate of interest on the Bscrow Fand, less any
applicable and allocable bank fees or charges with respect to the Escrow Pund sceonnt shall be
payable to Borrower, '

Section 3.6  CONDEMNATION, Borrower shall promplly give Lender notice of
the actual ot threatened commencement of any condemnation or eminent domaln praceeding and
shall deliver to Lender coples of any and all papers served in connection with such proceedings.
Notwithstanding any taking by any public or quasi-public authority through eminent domaln or
otherwise (inctuding but not timited to any transfer made in liew of or in anticipation of the
exercise of such taking), Borrower shafl continue to pay the Debt at the time and in the mannex
provided for its payment in the Note end in this Security Instrument and the Debi shail not be
reduced until any award or payinent 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,
Iender shall not be linmited to the interest paid on the eward by the condemning authority but
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shal) be eatitled 1o receive out of the award interest st 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 otherwlse,
prior to the receipt by Lender of the award or payment, Lender shiall have the right, wheiher or
niot & deficiency judgment on the Note shall have been sought, recovered or denied, to recejve
the award or payment, or a portion thereof sufficient 10 pay the Debt,

ot

—
T

Section 3.7 LEASES AND REN1S. (a) Except as otherwise consented to by
Lender, &lt Leases shall be written on the standard form of lease which shali have been approved
by Lender. Upon request, Borrower shall furnish Lender a certification of the rent rolt by the
Borroweraha! each pad or sitc as listed on rent roll is [eased to the person s¢ listed pursuant 10
a written Lease.. No material changes may be made to the Lender-approved siandard tease
without the prios vritten consent of Lender, which shall not be unreasonably withheld. In
addition, all reneweas of Leases and all proposed leases shall provide for vental rates and terms
not less than existing 1ozl market rates and terms and shafl be arms-length transactions with
bona fide, independent thhid party tenants. All Leases shull not contain an option to purchage
or & right of first refusal in Javor-of the tenant, Borrower ({) shali observe and perform all the
obligations imposed upon the lesszr under the Leases and shall not do or permit to be done
anything to Impair the value of th> Lesses as security for the Debt; (ii) upon reasonable request
of the Lender, shall prompily send cepias to Lender of all notices of defavlt which Borrower
shall send or receive thereunder; (iii) she'i enforce all of the terms, covenants and conditions
contuined in the Leases upon the part of the lessce thereunder to be observed or performed, short
of termsination thercof; (iv) shall not collect-apy of the Rents more than one (1) month in
advance; (v) shall not execute any other assignmci of the lessor’s interest in the Leases or the
Rents; (vi} except in the normal course of business, hai! not alter, modify or change tha teamns
of the Leases without the prior written consent of Lendur, or cancel or ferminate the Lenses or
accept & surrender thereof or convey or transfer or suffer or panit & conveyance or transfer of
the Land or of any interest therein so as 1o effect & merper of the estates and rights of, or 2
termination or diminution of the obligations of, lessees thereunder; fvil} except in the normat
course of business, shall not alter, modify or change the terms of any susranty, letter of credit
ot ather credit support with respect to the Leases (the "Lease Guarunty"} 0r cancel or terminate
stich Lease Guaranty without the prior written consent of Lender; and (viif) #:iai! not consent to
any assignment of or subletting under the Leases not in accordance with their izips, without the
prior written consent of Lender.

(b  [INTENTIONALLY OMITTED],

(¢} In accordance with Applicsble Laws, including without limitation, the
Ninois Mobile Home Landlord and Tenants Rights Act, Borrower shall promptiy deposit In »
separate account in Borrower's nume at a federally insured institution any and all monies
tepresenting security deposits under the Leases, whether or not Borrower actually recelved such
monies (the "Security Deposits). Pursuant to Applicable Law, Berrower shall hold the Security
Deposits in accordance with the terms of the respective Lease, and shall only release the Security
Deposits in order to retusn 4 tenant’s Security Deposit to such tenant if such tenant is entitied
to the return of the Security Deposit under the terms of the Lease and is not utherwise in default
under the Lease,
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(d) In accordance with Applicable Laws, including without limitation, the
Ilirois Mobile Homne Landlord and Tenants Rights Act, at eny time and from time to time,
Bostower shalt promptly deposit ln a separate account in Borrower's name at a federally insured
institution any angd all monies representing rents received more than one¢ {1) month in advance
under the Leases (the "Prepaid Rents") If the amount of Prepaid Rents exceeds FIVE
THOUSAND AND 00/100 DOLLARS (85,000.00). Borrower shall hold and apply the Prepaid
Rents in accordance with the terms of the respective Lease,

(¢)  Borrower shall not lease or rent to itself ot any affiliate any Mobile Home
pads or sites on the Propecty in excess of forty (40) pads or sites. The limitations of this
Subsection 2%all not apply to Mobile Homes that (i) are utilized as models, a rental office, as
housing for ar-un-site manager or supervisor or {ti) have been foreciosed by Borrower or an
affiliate upon tne exercise of its remedies afier a default by a tenant under a Lease, provided that
such Mobile Homes 2¢¢ not owned by Borrower or such affiliate for a peried in excess of one
(1) year and provided funher that, during such period of ownership, Borvower or such affiliate,
as the case may be, dilizently pursues the expeditious resale of all such Mobile Homes,

Section 3.8  MAV{IENANCE OF PROPERTY. Borrower shall cause the Propenty
to be maintained in a good and safs condition and repair. The Improvements and the Personal

Property shalf not be removed, demotislcd or materially altered (except for normal replacement
of the Personal Pruperty) without the ecnsent of Leider, which shall not be unressonably
withheld or delayed. Borvower shall promptiyv repair, replace or rebuild any part of the Property
which may be destroyed by any casualty, or Gzeome damaged, worn or dilapidated or which
may be affected by any proceeding of the characred roferred to in Section 3.6 hereof and shall
complete and pay for any structure at any time in the reocess of construction or ropair on the
Land. Borrower shall not initiate, join in, acquiesce in, o eansent to any change in any private
restrictive covenant, zonlng law or other public or private restriction, limiting or defining the
uses which may be made of the Property or any part thervof If under applicable zoning
provisions the use of alt or any portion of the Property is or shail veiome a nonconforming use,
Rorrower will not cause or permit the nonconforming use to de discontinued or abandoned
without the express writtent consent of Lender,

Section 3.9 WASTE. Borrower shall not commit or suffer apy -waste of the
Property or make any change in the use of the Property which will in any wexv-materially
increase the risk of fire or other hazard arising out of the opetation of the Property, o ttke any
action rhal might invalidate 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. Borrower will not, without the prior written consent of Lender, permit
any deilling or exploration for or extraction, removal, or produciion of any minerals from the
surface or the subsurface of the Land, regardiess of the depth thereof or the method of mining
or extraction thereof.

Section 3.10  COMPLIANCE WITH LawS. (a) Borrower shall prompily comply
with afl existing and future federal, state and local laws, orders, ordinances, governmentat rules

and regulations or court orders affecting or which may be intezpreted to affect the Property, or
the use thereof, including, but not limited 10, applicable provisions of Title VI of the Civil
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Rights Act of 1964, Section 405 of the Rehabilitation Act of 1973 and the Americans with
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Li‘.'; Disabilities Act (coilectively, the "Applicable Laws").
: (b) Borrower shall from time 10 time, upon Lender's requess, provide Lender with
E‘f evidence satisfactory to Lender that 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 regacrding
Lender's approval of alterations of the Property, Borrower shall not alter the Property in sny
manner which would increase Borrower's responsibilities for compliance with Applicable Laws
without the pwior written spproval of Lender. Lender’s approval of the plans, specifications, or
working drawiags for alterations of the Property shall create no responsibility oc liability on .
behalt of Lendcr for their completeness, design, sufficiency or their compliance with Applicable !
Laws. The foregoing shail apply to tenant improvements constructed by Borrower or by any :
of its tenants, Lewder-may condition any such approval upon recelpt of a certificate of
compliance with Applicabie Laws from an independent architect, engineer, or other person
acceptable to Lender.

(d) Borrower shall yive 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
praceedings or investigations which relite to compliance with Applicable Laws.

Section 3.11 BOOKS ANR RECORDS. (8) Borrower and any Guarantors (defined
in Subsection 10.1(0) and Indemnitors {defined in Subsection 10.1(q)), if any, shalf keep
adequate books and records of sccount in accordszes with generally accepted accounting
principles ("GAAP"), or in accordance with other methosds arceptable to Lender in its reasonable
discretion, consistently applied and furnish to Lender:

(iy  quarterly operating statemenis of the Prope’y, prepared and certified by
Borrower as true and correct in the form sequired by Lendsr.-detailing the revenues
received, the expenses incurred and the net operating income: before and after debt
service (principal and Interest) and major capital improvements Jor that quarter and
containing appropriate year to date information, within thirty (30) da’s 8.ter the end of
cach fiscal quarter,

(iiy  [INTENTIONALLY OMITTED);

(it}  un annual operating staiement of the Property detailing the totel revenues
received, total expenses incurred, total cost of wll caplial improvements, total debi service
and total cash flow, to be prepared and certified by Borrower as true and correct in the
form required by Lender, or if required by Lender, an audited annus! operating stutement
prepared and certified by an independent certified public accountant acceptable o Lender,
within ninely (90) days after the close of each fiscal year of Borrower, The cost and
expense of an audited financial stalement shall be the responsibility of Lender unless 12
a result of such audit there is a variance in excess of ten percent (10%}, in which case
Borrower shall be responsible;
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(iv}  an annual balance sheet and profit and loss statement of Borrower, any
Guarantors and any Indemnitors In the form required by Lender, prepured and certified
by the respective Borrower, Guarantors and/or Inderanitors as true and correct, or if
sequiredt by Lender, audited financial statements prepared by an independent certified
public accountant acceptable to Lender, within ninety (90) days after the close of each
fiscal year of Borrower, Guarantors and [ndemnitors, as the case may be. The cost and
expense of an sudited financial statement shall be the responsibllity of Lender tnless as
a resnft of such sudit there is a variance in excess of ten percent (10%), in which case
Borrower or Guavantor, as the case may be, shall be responsible; and

(v}  an annual tent roll, signed, dated and certified by Borrower as true,
cotrect, complete and accurate in all material respects detailing the names of ali tenants
of the iiiovements, the portion of the Improvements occupied by 2ach tenant, the total
bast rent ar any other charges pald under each lease by the tenant and the term of each
lease, including <zpiration date, and any other information as is reasonably required by
| £nder, within ninety (90) days after the end of each fiscal year;

(vi) [INTENTICKNALLY OMITTED];

(viy a statement of Security Deposits and Prepaid Rent slgned, dated and
certified by Borrower as lrue, crezsct, complete and pccurate in ali nateris] respects
detailing the amount of Security Deposit and Prepaid Rent, the name and address of each
tenant, the unit, the term of the feass -including lease expiration date to which the
Security Deposit and/or Prepaid Rent rcate, and any other information reasonsbly
required by Lender, within thirty (30) days alte! the end of each calendar quarter; and,

(vii}) such other financial statements and inforination as may, from time to thme,
be required by Lender.

(b)  Upon request from Lender, Borrower, is affilieics, any Guarantor and any
Inklemnitor shall furnish tn a timely munner 1o Lender:

(1) & property tanagement report for the Property, o available, in
reasunable datail and certified by Borrower (or an officer, geinesoi-nartner or
privcipat of Borrower if Borcower is not an individual) under penalty <O perjury
to be true and complete, bui no more frequently than quarterly, and

(i)  an accounting of all security deposits, if any, held in connection
with any Lease of any part of the Property, including the name and identification
number of the accounts in which such security deposits are held, the name and
address of the financial institwtions in which such security deposits are held and
the name of the person lo contact at such financial institution, along with any
authority or relense necessary for Lender 10 obtain information regarding such
accounts directly from such financial institutions.
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(¢)  Borrower, its affiiiates, any Guarantor and any Indemnitor shall furnish
Lender with such other additional financial or management information {including State
and Federal tax returns) as may, from time to time, be reasonably required by Lender
in form and substance satisfactory to Lender.

(&)  Borrower, its affiliates, any Guarantor and any Indemnitor shail furnish
to Lender and its agents convenient facilities for the exumination and sudit of any such
books and records.

Section 3.12  PAYMENT FOR LABOR AND MATERIALS. Borrower will promptly
pay when duz all bills and costs for labor, muterials, and specifically fabricated materials
incurred in counnction with the Property and never permit to exi{st beyond the due date thereof
in respect of the Property or any part thereof any lien or security interest, even though inferior
to the liens and the ‘sscrrity interests hereof, and in any event never permit to be created or exist
in respect of the Propesty or any part thereof any other or additional lien or security intsrest
other than the liens or security interests hereof, except for the Permitted Exceptions (defined
below).

Section 3.13 PERFCGPMANCE OF QTHER AGREEMENTS. Borrower shall observe
and perform each and every term to e observed or performed by Borrower pursuant to the

terms of any agreement or recorded instruinent affecting or pertaining to the Propesty, or given
by Borrower to Lender for the purpose of fur'ner securing an obligation secured hereby amd any
amendments, modifications or changes thereto.

Article 4 - SPECIAL COYENANTS
Borrower covenants and agrees that:

Section 4.1 PROPERTY WUSE. The Property simil be used only for e
manufactured housing comumunity and the sale of menufactured housug anits and for no other
use without the prioy written consent of Lender, which consent muy be withheld in Lender's sole
awd absolute discretion. Borrower shall not lesse any of the sites on the Proparty for uss by
recreational vehicles or automobile trailers, or operate the Property as a recreaiional vehicle
resort or park or other nonresidential use.

Section 4.2 ERISA. (&) It shall not engage in any transaction which would
cuuse any obligalion, or action taken or to be taken, hereunder {(or the excreise by Lender of any
of its rights under the Note, thiz Security Instrument and the Other Security Documents) to be
6 non-exempt (under a statutory or administrative class exemption) prohibited teansaction under
the Employee Retirement Income Security Act of 1974, us amended ("ERISA).

(b} Borrower further covenants and agrees (o deliver to Lender such
cestitications or other evidence from thne to time throughout the term of the Security Instrument,
as requested by Lender in its sole discretion, that (1) Borrower is not an "employee benefit plan”
as detined in Section 3¢3) of ERISA, which is subject to Title 1 of ERISA, or a "governmental
plan* within the meaning of Section 3(3) of ERISA, (ii) Borrewer is not subject 1o stale statutes
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regulating investments and fiduciary uhltgatlons with respect tc governmental plans; and {iii) one
or more of the following clrcumstances is true:

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

(B)  Lass than 25 percent of each outstanding class of equity interests
in Borrower are held by "benefit plan investors" within the meaning of 29 C.F.R,
§ 2510.3-101(fX2); or

(C)  Borrower qualifies as an “operating company” or a "real estate
onerating company” within the meaning of 29 C.F.R. § 2510.3-101(c) or (e} or
soanvestment company registered under The Investment Comipany Act of 1940,

Sectionn 4.3 SINGLE PURPQSE ENTITY. Borrower covenants and agrees thai It
has not aad shall not arz-agrees that its general pariner(s), if Borrower is a partnership, its

managing members, if Boriover is limited liability company, or its principal shareholdery, if
Borrower is a corporation, (it each case, "Principal"), shall not:

(8 (D) witiv-iespect to Borrower, engage in any business or activity
other than the ownership, operation and maiutenance of the Property, and
activities incidental thereto, a7« (i) with respect to Principal, engage in any
business or activity other than-thc- ownership of an interest in Borrower, and
activities incidental thereto including the management of the Property,

(b}  with respect to Borrower, acquire or own any material asset otlier
than {8) the Property, and (ii) such incidentii Personal Property as may be
necessary for the operation of the Property;

{c})  merge into or consolidate with any persai-or entity or dissolve,
terminate or liquidate in whole or in part, transfer or otharwise dispose of all or
substantially ati of its assets or change its Jegal structure, without in each case
Lender's consent;

()  fail 10 preserve its existence as an entity duly organized, validly
cxisting and in good standing (if applicable) under the laws of the jurisdiction of
its organization or formatlon, or without the prior written consent of Lender, -
which shall not be unreasonably withheld, amend, modify, tenminate or f2il 10
comply with the provisirns of Borrower’s Partnership Agreement, Articles or
Certiticate of [ncorporation, Centificate of Organization, Operating Agresment or
similar organizational documents, #s the case may be, or of Principal's
Partnership Agreement, Articles or Certificate of Incorporation, Certificate of
Organization, Operating Agreement or similar organizational documents, as the
case may be, whichever is applicable;
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“ﬁ* (¢}  own any subsidiary or make any investment in, any person or
o) entity without the consent of Lender;

.“;}

by ()  commingle its assets with the assets of any of its gencral partners,
h members, affiliates, principals or of any other person or entity;

———
i

(g)  with respect to Borrower, incur any debt, secured or ungecured,
direct or contingent (including guaranteeing any obligation), other than the Debt,
except in the ordinary course of lis business of owning and operating the
Property, provided that such debt is paid when due;

(hy  become insolvent and fail to pay its debts and liabilities from its
assets as the same shall become due;

{ fail to maimain is records, books of account and bank accounts
seperate wnd amart from those of the general partners, members, principals and
affilinstes of Bedrwer or of Princlpal, as the case may be, the affiliates of a
general partner or raeraber of Borzower or of Principal, as the case may be, and
any other person or criily;

(i)  enter into &ay contract or agreement with ahy geueral partner,
member, principal or affiliate of Forsower or of Principal. as the case may be,
Guarantor or Indemnitor, or any gevetal partner, membzr, princlpai or affitiate
thereof, except upon terms and cor«Htions that are intrinsically fair and
substantially similar 10 those that would b 2vailable on an arms-length basis with
third parties other than any general paniv.r, member, principal or affiliate of
Horrower or Principal, as the case may be, Tnwsantor or Indemnitor, or any
general partner, member, principal or affiliate Shedeof;

{k}  seck the dissolution or winding up i{u whole, or n part, of
Borrower or Principal, as the case may be;

() [lail to correct any known misunderstandings regucdiic the separate
identity of Borrower or Principal, as the case may be;

(m)  hold itself out to be responsible for the debts of another person;

{n)  make any losns or udvances to any third party, including any
general partner, membez, principal or attiliate of Borrower or of Princips!, a3 the
case may be, or uny general partner, member, principal or affiliate thereot;

{0y  fail to file its own tax returns;

(p)  agree lo, enter into or consummate any transaction which would

tender Borrower or Principal, or the cose may be, unable to furnish the
certification or other evidence referred o in Section 4.2{b) hereof’
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(@)  fail either to hold itse}f out to the public as a legal entity separate
and distinct from any other entity or person or to conduct its business solely in
its own name in order not (i) to mislead others ks to the identity with which such
other party is transacting business, or {il) to suggest that Borrower or Principal,
as the case may be, is rosponsible for the debts of any third party (fucluding eny
general partner, member, principal or affiliate of Borrower ot of Principal, as the
case may be, or any general partner, member, principal or affiliate thereof);

()  fail to maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of Its
contemptated business operations; or

(s) file or consent to the filing of any petitiop, either voluntary or
involatiiary, to take advantage of any applicable Insolvency, bankruptey,
liquidaticst or reorganization statute, or make an assignment for the benefit of
creditors.

Section 4.4  RESTORALION, The following provisions shall apply in connection
with the Restoration of the Propeniy:

{a)  If the Net Proceedy ruefined below) shall be less than ONE HUNDRED
THOUSAND AND 00/100 DOLLARS (§:00,000.00) and the costs of completing the
Restoration shall be less than ONE HUNLRZD THOUSAND AND 00/100 DOLLARS
($100,000.00), the Net Proceeds will be disbursed by Lender to Borrower upon recelpt,
proviied that 2ll of the conditions set forth in Subsectior 4.4(b)(i) are met and Borower delivers
o Lender a written undertaking to expeditiously commenze-and to satisfactorily complete with
due diligence the Restoration in accordance with the terms of this Security Instrument.

(b)) If the Net Proceeds are equal to or groaie: than ONE HUNDRED
THOUSAND AND 007100 DOLLARS ($100,000.00) ¢r the costs of completing the Restoration
is equal to or greater than ONE HUNDRED THOUSAND ANU 00/100 DOLLARS
($100,000.001, Lender shalt make the net amount of all insurance proceeds ceceived by Lender
pursuant to Subsections 3.3(a)(i), (iv), (vi) and (vii) of this Security Instrumernc s a result of
such damage or destruction, after deduction of its reasonable costs and expenses {ocinding, but
not limited to, reasonabls counsel fees), if any, in coliecting the same (the "Net TFroceeds"}
available for the Restoration in accordance with the provis' »ns of this Subsection 4.4(b).

(i) The Net Proceeds shall be made available to Borrower for the Restoration
provided that 2ach of the following conditions are met:

(A) no Event of Default shall have cccurred and be coniinuing uider
the Note, this Security Instrument or any of the Othey Security Documents;

(B) jess than fifty percent (50%) of the total floor area of the
Improvements has buen damaged, destroyed or rendered unusable as & result of
such fire or other casualty;
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(C) Leases demising in the aggregate at least fifty percent (50%) of the
total rentable space in the Property which has been demised under executed and
delivered Leases in effect as of the date of the occurrence of such fire or other
casualty shall remain in full force and effect during and after the compietion of
the Restoration, and Borrower furnishes to Lender evidence satisfactory 10 Lender
that Borrower shall continue to own and operate their respective manufactured
housing community at the Property notwithstanding the occurrence of any such
fire or other casualty;

(D} Borrower shall commence the Restoration as soon as reasonably
practicable (but in no event later than sixty (60) days after such damage or
destruction occurs) and shatl diligently pursue the same 1o satisfactory completion;

(5) Lender shall be satisfied that any operating deficits which wiil be
incurted wiih respect to the Property as a result of the occuerence of any such fire
or other Zasushy will be covered out of (1) the Net Proceeds, (2) the Insurance
coverage referree o in Subsection 3.3(a)(ili), or (3) by other funds of Borrower;

(F) Lender shall be satisfied thai, upon the completion of the
Restoration, the gross cask fiow and the net cash flow of the Property will he
restored to a level sufficiendt to cover all carrying costs and operating expenses of
the Property, including, without litsitation, debt service on the Note at a coverage
ratio (after deducting replacement’ reserve requirements from net operating
income) of at leagt 1.20 10 1.0, which. coverage ratlo shall be determined by
Lender in its sole and absolute discretior 2a the basis of the Applicable Intorest
Rate (as defined in the Note);

(G) Lender shatl be satisfied that the Rze*oration will be completed on
or before the earliest to occur of (1) six (6) months yrior<o the Maturity Date {as
defined in the Note), (2) six (6} months afier the occurtence of such fice or other
casualty, (3) the earliest date required for such completion vnder the terms of any
Leases which are required in accordance with the provisions of his Subsection
4.4(b) to remain in ¢ffect subsequent to the occurrence of such iste or other
casunlty and the compleiion of the Restoration, or (4) such tinie a3 may be
required under applicable zoning law, ordinance, rule or regulation [ order to
repair and restore the Property to the condition It was in immediately prior to
such tire or other casualty;

(H) Boerrower shall have the right to require & completion guaranty in
form and substance satisfactory to Lender and its counsel pursuant to the
provisions of which the Quarantors shall jointly and severally guarenty to Lender
the lien-free completion by Borrower of the Restoration in accordance with the
provisions of this Subscction 4.4(b);
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(k) the Property and the use thereof after the Restoration wilt be in
compliunce with and permitted under all applicable zoning laws, urdinances, rules
and regulations; and

1)) the Restoration shall be done and completed by Borrower in an
eapeditious and diligent fashion and in complisnce with all appliceble
governmental faws, rules and regulations (including, without limitation, alt
applicable Environmental Laws (defived below).

40 The Net Proceeds shall be held by Lender and, until disbursed in
accotuznce with the provisions of this Subscction 4.4(b), shull constitute additional
securtty” tor the Obligations. The Net Proceeds shall be disbursed by Lender to, or as
directed by Borrowsr from time to time during the course of the Restoration, upon
receipl of evidence satisfactory to Lender that (A) all materials installed and work and
labor performed (Lxcept to the extent that they are to be paid for out of the requested
disbursement) in-conneciion with the Restotation have been paid for in full, and (B) there
gxist no notices of perdracy, stop orders, mechanic's or materialman’s liens or notices
of intention to file same, or ony other lieus or encumbrances of any nalre whatsoever
on the Property arising oui-0f-the Restoration which have not ¢ither been fully bonded
to the satisfaction of Lender wuri discharged of record or in the alternative fully insured
to the satisfaction of Lender by i title company insuring the lien of this Security
Instrument.

(itd) All plans and specifications cequired in connection with the Restoration
shall be subject to prior review and acceptears in all respects by Lender and by an
independent consulting engineer selected by Lendes fthe "Casualty Consultant”™). Lender
shail have the use of the plans and specifications and =it permils, licenses and approvals
required or obtained in connection with the Restoratton- The identity of the contractors,
subconttactors and materinimen engaged in the Restoration, ae-well as the contracts under
which they have been engaged, shall be subject to prior review s aceeptance by Lender
and the Casualty Consultant. Al costs and expenses incurred by Lender in connection
with making the Net Proceeds available for the Restoration including “without limitation,
reasonable counse] fees and disbursements and the Cusualty Consultaint’s faes, shall be
paid by Borrower.

(iv) In no event shall Lender be obligated (o make disbursements of the Net
Proceeds in excess of an amount equal o the costs actually incurred from time to time
for work in place as part of the Restoration, as certified by the Casualty Consultant,
minys the Casualty Retainage. The term "Casualty Retainage” as used in this Subsection
4.4(b) shalt mean an amount cqual to 10% of the costs actuaily incurred for work in
place as part of the Restoration, as centified by the Casualty Consultant, until such time
as the Casualty Consultant certifies 10 Lender that Net Procecds representing 50% of the
required Restoration have been disbursed. There shall be no Casualty Retainage with
resnect (o costs actually incurred by Borrower for work in place in completing the last
50% of the required Restoration. The Casualty Retainage shall in no event, and
notwithstanding anything to the contrary set forth shave in this Subsection 4.4(b), be less
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than the amount actually held back by Borrower from contractors, subcontractors and
materialmen engaged in the Restoration. The Casualty Retainage shall not be relcased
until the Casualty Consultant certifies lo Lender that the Resioiation has been
substantiatly completed in accosdance with the provisions of this Subsection 4.4(b} and
that all approvals necessary for the re-occupancy and use of the Property have been
obtained from all appropriate governmental ead quasi-governmental autherities, and
Lender receives evidence satisfactory to Lender that the costs of the Restoration have
been paid in full or will be paid in full out of the Casually Retainage, provided, however,
that Lender will release the portion of the Casualty Retainage being held with respect to
any contractor, subcontractor or materialman engaged in the Restoration as of the date
upz2 v hich the Casualty Consultant certifies to Lender that the contractor, subcontractor
or mederialman bas satisfactorily completed all work and has supplied all materlais in
accordance with the provisions of the contractcr's, subcontractor's o materialman's
contract, anc the contractor, subcontractor or materialman delivers the lien waivers and
evidence of paynsnt in full of all sums due to the contructor, subcontractor or
materialman as ny.y e reasonably requested by Lender or by the title company insuring
the lien of thiy Secuiity Instrument. If required by Lender, the release of any such
portion of the Casualty Kets*.age shall be approved by the surety company, if any, which
has issued a payment or performance bond with respect (o the contractor, subcontractor
or materialinan,

(v) Lender shall not be abligaicd to make disbursements of the Net Proceeds
more frequently thun once every calendar month.

(vi) If a1 any time the Net Proceeds or the undisbursed balance thereof ghall
not, in the opinion of Lender, be sufficient to pag ia full the balance of the costs which
are estimated by the Casualiy Consultant to be incurred iirsonnection with the complerion
of the Restoration, Borrower shal) deposit the deficiency-Zthz "Net Proceeds Deficiency”)
with Lender before any further disbursement of the Net Treceeds shall be mude. The
Net Proceeds Deficlency deposited with Lender shall be held ey Lendor and shall be
dishursed for costs actually incurred in counsction with the Resioration on the same
conditions spplicable to the disbursement of the Net Proceeds, and unid so disbursed
pursuant to this Subsection 4.4(b) shall canstitute additional security fur-fnx Obligations.

{vii) ‘The excess, if any, of the Net Proceeds and the remaining balancr, if any,
of the Net Proceeds Deficiency deposited with Lender after the Cosuslty Consultant
certifies to Lender ihai the Restoration has been completed in actordance with the
provisions of this Subsection 4.4(b), and the receipt by Lender of evidence satisfactory
to Lender that all costs incurred in connection with the Restoration have been paid in
full, shall be remitted by Lender to Borrower, provided no Event of Default shall have
occurred and shall be continuing under the Note, this Security Instrament cr any of the
Other Security Documents,

{¢)  All Met Proceeds not required (i) to be made vailable for the Restoration
at (i) to be retarned to Borrower as excess Net Proceeds pursuant to Subsection 4.4(b)(vii) may
be retained and applied by Lender toward the payment of the Debt whether or not then due and
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payable in such order, priority and proportions as Lender in its discretion shell deem proper or,
at the discretion of Lender, the sane may be paid, either in whole or in part, to Barrower for
such purposes as Lender shall designate, in {18 discretion. If Lender shall receive and retain Net
Froceeds, the lien of this Security Instrument shell be reduced only by the amount thereof
received and retained by Lender and actually applied by Lender in reduction of the Debs.

Article § - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants 10 Lender that:

Section 5.1 WARRANTY QB TITLE. Borrower has godd title to the Property and
has the right tomorigage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the
same and that Boirower possesses an unencumbered fee simple absolute estate in the Land and
the Improvements and that it owns the Property free and clear of all liens, encumbrances and
charge: whatsoever except for those exceptions shown in the title insurance palicy insuring the
lien of this Security lnsi;ument (the "Permitted Exceptions”). Borrower shail forever warrant,
defend and preserve the title snd e validiy and priority of the lien of thig Security Instrument
ard shall forever warrant and decend the same to Lender against the claims ¢f all persons
whomsoever, subject only to the Foruitted Exceptions.

Section 5.2 AUTHORITY.  Borrower (and the undersigned represeniative of
Borrower, if any) has full power, authority aud lugal right to execute this Security Instrument,
and to mortgage, grant, bargain, scll, pledge, astigh, warrant, transfer and convey the Property
purcsuant o the terms hereof and to keep and observe «it of the terms of this Security Instrument
on Borrower's part 10 be performed.

Section 5.3 LEQAL STATUS AND AUTHORITY. borrower (a) is duly organized,
validly existing and in good standing under the laws of its state of nrganization or incorporation;
(b} is duty qualified to transact business and is in good standing in -t State wheru the Propesty
is located; and (c) has all necessary approvais, governmentai and othicrwise, and full power and
autherity to own the Property and carry on its business as now conducied and propesed to be
conducied. Borrower now has and shall cantinue to have the full right, pover snd suthority to
operate and lease the Property, to encumber the Property as provided nerein api 1¢ perform all
of the other obligations to be performed by Borrower under the Note, this Securic Instrument
and ihe Gther Security Documents.

Section 5.4 YaLiiy oF DOCUMENTS. (a) The execution, delivery and
pertormance of the Note, this Security Instrumnent and the Other Security Documents and the
borrowing evidenced by the Note (i) are within the corporate/partnership power of Borrower,;
(i1) have been authorized by all requisite corporate/paitnership action; (lii) have recelved all
necessary approvals amd consents, corporate, governmenial or otherwise; (iv) will not violite,
conflict with, result in a breach of or constitute (with notice or lapge of time, or hoth) & default
under any provision of law, any order or judgment of any court or governmental authority, the
articles of incorporation, by-laws, parinership or trust agresment, or niher governing instrument
of Borrower, ot any indenture, agreement or other ingtrument to which Borrower is a party or
hy which i or any of its assets or the Property is or may be bound or affected; (v) will not
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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 the Other Security Decuments;
and (vi) will not require any authorization or license from, or any fillng with, any govermmental
or other body (except for the recordation of this instrument in appropriate land records in the
State where the Property Is located and except for Uniform Commercial Code {ilings relating
to the security interest created hereby); und (b) the Noce, this Security Instrument and the Other
Security Documents constitute the legal, valid and binding obligations of Borrower, enforcesble
against Borrower in accordance with their respective terms, except as may be limited by {1}
bankruptcy, insolvency or other similer laws affecting the rights of creditors generally, and {ii)
general principles of equity {regardless of whether considered in a proceeding in equity or at
law).

Seodon 5.5 LUTIQATION. Except as sct forth on Exhibit B, there is no material
action, suit or procesding, judicial, administrative or otherwise (including any condemnation or
similar proceeding), ‘proding or, to the best of Borrower's knowiledge, threatensd or
contemplaicd againgt, or/alrecting, Borrower, any Guarantor, or any Indemnitor, or against or
aftecting the Property.

Szction 5.6  STALYS OF PROPERTY. (a) No portion of the hnprovements fs
located in an area identified by the Sccretary of Housing and Urban Development or any
successor thereto as an area having siecisl flood hazards pursuant to the Nationa! Plood
Insurance Act of 1968 or the Flood Disaster Mrotecticn Act of 1973, as amended, or any
successor faw, or, if located within any such ar#e, Borcower has obtained and will maintain the
insurance prescribed In Section 3.3 hereof.

(b)  Borrower has obtained all necessury certificates, lcenses and otlier
approvals, governmental and otherwise, necessaty for me ozeiation of the Property and the
conduct of its business and afl required zoning, building code, land use, environmental and other
similar pernaits or approvals, all of which are in full force and eltest as of the date hereof and
not subject to revocation, suspension, forfeiture or modification.

(¢}  The Property and the present and contemplated use and accupancy thereof
are in substantial compliance with alt applicable zoning ordinances, building cudes; Jand use and
environmental laws and other similar laws,

(d) The Property is served by all wtilities required for the cuivent or
contemplated use thereof, Al utiiity service is provided by public utilities and the Property hes
accepted or is equipped to accept such utility service,

{¢7  All public roads and strects necessary for service of and access to the
Property for the current or conternplated use thereof have heen completed, are serviceable and
all-weather and are physically and iegally open for use by the public.

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

(g)  The Property ls free from damage caused by fire or other casuaity.
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(h}  All costs and expenses of any and all fabor, materials, supplies and
cquipment used in the construction of the Improvements have been paid in fuil.

{iy  Borrower has paid in full for, and is the owner of, ali furnishings, fixtures
and equipment (other than tenanis’ property) used in connection with the operation of the
Property, free and clear of any and ull sccurity interests, liens or encumbrances, except the lien
and security interest created hereby.

{» Al liquid and solid waste disposal, septic and sewer systemns located on
the Property ave in a gond and safe condlition and repair and in compliance with all Applicable
Laws,

Sectior 5.7  NQFORLIGN PERSON. Borrower is not a "foreign person” within
the meaning of Secticns 1445(0)(3) of the Internal Revenue Code of 1986, as amended and the
refated Treasury Departinen! regulations, inchuding temporary regulations.

Section 5.8 3FZARATE TaX LOT. The Property is assessed for ceal estate tax
rurposes as one or more wholly independent tax Int or lots, separate from any adjoining land
or improvements not constituting a purtof such {ot or fots, and no other land or improvements
is ussessed and taxed together with the @roeerty or any portion thereof.

Section 5.9  ERISA COMPLIANCE. (a) As of the date herenf and throughout the
term of this Security Instrument, (i) Borvower is (10t and will not be an "employee bepefit plar”
ac defined In Section 3(3) of ERISA, which is subjcetae Title I of ERISA, and (ii) (he assats of
Borrower do nat and will not constitute “plan assets” o¢.cne or more such plans for purposes
of Title {1 of ERISA; and

(b}  As of the date hereof and throughout the o7 of this Security Instrument
(i) Borrower is not and will not be a "governmental plan” within ip< rieaning of Section 3(3)
nf ERISA and (i} transactions by or with Borrower are not and wiili net be subject (0 stule
statuses applicable to Borrower regulating invessments of and {iduciary obligations with respect
to governmental plans.

Section 5,10 LEASES. (a) Borrower is the sole owner of the enir: lessor's
interest in the Leases; (b) the Leases are valld and enforceable; (c) the terms of all aiteiations,
modifications and amendments to the Leases are reflected in the certitied occupancy statement
delivered to and approved by Lender; (d) none of the Renis reserved in the Leases have been
assianed or otherwise pledged or hypothecated; (e} {inientionally omitted]; (f) the premises
Jdemised under the Leases have been completed and the tenants under the Leases have accepled
the samne and have taken possession of the sume on a rent-paying basis; (g) there exist no offsets
or defenses o the payment of any portion of the Renis; (h) except as set forth on Exhibit B,
Borrower has received no notice from any tenant challenging the validity or enforceability of any
Lease; (i) there are no agreemients with the wnants under the Leases other than expressly set
forth in each Lease; () the Leases ate valid and enforceable against Borrower and to the best
of Borrower's knowledge, the tenants set forth therein; (k) no Lease comtains an option to
purchase, right of first refusal to purchase, or any other similar provision; (1) no person or éntity
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has any possessory interest in, or right to occupy, the Property except under and pursuant to @
Lease; {m) jintentionally omitted]; (n) no Lease has the benefit of & non-disturbance agreement
that would be considered unacceptable to prudent institutional lenders; and (o) no brokemge
commissions or finders fees are due and puyabls regarding any Lease.

R Ty
— e R

Rt X o
S -,r. —

Section 5,11 FINANCIAL CONDITION.  Borrower (s} is solvent, and no
bankruptey, reorganization, insolvency or similar proceeding wider any state or federai law with
respeet 1o Borrower has been initiated, and (b) it hiss received reasonably equivalent value for
the granting of this Security Instrument.

Section 5,12 HUSINESS PURPOSES. The loan evidenced by the Note secured by
the Security Inetrument and the Other Security Documents (the “Loan”) Is soleiy for the business
purpese of Boirorser, and is not for personal, family, household, or agriculiural purposes,

Sectior’ 513 TAXES. Borrower, any Guarastor and any Indemnitor have filed
oll federal, state, county, unicipal, and city fncome and other 1ax returns required to have been
filed by ihem and have paid al! taxes and reisted liabilities which have become due pursuant to
such rewurns or pursuant to any assecements received by them. Neither Borrower, any Guarantor
nor any 'ndemniter knows of any dagis for any additional assessment in respect of any such texes
and related labiiities for prior years.

Section 5.14 MAILING ADDRFa. Borrower’s mailing address, as set forth in the
opening paragraph hereof or as changed in accordance with the provisions hereof, is true ad
correct.

Seetion 5,15 NQ CUANGE IN FACTS OR CIRCUMSTANCES,  All information in the
application for the Loan submitted to Lender (the "Loan Agplication”} and in ali financing

stitements, rent rolls, reports, certificates and other documents svbmitied in connection with the
Loan Application or in satisfaction of the terms thereof, are accitace. complete and cotrect in
all respects. There hus been no adverse change in any condition, fect; circumstance vr event
that would make any such information insccurate, incomplete or otherwize misieading.

Section 5.16 DISCLOSURE. Borrower has disclosed to Lander«!! material facls
and has not faled to disclose say material fact thar could cause any representation oy warranty
made herein fo be materinlly misleading,

Section 517 Ti{RD PARTY REPRESENTATIONS, Each of the representations and g
the warranties made by each Guarantor und Indeminitor herein ur in any Other Security %

Duocument(s) is true snd correct in all materiai respects.

Article 6 - OBLIGATIONS AND RELIANCES

Section 6.1 RELATIONSHIE QF DORROWER AND LENDER. 'The relationship
between Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary

or other special relationship with Borrower, and no 1ern or condition of any of the Nots, this
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Security Instrument and the Other Security Documents shall be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor and creditor,

Section 6.2 NO RELIANGE ON LENDER. 'The general partners, principals end
(if Borrower is & trust) beneficlal nwners of Borrower ere experienced in the ownership &nd
operation of properties simi'ar (o the Property, and Borrower and Lender are relying solely-upon
such expertise and business plan in connection with the ownership and operation of the Property.
Rorrower is not relying on Lender's expertise, business acumen or advice in connection with the
Property.

Section 6.3 NO LENDER OBLIGATIONS. () Notwithstanding the provisions of
Subsections 1 1% and (1) or Section 1.2, Lender is not undertaking the performance of (i} any
obligations undec inv Leases; or (ii) any obligations with respect to such agreements, contracts,
certificates, instruméivs. franchises, permits, trademarks, licenses and other documents.

(b)  By.accepting or approving anything required to be observed, performed
or fuifilled or tc be given to Leaer pursuant to this Security instrument, the Note or the Other
Security Documents, including without limitation, any officer’s certificate, balance sheet,
statement of profit and loss or othe: financial statement, survey, appraisal, or insurance policy,
Lender shall pot be deemed to have wezvanied, consented to, or affirmed the sufficlency, the
tegulity or cffectiveness of same, and suck acceptance or approval thercof shall not constitute
any wartanty or affiemation with respect thereio by Lender.

Section 6.4 RELIANCE.  Borrows¢ recognizes and acknowledges that in
accepting the Note, this Security Instrument and tac ther Security Documents, Lender is
expressly and primarily relying on the truth and acenracy of the warranties and representstions
set forth in Articte 5 without any obligation to investigate the Piopesty and notwithstanding any
investigation of the Property by Lender; that such reliance existes on the part of Lender prior
to the date hereof: that the warranties and representations are a maicrial inducement to Lender
in accepting the Note, this Security Instrument and the Qther Securiy Documents; and that
Lender would not be willing to make the Loan and accept this Security Instiument in the absence
of the warranties and representations as set forth in Ariicle $.

Article 7 - FURTHER ASSURANCES
Section 7.1 BECORDING OF SUCURITY INSTRUMENT, ETC. Botrower torthwith

upon the execution and delivery of this Security Instrument and thereafter, from time to time,
will cause this Security Instrumnent and any of the Other Security Docoments creating a lien or
security interest or evidencing the lien hereof upon the Property and sach instrument of further
assurance to be fited, registered or recorded in such manner und in such places as may be
required by any present or future law in order o publish notice of and fully 10 profect snd
perfect the lien ot security interest hereof upon, and the intercst of Lender in, the Property.
Borrower will pay all taxes, filing, registration or recording fees. and all expenses incident to
the preparation, execution, acknowledgment and/or recording of the Note, this Security
Instrument, the Other Security Documents, any note or mortgage supplementa! hereto, zny
security instrument with respect to the Property and any Instrument of further assurance, &nd any
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raodification or amendment of the foregoing documents, and all federal, state, county and
municipal taxes, duties, imposts, assessmesnts and charges arislug out of ar in connection with
the execution and delivery of this Security Instrument, any mortgage supplemental hereto, uny
security instrument with respect to the Property or any instrument of further assurance, and any
madification or amendment of the foregoing documents, except where prohibited by Iaw %0 (0
do.

Section 7.2 FURTHER ACTS. ETIC. Borrower will, at the cost of Borrower, and
without expense to Lender, do, execute, acknowicdge and deliver all and every such further acts,
deeds, convavances, mortgages, assignments, notices of assignments, transfers and assurances
as Lender shwfl, from time to time, require, for the better assuring, conveying, assigning,
transferring, ard conficming unto Lender the property and tights hereby mortgaged, granted,
bargained, sold, zorveyed, confirmed, pledged, assigned, warranted and sransferred or Intended
row or hereafter so (602, or which Borrower may be or may hereafter become bound to convey
or assign to Lender, or forcarrying out the intention or facilitating the performance of the torms
of this Security Instremeiic or for filing, rogistering or recording this Security Instrument, or for
complying wiih all Applicable Ls¥s. Borrower, ondemand, will execute ard deliver and hereby
authorizes Lender to execute in tho name of Borrower or without the signature of Borrower to
the extent Lender may lawfully do-ae;-one or more financing statements, chattel mortgages or
other instruments, to evidence more cirzciively the security interest of Lender in the Propenty.
Borrower grants to Lender an imevocably gower of attorney coupled with an interest for the
purpose of perfecting any and all security interesis in and liens upon the Property.

Section 7.3 CHANGES INTAX, DB CRED{T ANR DOCUMENTARY STAMP LAWS.
(a) If any law is enacted or adopted or amended after ine dats of this Security Tustsument which

deducts the Debt from the value of the Property for the purpose of taxation or which imposes
a tax, cither directly or indirectly, on the Debt or Lender’s incerost in the Property, Borrower
will pay the tax, with intcrest and penalties thereon, it any. 7 D~nder la advised by counse!
chosen by it that the payment of tax by Borrower would be unlawivi or taxable io Lender or
unenforceable or provide the basis for a defense of usury, then Lende: shell have the option by
wriiten riotice of not less than ninety (90) days to declare the Debt immediacely due and payable.

(b)  Borrower will not ctaim or demand or be entitled to any ¢rétii or credits
on account of the Deiyt for any part of the Taxes or Other Charges assessed ngainsi fv-Property,
or any parl thereof, and no deduction shall otherwise be made or claimed from the assessed
value of the Property, or any part thersof, for reul estate tax purposes by reason of this Security
Instrument or the Debt. If such claim, credit or deduction shall be requived by law, Lender shall
have the option, by written notice o1 not less than ninety (90} days, to declare the Debt
immediately due and payable.

{¢) If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps 1o be affixed to the Note,
this Security Instrument, or any of the Other Security Documents or impose any other tax or
charge on the same, Borrower will pay for the same, with interest and penaltiss thereon, if any.
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Section 7.4  ESTQPPEL CERTIFICATES. (a) After request by Lender, Borrower,
within ten (10) days, shall furnish Lender or any proposed assignee with a statement, duly
acknowledged and centified, setting forth (i) the amount of the original principal amount of the
Note, (ii) the unpaid principn! amount of the Note, (iii} the rate of interest of the Note, (iv) the
terms of payment and marucity date of the Note, (v) the date instatiments of Interest and/or
principal were last paid, (v} that, except as provided in such statement, there are no defoulis or
events which with the passage of time or the giving of notice or both, would constitute an event
of default under the Note or the Security Instrument, (vi) that the Note and this Security
Instrument are valid, legal and binding obligations and have not been modified or if modified,
giving particnlars of such modification, (vii) whether an offsets or defenses exist against the
Obligations s=.ured hereby and, if any are alleged to exist, a detailed description thereof, (viil)
that all Leases pre in full force and effect and have not been modified (or if modified, setting
forth all modificarions), (ix) the date to which the Rents thersunder have been paid pursuant to
the Leases, (x) whet'ied or not, to the best knowledge of Borrower, any of the lessees under the
Leases are in default uadzy the Leases, and, if any of the lessees are in default, setting forth the
specific nature of all such defauhts, (xi) the amount of security deposits held by Borrower under
¢ach Lease and that such amovats are consisient with the amounts requited under ach Lease,
and (xii) as to any other matters rezsonably requested by Lender and reasonably related to the
Leases, the obligations secured heeshy, the Property or Hils Security Instrument. '

by  Barrower shalt use rzasonable eftorts to deltver to Lender, promptly upon
request, duly executed estoppel certificates froin any one or more lessees as reguired by Lender
attesting to such facts regarding the Leage as Lorder may require, including but not limited to
attestations that each Lease cavered thereby is in fuit toce and effect with no defults thereunder
on the part of any party, that none of the Rents have beer: paid more thai one month in advance,
and that the lessee claims no defense or offses against he full and timely performance of ity
obligations under the Lease.

(¢}  Upon any transter or proposed transfer conemplated by Section 19.1
hereof, ot Lender's request, Borrower, any Guarantors and any Indeunitors shall provide an
estoppel certificate to the Investor (defined in Section 19.1) or any prospesiive Investor in such
form, substance aad detail as Lender, such lnvestor or prospective Investor muy require.

Seciion 7.5 FLOOD INSURANCE. After Lender's request, Borrowe: shall deliver
evidence satisfactory to Lender that no portion of the Improvements is situated in'r toderaily
designated "special flood hazard area."

Section 7.6 SELITTING OF SECURITY INSTRUMENT. This Sccurity Instninent and
the Noie shall, at any time untit the same shali be fully paid and satisfied, at the sole election
of Lender, be split or divided into two or more notes and two or more security instruments, each
of which shall cover all or a portion of the Property to be taore particularly described therein.
f'o that end, Borrower, upon writion request of Lender, shall execute, acknowledge and deliver,
of cause 1o be executed, acknowledged and delivered by the then owner of the Property, 0
Lender and/or its designee or designevs substitute notes and securlty instruments in such
principal amounts, aggregating not more than the then unpaid principal smount of the Note and
this Security Instrument, and containing terms, provisione and clauses similar to those contained
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hercin and in the Note, and such other documents and instrumen’s as may be reasonably required
by Lender consistent with the terms and conditions of this Security Instrument.

Section 1.7 REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any Other

Security Document which is not of public record, and, in the case of any such mutilation, upon
surrender and cancellation of such Note or Other Security Document, at Lender's expense,
Borrower will issue, in lieu thereof, a replacement Note or Other Security Docuinent, dated the
date of such lost, stolen, destroyed or mutilated Note or Other Security Document In the same
principal amsunt thereof and otherwise of like tenor and acknowledging that such instrument is
a replacemeni.

Artlcie § - DU ON SALE/ENCUMBRANCE

Section 8.1 LINDER RELIANCE. Rorrower acknowledges that Lender has
examin=d and relied on e exnerience of Borrower and its general partness, principals and (if
Borrower is » trust) beneficial-ovniers in owning and operating properties such as the Property
in agreeing to make the loan secured ki reby, and will contlnue to rely on Borrower’s ownetship
of the Property as a means of maniaiilng the value of the Propenty as security for repayment
of the Debt and the performance of the Titber Obligations. Borrower acknowledges that Lander
has u valid intevest in maintaini:g the wiiue of the Property so as to ensure (hat, should
Borrower default in the repayment of the Debt or the performance of the Other Obligations,
Lender can recover the Debt by a sale of the Property,

Section 8.2  NOSALE/ENCUMBRANCE, Lierrower agrees that Boyrower shall not,
witheut the prior written consent of Lender which shail not be unzeasonably withheld, self,
convey, mortgage, grant, bargain, encumber, pledge, assign, ur ctherwise transfer the Property
or any part thereof or permit the Property or any part thereof o k¢ sold, conveyed, mortgaged,
granted, bargained, encumbered, pledged, assigned, or otherwlse tipasferred.

Section 8.3 SALE/ENC:UMBRANCE DEFINED. A sale, conveyance, mortgage,
grant, bargain, encumbrance, pledge, assignment, or transfer within the megiiny of *his Article
R shall be deemed to include, but nol limited 1o, (a) an installment sales agreziment wherein
Borrower agrees 1o sell the Property er ary part thereof for a price 10 be paid in inataliments;
(b) un agreement by Borrower leasing all or a substantinl part of the Property for oibar than
actual occupancy by a space tenant thereunder or a sale, assignment or other transfer of, or the
grant of u securily interest in, Borrower's right, title and interest in aid to any Leases or any
Rents; (c) if Borsower, any Guarantor, any Indemnitor, or any general or limited partner of
Borrower, Guaraator of Indsmnitor is a corporation, the voluntary or involuntary sale,
conveyance, transfer or pledge of swch corporation's stock (or the stock of any corporation
directly or indirecsly controlling such corporation by operation of law or otherwise} or the
creation or issuance of new stock 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 stockhiolders; and (d) if Borrower,
any Guarantor or Indemnitor or any general or limited partner of Borrower, any Guarantor or -
Indemnitor is a limited or general partnership or joinl venture, the change, removal or
resignation of & general partner, limited partrier or manuaging pariner or the transfer or pledge
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of the partnership interest of any gengral pavtner, Hmited partner or mannging partner or any
profits or proceeds relating to such partnership interest. Notwithstanding the foregoing, the
following transfers shall not be deemed to be a sale, conveyance, assignment or encumbrance,
within the meaning of this Article 8: (A) iransfer by devise or descent or by operation of lnw
upon the death of 4 partner or shareholder of Borrower, any Guarantor or Indemnitor or any
general or limited partner thereof, (H) a sale, transfer or hypothecation of a shareholder or a
general partnership interest in Borrower provided that (1) such transfer is to an immediate family
member (i,g,. parent, sibling ot child) of such shareholder or general or limited partner of
Borrowzr and (ii) Endemnitors maintains its/his/her/their fifty-one percent (51%) interest in
Borrower (C) a sale, transfer or conveyance of a shareholder or general partnership interest in
Borrower ‘peovided that such sale, tronsfer or conveyance, together with any prior saies,
transfers or conveyances of such shareholder or Mimited or general partnership interest in
Borrower, (but eroinding sales, transfers or conveyances referred (o in {A) and (B) above) do
not result in more thay foriy-nine percent (49%) of the shareholder, member or the limited or
general partnership interests in Borrower having been sold or transferred, and (D) a sale,
transfer, conveyance, excumbrance or pledge of a limited partnership interest provided thwi
Indemnitors maintain control oL Sorrower.

Section 8.4 LENLER'S 5. Lender reserves the right to condition the
cousemt reguired hereunder upon a modiiisation of the terms hereof and on assumption of the
Note, this Security Instrament and the Otnz Security Documents as so modified by the proposed
transteree, payment of a transfer fee of not lers than one percent (1%) of the principal balance
of the Note and all of Lender’s expenses incurred i connection with such transfer, the approval
by a Rating Agency (defined below) of the propused transferee, the proposed transferee’s
continued complinnce with the covenrits set forth in Secttor 4.2 hereof, or stich ciher conditions
15 Lemder shall determine in its sole and reasonable distreidon to be in the interest of Lender.
Lender shall not be required to demonstrate any actual impaiment of its security or any
increased risk of default hereunder in order to declare the Dest nmediately due and paysble
upon Borrower's sale, conveyance, mortgage, grant, bargain, encuintennce, pledge, assignment,
ot transfer of the Property without Lendes's consent, This provision sial! apply to every sale,
conveyance, morigage, grant, bargain, encumbrance, pledge, assigomen), or (ransfer of the
Property regardless of whether voluntary ar not, or whether or not Lender hay consented to any
previous sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, pisignment, or
teansfer of the Property. In the event that Lender shall consent to sale, transfer or aszignment,
Indernitors (as defined in Section 9. 14q)) and Guarantors (as defined in Section 10:1{<1 shall
be released from any environmental indemnification or guaranty given in connection with the
Nute provided that (a) the proposed transferce, principal(s) of wransferee or sny person affitiated
with the proposed transferec as determined by Lender in Lender's sole discretion execute and
deliver such guarantys and indemnifications in & form the same as those given to Lender by
Guarantors and Inlemnitors, and (b) as of the date of the proposed saie, transfer, assumption
or assignment, the Debt Service Coverage Ratio is at least 1.20 to 1. If Lender does not consent
to a sale, transfer, assumption or assignment, Borrower shall reimburse Lender for all
reasonable costs and expenses of Lender, including, without limitation, reasonable attorney's
tees, incurred in connection with such proposed sale, transfer, assumption or assignment and
such amount if pot paid within ten (10) deys of writien demand shall be deemed adiditional Lisbt
secured by this Security Instrument and shall bear intecest at the Default Rete.
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Article 9 - PREPAYMENT

Section 9.1  PREPAYMENT BEFORE EVENT OF DEFAULY. The Debt may be
prepaid only in strict aceordance with the eapress terms and conditions of the Note including the
payment of any prepayment consideration.

Section 9.2 PREPAYMENT ON CASUAL'CY AND CONDEMNATION. Provided rio
Event of Default exisis under the Note, this Security Instrument or the Other Security
Documents, in the event of any prepayment of the Debt pursuant to the terms of Sections 3.3
or 3.6 hereof, no Prepayment Consideration (defined in the Note) shall be due in connection
therewith, bt Borrower shall be responsible for the Interest Shortfall Payment (defined in the
Note), if any, ard all other amounts due under the Note, this Security Insirument and the Other
Security Docunwals,

Section?.2’, PREPAYMENT AFIER EVENL QF DEFAULY. If & Default Prepayment
(defined below) occurs. Dorrower shall pay to Lender the entire Debt, including without
timitation, the Prepayment Cousideration (os defined in the Note} and the Interest Shortfail
Payment (as defined in the Noie), 15 applicable.

For purposes of this Section 9.3, the tmm "Default Prepayment” shall mean a prepayment of
the principal amount of the Mote made »ltar the occurrence of any Event of Default or an
acceleration of the Maturity Date (as defined i the Note) under any circumstances, including,
without limitation, a prepayment nccurring in-ceanection with reinstatement of this Security
Instrument provided by statute under foreclosure piozeedings or exercise of a powar of sale, any
statutory right of redemption exercised by Borrower ¢4 gay other party having a statutory right
to redeem ov prevent foreclosure, any sale in foreclosure or under exerclse of a power of sale
or otherwise.

Artlcle 10 - DEFAULT

Section 101 EVENTS OF DEFAULT. The occurrence of any one or more of the
fultowing events shall constitute an "Event of Default™:

(a)  if any portion of the Dett is not paid prior to the tenth (10tk) <»y after the
sime is due o1 if the entire Debt is not paid on or before the Maturity Date,

(b)  if any of the Taxes or Other Charges is not paid when the same is 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 Instrument;

¢y if the Policies are not kept in full force and effect, or if' the Policies are
not delivered to Lender upon request;

(d) i the Property is subject to actual physical waste or hazardous nuisance;
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} (¢}  if Borrower violales or does not comply with any of the provisions of
b Sections 3.7 and 4.3 and Articles 8, 12 and 13;

.

3, (f}  if any representation or warranty of Borrower, Indemnitor or any person
by 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 sny general partner,
piincipal or beneficial owner of any of the foregoing, made herein or in the
Environmental indemnity (defined below) or any guntanty, or in any certiticate, report,
financial statement or other instrument or document furnished to Lender shal! have been
false or misieading in any material respect when wade,

(@) if (i) Borrower or any gencrai purtner of Borrower, or any Guarantor or
Indemuitor <ao’] commence any cuse, proceeding ov other action (A) under any existing
or future faw of &y jurisdiction, domestic or forcign, relating to bankrupicy, insolvency,
reorganization, conservatorship or relief of debtors, seeking to have an order for relief
entered with respect @ it or seeking o adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangerasat,  adjustment, winding-up, liquidation, dissolution,
composllion or other reliel waiv respect t it or its debts, or (B) seeking appointment of
a receiver, trustee, custodian, ceuservator or other similar official for it or for all or any
substantial part of its assets, of 1ii¢ Borrower or any general partner of forrower, or &ny
Guarantor or Indemnitor shall make = general assignment for the benefit of its credisors;
ot (i) there shall be commenced against dorrower or any generai partner of Borrower,
ot any Guarantor or Indemnitor any case, proceeding or other action of a nature referved
1 in clause (i) above which (A) results in thr entry of an order for velief or any such
adjudication or appointment or {B) remains undlsmissed, undischarged or unbonded for
a period of sixty (60) days; or (1ii) there shall be commenced against the Borrower or
any general pariner of Borrower, or any Guaramtor or lndemnitor any case, proceeding
or other action seeking issuance of a warrait of attachyent, execution, distraint or
similar process against all or any substantial fait of its asseve which results in the entry -
of any order for any such relief which shall not Live been vacated, discherged, or stayed |
or bonded pending appeal within sixty (60} diys from the entry (hereof; or (iv) the
Borrower or any generai pariner of Borrower, or any Guarantor or Indruiitor shall take
any actien in Rurtherance of, or indicating its consent to, approval of, & iqulescence
in, any of the acts set forth in clause (i), (ii), or (ili) above; or (v) the Boriowszr or any
general panner of Borrower, or any Guarantor or Indemaitor shal! generally ne, o shall
be unable to, or shall admit in writing its mability to, pay its dehts as they become due;

(hy  if Borrower shall be in default under the Leasehold Morigage or any other
| morigage, deed of trust, deed to securs debt or other security agreement covering any
i part of the Property wheiher it be superior or junior in lien to this Security Instument; g

(3} if the Property becomes subject to any mechanic’s, materialman’s or ather
lien other than a lien for local real estate taxes and assessments not then due and payable
and the licn shatl remain undischarged of secord (by payment, bonding or otherwise) for
a period of thirty (30) days;
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() if any federa! tax lien is filed against Borrower, any general partner of
Berrower, any Guarantor, any Indemnitor or the Property and same is not discharged of
record within thirty (30) days after same is filed;

(ky  If Borrower fails to cure promptiy any violations of Applicable Laws;

() if any condemnation proceeding is instituted which would, in Lender's
reasonable judgment, materially impair the use and enjoyment of the Property for its
intended purpaoses;

{ny)  if () Borrower fails to timely provide Lender with the written certification
and evidonce referred to in Section 4.2 herenf, or (ii) Borrower consummates &
transactiza tvhich would cause the Security Instrument or Lender’s exercise of its rights
under this Security Instrument, the Note or the Other Serurity Documents 10 constitute
a nonexempt prenioited transaction under ERISA or result in a violation of a state statute
rcgulating goveramental plans, subjecting Lender to liability for a violation of ERISA or
a state Statute,

(w)  if Borrower shail fall to reimburse Lender on demand, with interest
calcufated at the Default Rate ‘defined below), for all Insurance Fremiums or Taxes,
together with interest and penalticc imposed thereon, paid by Lender pursuant to this
Security Instrument,

(o)  if Borrower shall fail to dellve to Lender, after request by Lender, the
estoppel certificates required pursuant to the wrips of Subsections 7.4(a) and (¢);

(pY  if Borrower shall fail to deliver to Lerder) alter roquest by Lender, the
statements referred to in Section 3.11 in accordunce widy the terms thereof;

(qr  if any default occurs under that certain environme itatl indeninity agreement
dated the dute hereof given by Borrower, Sunset Village Corp. and R.J. Klarchek (each
an "Indemnitor") to Lender (the "Environmental lndemnity") and sucn dofault continues
after the expiration of applicable notice and giace periods, if any;

(1) if uny default occurs under any guaranty or indemnity exeited In
connectinn herowith and such defuult continues after the expiration of applicable grace
periods, if any; or

‘g  if for more than tea (10} days after notice from Lender, Borrower shall
continue to be in default under any other term, covenant or condition of the Note, this
Security Instrument ot the Other Security Documems in the case of any default which
can be cured by the payment of a sum of money or for thirty (39) days after notlce from
Lender in the case of any other default, provided that if such default cannot reasonsbly
be cured within such thirty {(30) day period and Borrower shall have commenced to cure
such default withir such thirty (30} day period and thereafter diligently and expeditlously
proceeds (o cure the same, such thirty (30) day period shail be extended for so long a3

CADATASECURIT AMOBILESUNSED [LAMORTGATIB. PNL - Soplember 6, 1996
5 WOLIN & ROSEN, L1D.




UNOFFICIAL COPY




UNOFFICIAL COPY

it shall require Borrower In the exercise of due ditigence to cure such default, it being
agreed that no such extenslon shall be for a period in excess of sixty (60) days.

Section 10.2 LATE PAYMBNT CHARGE. If any monthly installment of principal
and interest iy not paid prior o the tenth (10th) day after the date on which It is due, Borrower

shall pay to Lender upon demand an amount equal 10 the lesser of five percent (5%) of such
unpaid portion of the outstanding monthly instaltment of principal and interest then due or the
maximumn amour! permitted by applicable law, to defray the expense incurred by Lender in
handting and processing such delinquent payment and to compensate Lender for the loss of the
use of such delinquent payment, und such amount shall be secured by this Security Instrument
and the Otiaer Security Documents.

Scriwon 10.3  DEFAULT INTEREST. Borrower will pay, from the date of an Event
of Default through the carlier of the date upon which the Event of Default is cared or the date
upon which the Debt is paid in full, interest on the unpaid principal balance of the Note at a per
annun rate equal te the Joaser of (&) the sum of Applicable Interest Rate as defined in the Note
and three percent {(3%) and (b t%e maximun interest rate which Borrower may by law pay or
Lender may charge and collect {the"Default Rate™).

Section 10.4  ADDITIGHAL DBFAULT INTEREST. In addition to the Default Rate
provided for in Section 1.3 above, upeon Exirower’s failure to deliver the reports and statements
referenced in Section 3.11 above upon theyr dac dates, after ten (10) days prior written notice,
Borrower shail pay, at Lender’s option, from uie Gate the default occurs through the date upon
which such 1eports and/or statements are detivered to Lender, Interest on the unpaid principal
balance on the Note at a rate of interest per annum cgratto 2% above the Apphicable Interest
Rate provided for in the Note.

Artlcle 11 - RIGHTS AND REMEDS

Section 11.1 REMERIES. Upon the cccurrence of any Event of Defaul,
Borrower agtees that Leader may take such action, withowt notice or demand, as it deems
advisable to protect and enforce its rights against Borrower and in and t¢ the Property,
including, but not timited to, the following actions, esch of which may be pursvco concurrently
or otherwise, at such time and in such order as Lender muy determine, in its sci discretion,
without impairing ar otherwise affecting the other rights and remedies of Lender:

(8)  declare the entire unpaid Debt to be immediately due and payable,

(b) institute proceedings, judicial or otherwise, for the complete forectosure
of this Securily Instrument under any applicable provision of law in which case the
Property ot any Interest therein may be sold for cash or upon credit in one or more
parcels or in several interests or portions and in any order or manner;

(c)  with or without entry, to the extent permittad and pursuant (o 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
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the continuing lien and security intecest of this Security Instrument for the balance of the
Debt not then due, unimpaired and without loss of priorlty,

(&)  sel! for cash or upon credit the Property or any part thereol and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption
thereof, pursuant 1o power of sale or otherwise, at one or more sales, as an entity or in
parcels, at such time and place, upon such terms and after such notice thereof as may be
required or permitted by law,

{¢) institwie an action, suit or proceeding in equity for the specific
pectorinance of any covenant, condition or agreement contained herein, in the Nate or
in the Ciler Security Documents;

{H ecover judgment on the Note either before, during or after any
proceedings for G enforcement of this Security Instruiment or the Other Security
Documents;

(8)  apply foi the-anpointment of a receiver, trustee, liquidator or conservator
of the Property, with not = and without regard for the adequacy of the security for the
Deht and without regard for the selvency of Borrower, any Guarantor, Indemnitor or of
any person, tiem or other entity lizitle for the payment of the Debt,

(h)  subject to any upplicabls law, the license granted to Borrower under
Section 1 2 shall automaiically he revoka and Lender may enter inte or upon the
Property, cither personally or by its agenis, vominees or attorneys and dispossess
Borrower and its agents and servants therefrom, without liabllity for trespass, damages
or otherwise and exclude Borrower and its agents or servants wholly therefrom, and take
possession of all books, records and accounts relaring theieto and Borrower agrees to
surrender possession of the Property and of such books, rcionds and accounts to Lender
upon demand, and thereupon Lender may (i) use, operate, rasnnge, control, insure,
raaintain, repalr, restore and otherwise deal with all and every paci.of the Property and
conduct the business thereat; (i) complete any construction on the-Troperly in such
manner and form as Lender deems advisable; (iti) make alterations, addilsis, renewals,
replacements and improvements o or on the Property; (iv) exercise afl righe and powers
of Borrower with respect to the Property, whether in the name of Borrower cr otherwise,
including, without limitation, the right to make, cancel, enforce or modify Leascs, obtain
and evict tenanis, and demand, sue for, collect and receive all Rents of the Property and
every part theseof; (v) require Borrower to pay monthiy in advance o Lender, or any
receiver appolnted to collect the Rents, the fair and reasonable rental value for the use
and occupation of such part of the Property as may be occupied by Borrower; (vl)
require Borrower (o vacate and surrender possession of the Property to Lender of to such
receiver and, in default thereof, Borrower may be evicied by summary proceedings or
otherwise; and (vi)) apply the receipts from the Praperty to the payment of the Deb, in
such order, priority and proportions as Lender shall deem appropriate In its reasonable
discretion after deducting therefrom alt expenses (including reasonable aitornsys' fees)
incurred in connection with the aforesald operations and all amounts necessary to pay the
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Taxes, Other Charges, insurance and other expenses in connection with the Propenty, as
well as just and reasonable compensation for the services of Lender, its counsel, agents
and employees;

(i) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generaliry
of the foregoing: (i) the right to take posssssion of the Personal Property or &ny part
thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservatior: of the Personal Propenty, and (il} request Borrower at its
expeaze 10 assemble the Personal Property and make it avalluble 10 Lender at a
convenienl place acceplable o Lender. Any ootice of sale, disposition or other intended
action ty Lender with respect to the Persona! Property sent to Borrower In accordance
with the prrevisions hereof at least ten (105 days prior 1o such action, shall constitute
commercially ir2sonable notice to Borrower;

()  apply sny sums then deposited in the Escrow Pund and any other sums
held in escrow or otrcrwise by Lender in accordance with the terms of this Security
Instrument ov any Other Security Document to the payment of the followlng items in any
order in its uncontrolled discretion:

(i) Taxes and Cther Charges;

(i) Insurance Premiums,;

(iig) Interest on the unpaid principal balance of the Note;

(iv) Amortization of the unpaid prin:ipal balunce of the Note;

() All other sums payable pursuant ic”i%e Note, this Sceurity

Instrument and the Other Security Documents, including without
limitation advances made by Lender pursuast to the terms of this
Security Instrument;

(k) [INTENTIONALLY OMITTED],
() pursue such other remedies as Lendar may have under applicuble taw; or

(m) apply the undisbursed balance of any Net Proceeds Deflciency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and
proportions as Lender shall deem to be appropriate in its discretion,

In the event of a sale, by foreclosure, power of sale, or otherwise, of luss than afl of the
Property, this Security Instrument shall continue s 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 10 the contrary, if any Event of Default a8 described in clause (i) or (ii) of
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’: Subsection 10.1(g) shali occur, the entire unpaid Debt shall be automatically due and payable,
_j without any further notice, demand or other action by Lender.
2
ff Section 11.2  APPLICATION QF PROCEERS. The purchase money, proceeds and

avails of any disposition of the Property, or any pact thereof, ot arty ather sums collected by
Lender pursuant to the Note, this Security Instrument or the Other Security Docuinentz, may be
applied by Lender to the payment of the Debt in such priority and proportions s Lender In its
reasunable discretion shall deem proper.

Section 11.3  RIGHT TQ.CURE DEFAULTS. Upon the occurrence of any Event of
Default orit Gotrower fails to make any payment or to do any act as herein provided, Lender
may, but witheat any obligation to do so and withowt netice to or dernand on Borrower and
without releasing 3o rower from any obligation hereunder, make os do the same in such manner
and to such extent &8 Lender may deem necessary (o protect the security hercof. Lender is
authorized to enter upor. fae Property for such purposes, or appear in, defend, or bring any
action or proceeding to piutect its intevest in the Property or to fereciose this Security Instrument
or collect the Debt, and the ceed 2ad expense thereof (inciuding reasonable attomeys’ fees to the
extent pemutted by law), with interesias provided in this Section 11.3, shall conatitute p portion
of the Debt and shall be due and payelas to Lender upon demand.  All such costs and expenses
Incurred by Lender in remedylng sucn tivent of Default or such falfed payment or act or in
appenring in, defending, or bringing auny ruch action o proceeding shall bear interest at the
Default Rate, for the petiod afier notice from ender that such cost or expense was incurred to
the date of payment to Lender.  All such costy aid expenses incurred by Lender together with
interest thereon calculated at the Default Rate shail te Zeemed 1o constitute & portion of the Delw
andt be secured by this Security Instrument and the Owzr Security Documents and shall be
immediately due and payable upon demand by lender therefor and Benaficiary shall be
subrogated to the rights of any person or entity or government:: authority recetving any payment
from Beneficiary.

Section 11.4 ACTIONS AND PROCEEDINGS, After the Gocurrence of an Event of
Defaukt, Lender hus the right to appear in and defend apy action or ptoveeding brought with
respect to the Property and to bring any action or proceeding, in the nam: and on behalf of
Borrower, which Lender, in its discretion, decides shoukd be brought to proies: i interest in
the Property.

Section 11.5 RECOVEKY OF SUMS RHQUIRED [0 BEPAID. After the accurtence

of an Event of Default, Lender shall have the right from time to time to take action to recover
any sum or sums which constitute a purt of the Debt as the same become due, without regard
v whether or not the balance of the Debt shall be due, and without prejudice (o the right of
Lender thereafter to bring an action of foreciosure, or any other action, for » default or defaults
by Borrower existing at the time such earlier action was commenced.

Section 11.6 EXAMINATION QF BOOKS AND RECORDS. Upon reasonable advance
notice, Lender, its agents, accountants and atiorneys shail have the right io examine the records,
books, management and other papers of Borrower and its affilintes or of any Guarantor or
Indenmitor which reflect upon their financial condition, at the Property or a1 any office regularly :
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maintained by BHorrower, its affilial. 5 or any Guarantor or Indemnitor 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. In addition, Lender, its agents, uccountants and
atioraeys shall have the right to examine and audit the books and records of Borrower and its
affiliates or of any Guarantor or Inderanitor pertaining to the income, expenses and aperation
of the Property during reasonable business hours a1 any office of Borrower, its affiliates or any
Guarantor or Indemnitor where the books and records are located.

Section 11.7  OQHER RIGHTS, EXC. (a) The failure of Lender to insist upon strict
performance-of any term heceof shall not be deemed to be a waiver of any term of this Security
Tnstrument, ~Borrower shall not be relieved of Borrower's obligations hereunder by reason of
(i) the failure Of Lender to comply with any request of Bomower, any Guarantor or any
Inderanitor to tak:2 2ny action to foreclose this Security Instrument or otherwise enforce any of
the provisions hereof ceaf the Note or the Other Security Documents, (i) the release, regardless
of consideration, of the.wlicle or any part of the Property, or of any person Liable for the Debt
or any portion thereof, ot (iif) any agreement or stipulation by Lender extending the time of
payment or otherwise moiifyiig or supplementing the terms of the Note, this Security
Instruinent or the Other Security Trovuments.

{t)  Itis agreed that the visk of loss or damage to the Property is on Borrowar,
and [ender shall have no liability whaisccver for decline in value of the Property, for failure
to maintain the Policies, or for failure to det:rmine whether insurance in force is adequato as
to the amount of risks insured. Possession by Lenadr shali not be deemed an election of judicial
retiet, if any such possession is requested or obtainzd -with respect to any Property or collateral
oot in Lender's possession.

(¢} Lender may resort for the payment of e Debt 10 uny other security held
by Lender in such order and menner as Lender, in its discretwi, may elect. Lender may take
action to recover the Debt, or any portion thereof, or to enforce any-covenant hereof without
prejudice 1o the right of Lender thereafter to foreclose this Security Irsirament. The righis of
Lender under this Security Insirument shall be separate, distinct and cutatlative and none shall
be given effect to the exclusion of the others, No act of Lender shall be cons:tue] as an election
to proceed under any one provision herein to the exclusion of any uther provision. Lander shall
not be limited exclusively to the rights ard remedics herein stated but shall be entif’a! to every
right and remedy now or hereafter afforded at law or in equity.

Section 11.8 - RIGHLTO RELEASE ANY PORTION OF THE PROPERYY. Lender may
retease any portion of the Property for such consideratlon as Lender may require withowt, a3 to
the remainder of the Property, in any way impairing or alfecting the lien or priority of this
Security Instrument, or improving the position of any subordinate lienholder with respect
thereto, except to the extent that (he obligations hereunder shall have been reduced by the actual
monetary consideration, if any, received by Lender for such release, and may accept by
assignment, pledge or otherwise any other properly in place thercol as Lender may require
without being accountable for so doing to &ny other lienholder. This Security Instrument shall
continue as a lien and security interest in the remaining portion of the Property.
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Section 11.9  ViOLATION OF Laws. If the Propetty is not in compliance with
Applicable Laws, Lender may impose additional requirements upon Borrower in connection
herewith including, without limitation, monelary reserves or financial equivalents.

Section 11.10 RECOURSE AND CHOICE OF REMEDIES. Noiwithstanding any other

provision of this Security Instrument, including but not limited to Aniicle 15 hereof, Lender and
other Indemnified Parties (defired in Section 13.1 below) are entitled o enforce the obligations
of Borrower, Guarantor and Indemaitor contained in Sections [3.2, 13.3 and 13.4 without first
resornting to or exhausting any securlty or collateral and without first having recourse to the Note
or any of the Property, through foreclosure or accentance of a deed in liew of foreclosure or
otherwise, and in the event Lender commences a foreclosure action against the Property, Lander
is entitled to pursne a deficiency judgment with respect to such obligations agalnst Borrower,
Guarantor and Irderynitor, The provisions of Sections 13.2, 13.3 and 13.4 are exceptions to
any non-recourse or excaloation provisions in the Note, this Security Instrument or the Other
Security Documents, and Borrower, Guarantor and Indemmitor are fully and personally liable
for the obligations pursuant to-Subsections 13,2, 13.3 and 13.4. Except as otherwise expressly
provided in this Security Insivouient and the Environmental Indemnification Agreement, the
liability of Borrower, Guarantor arid Indempitor are limited to the original principal amount of
the Note. Notwithstanding the foregoitg, nothing herein shall inhibit or prevent Lender from
foreciosing pursuant to this Security lrstruraent or exercising any other rights and remedies
pursuant to the Note, this Security Instrament and the Other Security Docurnents, whether
simultancously with foreclosure proceedings Or i any other sequence. A separate action or
actions may be brought and prosccuted against Borrower, whether or not action is brought
against any other person or entity or whether or no: 20 other person or entity is joined in the
action or actlons, 1n addition, Lender shall have the nigiit but not the obligetion to join and
participate i, &5 a party if it s0 elects, any administratvy or iudicial proceedings or actions
initinted in connection with any matter addressed in Article 12 or Section 13.4.

Section 11.11 RIGHT oF ENTRY. Lender and its agedts shall have the right to
enter and inspect the Property at all reasonable times.

Article 12 - ENVIRONMENTAL HAZARDS

Section 12.1  ENVIRONMENTAL REPRESENTATIONS AND WARRANTIKS. Borrower
represents and warrants, based upon an environmental assessment of the Propevy and
information that Borrower knows or should reasonably have known, that: (a) there are no
Hazardous Substances (defined below) or underground storage tanks in, on, or under the
Propetiy, except those that ave both (i} in compliance with Environmental Lews (defined below)
and with permirs issued pursuant thereto and (ii) fully disclosed to Lender in writing pursuant
to the written reports resulting from the environmental assessments of the Property delivered to
Lender (the "Environmental Report"); (b) there are no past, present or threatened Releases
(defined below) of Hazardous Substances in, on, under or from the Property except as described
in the Environmental Report; (¢) there is no threat of any Release of Hazardous Substances
migating to the Property except as described in the Environmental Report; (d) there is no past
or present non-compliance with Eavironmental Laws, or with parmits issued pursuant thereto,
in connection with the Property except as deseribed in the Environmental Report: (¢) Borroweyr
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does not know of, and has not received, any written or oral natice or other communtcation from
any person or entity (including but not limited to a governmental entity) relating to Hazardous
Substances or Remediation (defined telow) thereof, of possible liability of any person or etity
pursuant o any Environmental Law, other enviromnental conditions in connection with the
Property, or any actual or potential dministrative or judicial proceedings in connection with any
of the foregoing; and (f) Borrower has truthfully and fuily provided to Lender, in writing, any
an all information relating to conditions in, on, urder or from the Property that is known io
Rorrower snd that is contalned in Boreower's files and records, including but not limited to any
reports celating to Hazardous Substances in, on, vnder or from the Property and/or to the
environmentsi condition of the Property.  “Environmental Law” means any present and ftare
tederal, state a4 local laws, statutes, ordinances, rules, regulations and the like, as well as
cummon law, resling 1o protection of human health or the environment, relating to Hazardous
Substances, retatiag to liability for or costs of Remediation or prevention of Releasss of
Hazardous Substances vr-ralating to liability for or costs of other actual or threatened danger to
human health or the environment. "Enviroumenta! Law” includes, but is not limited to, the
following statutes, as amended, -any successor thereto, and any reguiations promuigated pursuant
thereto, and any state or locs swmates, ordinances, rules, regulations and the {ke addressing
similar issues: the Comprehensive Ervironmental Response, Compensation and Liability Act;
the Emergency Planning and Comavnity Right-to-Know Act; the Hazardous Substances
Transportation Act; the Resource Conservitian and Recovery Act (including but not limited to
Subtitie I cefating to underground storage tanke): the Solid Waste Disposal Act; the Clean Water
Act; the Clear Air Act: the Toxic Substances Control Act; the Safe Drinking Water Act; the
Occupational Safety and Health Act; the Federd Water Pollution Control Act; the Federal
Insecticide, Tungicide and Rodenticide Act; the lindangered Species Act; the National
Environmental Policy Act; and the River and Harbors Avpropriavion Act. "Environnental Law"
also includes, but is not limited 10, any present and future ‘2deral, state and focal taws, statutes,
ordinances, rules, reguiations and the like, as well as comwon law: conditioning transfer of
property upon & aegative declaration or other approvel of a gevernmental authority of the
environmental condition of the property; requiring notification or-disclosure of Releases of
Hazardous Substances or other euvironmental condition of the Propeity to any governmental
authority or other person or entity, whether or not in connection with tzansfer of tida to or
interest in property; imposing conditions or requirements in conaection wiih puirmits or other
authorization for lawful activity; relating to nuisance, trespass or other cruses ¢1 sotion related
to the Property; and relating to wrongful death, personal lnjury, or property or otasr damage
in comnection with any physical condition or use of the Property. "Harardous Subrances’
include but ave not limited to any and all substances (whether solid, liquid or gas) defined,
listed, or otherwise classified as pollutants, huzardous wastes, hazardous subsiances, hazardous
materials, extremely hazardous wusies, or words of similar meaning or reguiatory effect under
aty present or future Environmental Laws or that may have a negative impact on human healih
or the environment, including but not iimited to petroleum mul petroleum products, asbestos and
asbestos-containing materials, polychlorinated biphenyls, lead, radon, radionctive materials,
flammables and explosives. “Release” of any Hazardous Substance includes but is not limited
1o any elease, deposit, discharge, emission, leaking, spilling, seeping, migrating, injecting,
pumping, pouting, emplying, escaping, dumping, dispesing or other mavement of Huzerdous
Substances. "Remediation” incledey but is not limited to any response, remedial, ramoval, or
corrective Retion, any activity to cleanup, detoxify, decontaminkte, contnin or otherwlse
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remediate any Hazardous Substance, any actions fo prevent, cure or mitigate any Rolease of any
Hazardous Substance, any action to comply with any Environmental Laws or with any permits
issued pursuant thereto, any inspecticn, investigation, study, monitoring, assessment, audlt,
sampling and testing, laboratory or other analysis, or evaluation relating to any Hazardous
Substances or to anything referred to in Article 12,

Section 12.2  ENVIRONMENTAL COVENANTS. Borrower covenanis and agrees
that: {a) all uses and operations on or of the Propenty, by Borrawer, shali be in compliance with
all Environmental Laws and permits issued pursuant thereto; (b) there shall be no Releases of
Hazardous Substances in, on, under or from the Property; (c) there shall be no Hazardous
Substances in, on, or under the Property, except those that are both (i) in compliance with atl
Bnvironmental Laws and with penmlts issued pursuant thereto and (ii) fully disclosed to Lander
in writing; (dy Dorrower shall keep the Property frec and clear of all Hens and other
encnmbrances imposd pursuant to any Environmental Law, whether due to any act or omisgion
of Borrower or any o person or entity (the "Environmentsl Liens"); () Borrower shall, at
its sole cost and expense, ully and expeditiously cooperate in all activities pursuant to Section
12.3 below, Including but(put-Yimited to providing all relevant information and making
knowledgeable persons availabic forinterviews; (I) Borrower shalil, at its sole cost and expense,
perform any envirorunentsl site axsessment or other investigation of environmental conditions
in connection with the Property, pursiani to any reasonable writien request of Lender (including
but not linited 1o sompling, testing and arstysis of soil, water, alr, building muterials and other
materials and substances whether solid, liquid ur gas), and share with Lender the reports and
other results thereof, and Lender and other Inderinified Parties shall be eutitled to rely on such
reports and other results thereof; (g) Borrower sii(, a1 its sole cost and expease, comply with
ali reasonable written requests of Lender to (i) reasonably effectuste Remediation of any
condition (including but not limited to & Release of a ‘lizardous Substance) in, on, under or
from the Property; (ii) comply with any Environmentat Lav; (i) comply with any directive
from any governmental authority; and (iv) \ake any other-rrasonable action necessary or
appropriate for protection of human health or the environment; (1) Borrower shali ot do and
shall use its best efforts to not allow any nant or other user of the T-aperty to do any act that
materially increases the dangers to human health or the environment, poscs an unreasonable risk
of harm to any person or entity (whether on or off the Property), impairs or may impair the
value of the Property, is contrary to any requirement of any insurer, constiuxes a public or
private nuisance, constitutes waste, or violntes atty covennnt, condition, agreemar: v easement
applicable to the Property; (i) shall use its best efforts to cause compliance with e junvisions
of Section 12.2 by tenants and any other user of the Property; and () Borcower shall
immediately notify Lender in wriving of (A) any presence or Releases or threatened Reloages nf
Hazardous Substances in, on, under, from or migrating towards the Property; (B) any non-
complionce with any Environmental Laws related in any way to the Property; (C) any actual or
polemial Enviconmental Lien; (D) any required or proposed Remediation of environmental
conditions relating to the Property; snd (B) any written or oral notice or other communication
which Borrower becomes aware from any soutce whatsoever (including but not limlited 10 8
governmental entity) relating in any way to Huzardous Substances or Remediation thereof,
;ossible liabilily of any person or emity pursuant t0 sny Eaviromnentst Law, other
enviconmeninl  conditions in convection with the Property, or fny aclual or potentiel
admioistrative or judicial proceedings in connection with anything referred fo in this Anticle 12.
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Section [2.3 LENDER'S RIGHTS. Lender end any ather person or entity
designated by Lender, including but not limited to any recelver, any representative of a
governmental entity, and any environmental consultant, shall have the right, but not the
obligation, to enter tipon the Property at all reasonabie times to assess any and all aspects of the
environmentai condition of the Property and its use, including but not limited to conducting any
enviroumental assessment or audit {the scope of which shall be determined in Lender’s sole and
absolute discretion) and taking samples of soil, groundwater or other water, air, or

buildingmaterials, and conducting other invasive testing. Botrower shalf cooperate with and
provide access to Lender and any such person or entity designated by Lender.

Artlcle 13 - INDEMNIFICATION

Sccrion 13,1 GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and
expense, protect, defond, indemnify, relsase and hold harmless the Indemnified Parties from and
against any and all clairig, suits, labilities (including, without limitation, strict Nabijities),
actions, proceedings, obtigaiions, debts, damages, losses, costs, expenses, diminutions in value,
fines, penalties, charges, fees, cxpenses, judgmenis, awards, amounts paid la scitlement,
punitive damages, foreseeable and unforeseeable consequential damages, of whatever kind or
nature (inchuding but not limited v artorneys’ fees and other costs of defense} (the "Losses")
imposed upon o incutred by or asecried against any Indemnified Parties and directly or
indirectly arising out of or in any way rating to any one or more of the following: {(a)
ownership of this Security Instrument, the Praporty or any inferest therein or receipt of any
Rents; (b any amendmemt to, or restructuting-of, the Debt, and the Note, this Security
Instrument, or any Other Security Documents; {¢} zaly and il lawful action that may be taken
by Lender in connection with the enforcement of the provisions of this Security Instrument or
the Note or any of the Other Security Documents, whethcr Jr.not suit is filed I connection with
same, or in connection with Borrower, any Guarantor or Inéeinitor and/or any pariner, joint
venturer or shareholder thereof becoming 2 party 10 a voluntary o4 involuntary federal or state
bankruptcy, insolvency or similar proceeding; (d) any accident, wusv to or death of persons or
less of or damage to property occurring in, on or about the Property.<i-any part thereof or on
the adjoining sidewalks, curbs, adjacent property or adjacent parking area., streets or ways; (¢}
arty use, nnnuse or condition in, on or about the Property or any part thereof 71 un the adjolaing
siclewalks, cuvbs, adjacent property or adjacent parking arees, strects or ways, [0-any fallure
on the part of Borrower to perform or be in compliance with any of the terms o thia Secarity
Instrument; (g) performance of any labor or services or the furnishing of any materinls or other
property in respect of the Properiy or any part thereof; (h) the failure of any person to fiie
timely with the Internal Revenue Service an accurate Form 1099-B, Statement for Reciplents of
Proceeds from Real Estate, Broker and Barter Exchange Transactions, which may be required
in connection with the Security Instrument, or to supply a copy thereof in « timely fashion to
the recipient of the proceeds of the transaction in connection with which this Security Instrument
is made; (i) any failure of the Property to be in compliance with any Applicable Laws; (J) the
enforcement by any Indermnified Party of the provisions of this Article §3; (k) any and al} claims
andd demands whatsoever which may be asserted ageinst Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants, or
agrecments contained in any Lease; (1) the payment of any commission, charge or brokerags fec
1 anyone which may be payable ir connection with the funding of the Loan evidenced by ihe
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Note and secured by this Security Instrument; or (m) any misrepresentation made by Borrower
in this Security Instrument or any Gther Security Document. Any amounts payabie to Lender
by reason of the application of this Section 13.1 shali become immediately due and payabie and
shall bear interest at the Default Rate {rons the date loss or damage is sustained by Lender umil
paid.  For pusposes of this Article 13, the term "Indemnified Partics” means Lender and any
person or entity who is or will have been involved in the origination of the Loar, any person
ar entity who is or will have been involved in the servicing of the Loan, any person or eutity
in whose name the encumbrance ¢reated by this Security Insirument is or will have been
recorded, persons and entities who may hold or acquire or will have held a full cr partial interest
in the Loan {including, but not limited to, Investors or prospective Investors in the Sccuritiea,
ns well as custodians, trustees and other fiduciaries who hold or have held a full or partial
interest in the Yoan for the benefit of third partics) as well as the respective divectors, officers,
shareholders, paraers, employees, agents, scrvants, representatives, contractors, subcontractors,
affiliates, subsidiar'e:, participants, successors and assigns of any and all of 1he foregoing
(including but not limited to any other person or entity who holds or acquires or will have heid
& participation ot other-£iit or partial interest in the Loan or the Property, whether during the
term of the Loan or as a pait of or foltewing & foreclosure of the Loan and lacluding, but not
limited to, any successcrs by merga, consolidation or acquisition of all or & substantial portion
of Lender's assets and business).

Section 13.2  MORTGAGE 2 in/OR INTANGIBLE TAX. Borrower shall, at its sole
cost and expense, protect, defend, indemnity, selease and hold harmless the Indemnified Parties

from and sgainst any and all Losses imposed vpon or incurred by or assested against any
Indemuified Panles and directly or indirectly srising out of or in any way refating (o any {ax on
the making and/or recording of this Security Instrumeat the Note or any of the Other Security
Documents.

Section 133 ERISA INDEMNIFICATION, Bortewsr shall, at s sole cost and
expense, protect, defend, indemnify, release and hold harmiess the Indomnified Parties from and
against any and ali Losses (including, without limitation, atorneys’ f<zs and costs incurred in
the investigation, defense, and settlement of Losses incurred in correcting any prohibited
transaction or in the sale of a prohibited loan, and in obtaining any indiviaual prohibited
teansaction: exemption under ERISA that may be required, in Lewder's sole dlscrstion) that
Lender may incur, divectly or indirectly, as a result of a defaull under Sectionsd.2-or 5.9 or
Subsection 4.3(p).

Section 13.4  ENVIRQNMENTAL INDEMNIFICATION, Borrower shall, at its sole
cost and expense, protect, defend, indemnify, release and hold harmiess the Indemnified Parties

from and againsi any and nil Losses and costs of Remediation (whether or not performed
voluntarily), engineers' fees, cnvironmental consultants’ fees, and costs of Investigation
(including bwt not limited to sampling, testing, and analysis of soil, water, air, building materials
and other tatevials and substances whether solid, liquid or gas) imposed upon or incurved by
or asserted against any Indemnified Parties, and directly or indireetly arising out of or in any
way relating 1o any one or more of the following: {4} any presence of any Hazardous Substances
in, o, ahove, or under the Property; (b) any past, present or threatened Release of Hazardous
Substances in, on, above, under or from the Property; (c) anty activity by Borrower, any person
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or entity aftiliated with Borrower or any tenant or other user of the Property in connection with
any actual, proposed or threatened use, treatment, storage, holding, existence, disposition or
other Release, generation, production, manufacturing, processing, refining, conirol,
management, abatement, removal, handling, transfer or transportation to or from the Property
of any Hezardous Substances at any time located in, under, on or ubove the Property; (d) sny
activity by Borrower, any person or entity affiliated with Borrower or any tenant or other user
of the Property in connection with any actual or proposed Remediation of uny Hazardous
Substances at any time located in, under, on or above the Property, whether or not such
Remediation is votuntacy or pursuant to court or adminisieative order, lnciuding but not limlted
to any removal, remedial or corrective action; (&) any past, present or threatened non-compliance
ar violatiuns of any Environmental Laws (or permits issued pursuant 1o any Environmental Law)
in connection with the Property or operations thereon, including but not limhed to any faliure
by Borcower, sy person ot enlity affiliated with Borrower or any tenant or other user of the
Property to compiy wvith any order of any governmental authority in connection with any
Environmental Laws; ({3 the imposition, recording or filing or the threatencd imposition,
recording or filing of any Cavironmental Lien encumbering the Property; (g) any administrative
processes or proceedings or Judicisl proceedings in any way connected with any matter addrossed
in Article 12 and this Section 13.4;-h) any past, present or threatened injury to, destruction of
or loss of natural resources {n any way connecled with the Property, including but not limited
to costs 10 investigate and assess sue b, intury, destruction or loss; (i} any acts of Borrower or
other users of the Property in atranging {or disposal or treatment, or arranging with a transporter
for wransportt tor disposal or treatment, of Heuardous Substances owned or possessed by such
Borrower or other users, at any facility or incipacation vessel owned or operated by another
person or enlity and containing such or similar ifazardous Materials; (j) any acts of Borrower
or other usecs of the Property, in accepting any Hazerdous Substances for transport to disposal
or treatment facilitles, incineration vessels or sites seiected by Borrower or such other users,
from which there is a Release, or a threatened Release of any Bazaedous Substance which causes
the incurrence of costs for Remediation; (k) any personal jnyury  wrongful death, or property
damage arising under any statutory or common law or torl law theory, including but not limited
to damages assessed for the maintenance of & private or public nuiserc2 or for the conducting
of an gbnormally dangerous activity on or near the Property; and (1) any misrepresentation or
inaccuracy in any representation or warranty or matevial bieach or failurs to perform any
covenarus or other obligations pursuant to Article 12.

Sectiont 13.5 DPyIY FE _PE

ExpiNsts.  Upon writien request by any lndemniﬁed Parly, Burrowur shall det..nd such
Indemnified Party (if sequested by any Indemnified Party, in the name of the Indemnified Party)
by attorneys end other profesaionals approved by the Indemnificd Parties. Notwithstanding the
loregoing, sny Indemnified Partics may, in their sole and absolute discretion, engage thalr own
altorneys and other professionals 1o defend or assist them, and, in the event of an oceurrence
of an Event of Defanit or the failure by Borrower to engage attomneys, the atorneys for the
Indemniiied Pasties shall controt the resolution of claim or proceeding. Upon demand, Borrower
shali pay or, in the sole and absolute discretion of the Indemmified Parles, reimburse, the
Indemnified Partics for the payment of reasonable fees and disbursements of attorneys,
engineers, cnvitonmental consultants, laboratories and other professionals in connection
therewith.
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Artlele 14 - WAIVERS
Section 14.1 WAIVER OF COUNTERCLAIM, UNTENTIONALLY OMITTED].
Section 14.2 MARSHALLING AND QTHER MATTERS. Borrower hercby waives,

10 the extent permitted by law, the benefit of all appraisement, valuation, stay, extension,
reinstatlement and redemption Jaws now or hereafter in force and ail rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest therein, Further,
Borrower hereby expressly waives any and all rights of redemption from sale vnder any ceder
or decree of foreclosure of this Security Instrument on behalf of Borrower, and oa behalf of each
and every pevson acquiring any interest in or title to the Property subsequent to the date of this
Security Instruraent and on behalf of all persons to the extent permitted by applicable law,

Section 14,3 WAIVER OF NOTICE. Borrower shall not be entitled to aury notices
of any nature whatsoevrr [rom Lender except with respect to mattevs for which this Security
Tnstrument specifically sig exnressly provides for the giving of notice by Lender to Borrower
and exceps with respect to mastari tor which Lender is required by applicable law to glve notice,
and Borrower hereby expressiy weives the right to recelve any notice from Lender with reapect
to any matter for which this Securlty lnntrument does not specifically amd expressiy provide for
the giving of notice by Lender to Botrower,

Section 14.4 WAIVER OF ST(TUTE OF LIMITATIONS.  [INTENTIONALLY
OMITTEDI

Section 14.5 SOLE DISCRETION OF LuNDLF, Wherever pursuant to this Security
Instrument (a) Lender exercises any right given to it jo-approve or disapprove, (b) any
arrangement or term is to be satisfactory to Lender, or (¢} any other decision or deteymination
is to Le made by Lender, the decision of Lender to approve vi Jtsspprove, oll decisions that
arrangements or terms are satisfactory or not satsfactory and alt other decisions and
determinations made by Lender, shall be in the sole and absolute reasoia bic discretion of Lender
and shall be final and conclusive, except as may be otherwise expressly and specifically provided
herein.

Section 14.6 SURVIVAL. The indemnifications made pursuant t¢”Subsections
13.3 and 13.4 and the representations and warranties, coveuants, and other obligatiors wrising
under Acticle 12, shall continue indefinitely tn full force and effect and shell sur .ive and shall
in no way be impairedt by: any satisfaction or other termination of this Security Insiroment, any
essignment or other treasfer of af: or any portion of this Security Instrument or Lender's interest
in the Property (but, in such case, shall benefit both Indemnified Partles and any assignee or
iransferee), any excrcise of Lender's rights and remedies pursuant hereto including but not
timited to fareclosure or seceptance of a deed in liew of foreclosure, any exercisz of any rights
and remedies pursuant to the Note or any of the Other Security Documents, any transfer of ai]
or any portion of the Property {(whether by Borrower or by Lender following foreclosure or
acceptance of & deed in liew of foreclosure or a1 any other lime), any amendmient to this Security
Instrument, the Note or the Other Security Documents, and any act or omission that migls
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ctherwisc be construed as a release or discharge of Borrower from the obligations pursuant
hereto.

SECTION 14.7 ~ WAIVER OF TRIAL BY _JURY. EACH OF
BORROWER AND LENDER 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 APPLICATION FOR THE LOAN EVIDENCED BY THE NOTE,
THE NOTE, THIS SECURITY INSTRUMENT OR THE OTHER SECURITY
DOCUMF!YIS OR ANY ACTS OR OMISSIONS OF LENDER, ITS OFFICERS,
EMPLOYEFS, DIRECTORS OR AGENTS IN CONNECTION THEREWITH.

Article 13 - EXCULPATION

Section 150 EXCULPATION. Excepi as otherwise expressly provided In this
Security Instrament, Lender snatl not enforce the liabllity and obligation of Borrower to perform
aiid observe the obligations contained in the Note or this Security Instrumnent by any action or
proceeding wherein a money judgin.i shal! be sought against Borrower, except that Lender may
bring a foreclosure action, action (or epecific performance or other appropiiate action or
proceeding to enable Lender to enforce«rd realize upon this Security Instrument, the Other
Security Documents, and the interest in the Praperty, the Rents and any other collateral givan
to Lender created by this Security Instrumert and the Other Security Documents; provided,
however, that any judgment in any action or proczeding shall be enforceable against Borrower
only to the extett of Borrowei's interest in the Propeity, in the Rents and in any other collateral
given to Lender. Lender, by accepting the Note and this Security Instrument, agrees that {t shall
not, except as otherwise provided in Section 11,10, suc tor, ssek or demand any deficlency
juitgment against Borrower in any action or proceeding, undzr or-by reasen of or under or in
connection with the Note, the Other Security Documents or this Sevurity Instroment.

Section 15.2 RESERVATION OF CERTAIN RIGHTS. The provisions of Section 15,1
shall not (a) constitute a waiver, release or iImpairment ¢ any obligation evidanced or secured
by ihe Note, the Other Security Documents or this Security Instrument; (b) mzpis the right of
Lender to name Borcower as a party defendant in any actton or suli for judicial Toreclosure and
sale under this Security Instrument; (c) affect the validity or enforceabllity of any_itdzmnity,
guaranty, master lease or similac instrument made in connection with the Note, this-Security
Instrument, oc the Other Security Documents; (d) impair the right of Lender to obtain the
appointment of a receiver; (¢) impair the enforcement of the Assignment of Leases and Rents
executed in connection herewith; or (f) impair the right of Lender to obtain a deficiency
judgment or judgment on the Note against Borrower if necessary to obtaln any insurance
praceeds or condemnation awards to which Lender would be otherwise entitled under this
Security Insteument, provided, however, Lender shall only enforce such judgment against the
insurance proceeds and/or condemnation awards; or (f) impair the right of Lender to enforce the
provisions of Sections 11,10, 13.2, 13.3 and 13.4 of this Security Instrument.
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Section 15.3  EXCEPTIONS TQ EXCULPATION. Notwithstanding the provisions of
this Article to the contrary, Borrower shall be personally liable to Lender for the Losses it incurs

due to: (i) fraud or intentional mistepresentation by Borrower or any other person or entity in
connection with the execution and the delivery of the Noie, this Security Instrument or the Other
Security Documeats; (i) Borrower’s misapplication or misappropriation of Rents received by
Borrower after the occurrence of an Event of Default; (iii) Borrower’s misappropriation of tenant
security deposits or Rents collected in advance; (iv) the misapplication or the misappropriation
of insurance proceeds or condemnation awards, (v) Borrower's failure to pay Taxes, Insucance
Premiums, Other Charges {(except to tho extent that sums sufficlent to pay such amounts have
been deposited in escrow with Lender pursuant to the terms of this Security Instoument), charges
for labor cr materials or other charges that can create liens on the Property; (vi) [intentionally
omitted|; (vii) Barrower’s failure to return or o reimbugse Lender for all Personal Property
taken from the Tropsnty by or on behalf of Borrower and not replaced with Personal Property
of the same utility £n0 of the same or greater value; (vlii) any act of actual physical waste or
arson by Borrower, auy principal, affiliate or general partner thereof or by any Indemnitor or
Guarantor; (ix) any fees < commissions paid by Borrower tv auy principal, aftiliate or general
partner of Borrower, Indemnite: o: Guarantor In violation of the terms of the Note, this Security
Instrument or the Other Secuvity Documents; or (x) Bortower's failure to comiply with the
provisions of Sections 4.2, 7.1, 12} and 12.2 of this Security Instrument.

Section 15.4 RECQURSE. - Motwithstanding the foregoing, the agreement of
Lender not to pursue recourse liability as set-tosth In Section 15.1 above SHALL BECCME
NULL AND VOID and shail be of ne further Yoreoand effect in the event of Borrower's defaull
under Sections 4.3, exciuding (h), (r) and (s), ana 5.1 through 8.4 inclusive.

Section 15.5 BANKRUPTCY CLAIMS. Nothing herein shall be deemed to be a
waiver of any right which Lender may have under Sections 50€s), 506(b), 1111(b) or any other
provisions of the Bankruptcy Code to file & claim for the full amonat of the Debt secured by this
Security Instrument ot to require that all coftateral shull continue o serure all of the Debt owing
to Lender in sccordance with the Note, this Security Instrument snd the Other Security
Documenis.

Article 16 - NOTICES

Section 16. 1 NOTICES. Al notices or other written communications Sisveurler
shall be deemed ta have been properly given (i} upon delivery, if delivered in person or by
facsimite transmission with veceipt acknowledged by the recipient thereof, i) one (1) Business
Day (defined below) after having been deposited for overnight delivery with any reputable
overnight courier setvice, or (iif) three (3) Business Days after having been deposited in any post
office ur mail depasitory regularly maintained by the U.S. Postal Service and sent by registered
or certified mail, postage prepaid, teturn receipt requesied, addressed as follows:
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If to Borrower: Sunset Viliage Limited Partnership
c/o Capital Development Corporation
225 Kast Deerpath Road, Suite 222
Lake Foresi, flinuis 60045
Attention: R. J. Klarchek
Facsimile No. 847/615-2616

With a copy to: Alex Vercillo
cfo Capital Development Corporation
215 East Deerpath Road, Suiwe 222
Lake Forest, Illinols 60045
Pacsimile No. 847/615-2616

If 10 Lender: First Security Commercinl Morigage, L.P.
30 8. Wacker Drive, Suite¢ 2407
Chicago, linols 60606-7405
Atscntion: Barry L. Powell
Facvium'e No. 312/474-9366

With a copy to: Walin & Kosen, Lid.
2 N. LaSailz Sireet, Suite 1776
Chicago, lilinois 60506-7405
Attention: Harolg Poren
Facsimile No. 312/394-0464

or addressed as such party may from time to time desipmate by written notee to the other

partics. Either party by notice to the other may designate adaitional or different addresses for
subsequent notices or communications.

For purposes of this Subsection, "Business Day" shail imean a day on which
cominercial banks are not authorized or required by law to close in New York, New York.

Artlele 17 - SERVICE OF PROCESS
Section 17.1 CONSENT TO SERVICE. (INTENTIONALLY OMITTEL .

Section 17.2  SUBMISSION TO JURISDICTION. With reapect to any claim or g¢tion
arising hereonder or under the Note or the Gther Security Documents, Borrower (8) irrevocably
submits 1o the nonexclusive jurisdiction of the courts of the State of Illinois und the United States
District Court locaed in the City of Chicago, County of Cook, Illinois, and appellute courts
from any thereof, and (b} irrevocably waives any objection which it may have at any time 10 the
laying on venue of any suit, action or proceeding arising out of or relating to this Security
Instrument brought in any such coust, irrevocably waives any claim that any such sult, action
or proceeding brought in any such court has been brought in an inconvenient forum.

Section 173 JURISRICTION Nt EXCLusivE, [INTENTIONALLY OMITTED].
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