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THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE
FILING (this "Sequrity Instrument") is made as of September /4, 1997, by LA SALLE
NATIONAL BANK, not persanally but solely s Trustes under Trust Agreement deted
September 15, 1985 and known us Trust Number 110558, having an sddress at 133 South
LaSalle Street, Chicago, IL 60690, Attn: Land Trust Department ("Borrower"), fo MP
FINANCIAL GROUP, LTD,, a Nevada corporation, having an address at 600
Montgomery Street, 39" Fioor, San Francisco, CA 94111 ("Lander").

WIINESSETE:

WHLREAS, Borrower has requested that Lender make 1 ioan to Borrower in the
aggregais prirciral amount of THREE MILLION SEVEN HUNDRED SEVENTY-FIVE
THOUSAND DOL.ARS (§3,775,000) (the "Loan"); and

WHEREAS, Lcader has agreed {o mako the Loan to Borrower upon, and subject
te, the terrs and condition's set-forth herein und in the other Loan Documents (as
horeinaftor dofined);

WHEREAS, concwsrently harcwith, Borrower has delivered to Lender its
Promissory Note of even date herewili-in the amount of the Loan (as the sutme may
hereaftor from time to time be modified, amended, replaced, restated, supplemented,
renewed, or exlended, and any note(s) issuex in suchange therefor or in subatitution

thorecf, eollectively, the "Note™) in ovidence of ihe Loan, with interest from the date
hereof at the rates set forth in the Note, such interest ric the principsl amount thereof to
he payable in accordance with the terms and conditions oravided in the Note;

WHEREAS, the Note is due and payable on Octobar . 2083, if not sooner in
accordance with the terms and conditions thereof;

WHEREAS, Borrower dasires to secure the puyment of the Debit (e2 herginafier
dofized) and the performance of all of the Qbligationy (as hereinafter deflied)

NOW THEREFORE, in considerstion of the making of the Loan and otliér good
uud valuable consideration, the recelpt and loga! sufficiency of which are hereby
acknowledged, Bortower horeby agrees, covenants, represents and warrants with and (¢
fender es follows:

Artiole 1 - GRANTS OF SECURITY
Ssction 1.1 PROBERTY MOBTUAGED. Borrower does horeby ivevoeably

mortgage, grant, bargnin, sell, pledge, assign, warrant, tranafer and convey to Leader, and
grunl a soounily interest to Lender in, with power of sale, nll of Borrower's right, title wnd
intergst in and o the following property, rights, interests and estates now owned or
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hereafter acquired by Borrower, whether now existing or hereafier created (collectively,

the "Property"):

(@)  Land. The real property described in Exhibit A attuched hereto and
made a part hereof (the "Land");

(b Additioned Land. All additional lands, estates and development
rights hercafler acquired by Borrower for use in connection with the Land and the
development of the Land and all additional lands and estates therein which may, from
time to lime, by supplemental mortgage or otherwise be expressly made subject to (he
lien o1 this Security Instrument;

(¢)  Improvements. All buildings, structures, fixtures, additions,
enlargemeiits; oxiensions, modifications, repairs, replacements and improvements now or
hereafter erected or tocated on the Land (the "Improvements™);

(d)  Easoments. All ensements, rights-of-way or use, rights, strips and
gores of land, streets, ways, alleys, passages, sewer rights, water, wuter courses, water
rights and powers, air rights «nd development rights, and sl cstates, rights, titles,
tnterests, privileges, libertics, seivitdes, tenements, hereditaments and appurtenances of
any nature whatsoever, in any way nov/ or hereafter belonging, relating or pertaining to
the Land or the Improvements and the reversion and reversions, remuinder and
remainders, and all land lying in the bed ofapy street, road or avenue, opened or
proposed, in front of or ncjoining the Land tobz center line thereof, and all the estates,
rights, titles, interests, dower and rights of dower, curtesy and rights of curtesy, property,

possession, claim and demand whatsocver, both at lew and in cquily, of Borrower of, in :ﬁ
and to the Land and the Improvements and every part and puicel thereof, with the oy
appurtenances thereto; .t:é
(e)  Fixtures and Personal Propecty. All machincry, equipment, “&.
fixtures (including, without limitation, all heating, air conditioning, plumbing, lighting, oL

communications and elevator fixtures) and other property of every kind a:d tinture
whatsoever owned by Borrawer, or in which Borrower hay or shall have arripicrast, now
or hereafer located upon the Land or the Improvements, or appurtenant thereto, rind
usable in connection with the present or future operation and occupancy of the Lund.cr
the Improvements and ull building equipment, materials and supplics of any nature
whatsoever owned by Borrower, or in which Borrower has or shall have nn interest, now
or hereafier located upon the Land or the Improvements, or appurienant thereto, or usable
in connection with the present or future operation and occupancy of the Land or the
Improvements (collectively, the "Personal Property"), and all proceeds and products of
the nbove;

(0 Leases and Rents, All leases and other agreemerits affecting the
use, enjoyment or occupancy of all or any portion of the Land or the Improvements
heretofore or hereafter entered into (the "[.gases"), whether before or after the filing by or

ngainst Borrower of any petition lor reliel under 11 U.S.C. §101 et seq., as the same may
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be amended from time to time or any successor statule thereto (the "Bunkruptey Code™),
and all right, title and interest of Borrower, its successors and assigns therein and
thereunder, ineluding, without limitation, cash or other colluteral deposited to seeure the
performance by the lessees of their obligations thereunder; and all rents, additional rents,
reventies, issues and profits (including all oil and gas or other mineral royalties and
bonuses) from the Land and the Improvements, whether paid or accruing before or after
the filing by or against Borrower of any petition for relief under the Bankruptey Code
(the "Rents") and all proceeds from the sale or other disposition of the Leuses and the
right to receive and apply (he Rents;

()  Condemnation Awards. All awards or payments, including interest

thereon, which may herctofore and hereafter be made with respect to the Property,
whether froniihe exercise of the right of eminent domain (including, without limitation,
any transfer masin licu of or in anticipation of the exercise of the right), or for a change
of grade, or for ary eiher injury to or decrease in the value of the Property;

(h)  Inswance Policies and Progeeds. All insurance policies covering
the Property and proceeds of apd. any unearned premiums on any such policies, including,
without limitation, the right tc receive and apply the proceeds of any insurance,
judgments, or scttlements made intieu thercof, for dnmuge to the Property;

()  Tax Certiorari. All rsfunds, rebates or credits in connection with a
reduction in rcal estate toxes and assessments charged against the Property as a result of
tax certiorari or any applications or proceedings for reduction, whether arising or accruing
before or after the date hereof,

() Rights. The right, in the name-and or-hehalf of Borrower, to
appear in and defend any action or proceeding brought wita reszect to the Property and to
commence any action or proceeding to protect the interest of Leivler in the Property;

(k)  Agreements. All agreements, contracts, certilicnios, instruments,

[ranchiscs, permits, licenses, plans, specifications and other documents, novwvor hereafter
catered into, and all rights therein and thereto, respucting or pertaining to theues,
oceupation, construction, management or operation of the Land and any part therzof{ and
any Improvements or respecting any business or activity conducted on the Land and any
part thereofand all right, title and interest of Borrower therein and thercunder, including,
without limitation, the right, upon the happening of any defauit hercunder, to receive and
collect any sums payable to Borrower thereunder;

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

{m)  Accounts Receivahle, All right, title and interest of Borrower
arising from the operation of the Property in and to all payments for goods or property
sold ot leased or for services rendered, whether or not yet earned by performance, and not
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evidenced by an instrument or chatte] paper, including, without limitation, all accounts
arising from the operation of & mobile home park or manufuctured housing community, if
any. on the Property and all rights, if any, to payment from any consumer credit/charge
card crganization or entity; and

(n)  Qther Rights: Replacements and Conversions. Any and all other

rights of Borrower in and to the items set forth in Subseetions (a) through (m) above and
all renewals, substitutions, improvements, accessions, attackiments, additions,
replacements and all proceeds (whether cash or non-cash, movable or immovabie,
tangible or intangible) to or of each of the items set forth in Subsections (n) through (m)
abov, ard all conversions of the security constituted thereby (whether voluntary or
involuntar:and in whatever form) so that, immediately upon such rencwal, substitution,
improvemso?, sccession, attachment, addition, replacenient or conversion, s the case
may be, and insazh such case, the foregoing shall be deemed a part of the Property and
shall automaticaliy 2xcome subject to the lien of this Security Instrument as fully nnd
completely and withtic same priority and effect us though now owned by Borrower and
specifically described hereipwithout any further mortgage or assignment or conveyance
by Borrower,

Section 1.2 ASSHMENT.OF RENTS. Borrower hereby absolutely and
unconditionally assigns to Lender Boriswer's right, title and interest in and to all current
and future Leases and Rents; it being interded by Borrower that this assighment
constitutes a present, absolute ngsignment sied not an assignment for additional security
only. Nevertheless, subject to the terms of this Sestion 1.2 and Section 3.6, Lender grants
to Borrower a revocable license to collect and reccive the Rents, Borrower shall hold a
sufficient portion of the Rents in trust for the benefit of Lender to discharge all current
sums clue on the Debt,

Section [.3  SECURITY AQREEMENT; FINTURL FiANG,

(0)  This Security Instrument is both a real property morlgage and o
"security agreement” within the meaning of the Uniform Commercial Code as adopted
and enacted by the State or Commonswealth where the Property is located (us nwcnded,
modified or replaced from time to time, the "UCE™. The Property includes botiiwsul and
personal property and all other rights and interests, whether tangible or intangible it
nature, of Borrower in the Property. Borrower hereby grants to Lender, as security for
the Obligations, a security interest in the Property to the full extent that the Property may
be subject to the UCC (said portion of the Property so subject to the UCC, the "UCC
Collateral"). Borrower hereby irrevocably appoints Lender as its attorney-in-fact,
coupled with an interest, to {ile with the appropriate public office on its behall any
financing, continuation or other statements signed only by Lender, as secured party, in
conneclion with the UCC Collateral.

(b)  Trom the date of its recording, this Sccurity Instrument further
constitutes a financing statement filed as a fixture filing and covers goods which are or

111/57683.01.00 Y
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are to become fixtures on the Property, For this purpose, Borrower is the "Debtor,” and
its name and mailing address are set forth in the preamble of this Security [nstrument,
Lender is the "Secured Party," and its name and mailing address also ave set forth in the
preamble of this Security Instrument. This document cavers goods which arc or are (o
become fixtures and personal property. The statement describing the portion of the
Property comprising the fixtures and personal property seeured hereby is set forth as
Section 1.1(c) of this Securily Instrument.

Section 1.4 PLERGE.OF MoNiES HIELD. Borrawer hereby pledges to
Lender any and all monies now or hereafter held by Lender, including, without limitation,
any s::ms deposited in the Reserve Fund (s hereinafter defined), Net Proceeds (as
hercinafor defined) and condemnation awards or payments in connection with the
Property, asuditional security for the Obligations until expended or applied as provided
in this Securiy tastrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and deseribed Property
unto nnd to the use and benefil of Lender, and the successors and assigns of Lender,
WITH POWER OF SALE, forever:

PROVIDED, HOWEVER, these presents ure upon the express condition
that, if Borrower shall well and truly pay 2 Londer the Debt at the time and in the munner
provided in the Note and this Security Instruraert, shall well and truly perform the other C_ﬁ

Obligations as set forth in this Security Instrument sad shall well and truly abide by and &)
comply with each and every covenant and condition sat forth herein, in the Note and in m}
the other Loan Documents, these presents and the csiaic hershy granted shall cease, 3
1 ) . hcx w
terminate and be void, and Lender shall deliver to Borrower a release in recordable form o0
of this Sccurity Interest, og

Article 2 - DEBT AND OBLIGATIONS SECURELD

Scction 2.1 DERT. This Security Instrument and the grants,
assignments and teansfers made herein are given for the purpose of securing the
following, in such order of priority as Lender may determine in its sole discretion (i

"Debt")
(0} the payment of the indebtedness evidenced by the Note;

(b) the payment of interest, defoult interest, late charges, prepayment
consideration and all other moneys agreed or provided to be paid by Borrower in the
Note, this Security Instrument and the other Loan Documents;

111/87682.01.00 -
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(¢}  the payment of all sums advanced pursuant to this Security
Instrument or any other Loan Document 1o protect and preserve the Property and the lien
ancl security interests created hereby; and

(d)  the payment of all sums advanced and costs and expenses incutred
by Lender in connection with the Loan or any part thereof, any renewal, extension,
incrense, change of or substitution for the items set forth in Subsections (a) through (c)
above or any part thereof, or the acquisition or perfection of the security therefor, whether
made or incurred at the request of Borrower or Lender,

Section 2.2 QBLIGATIONS. This Security Instrument and the grants,
assighmerits and transfers made herein are also given for the purpose of securing the
performarice’of all other obligations of Borrower contained herein and the performance of
each obligaiten 5£ Borrower contained in the other Loan Documents (all of such
obligations, togetrerwith Borrower's obligations for the payment of the Debt,
collectively, the "Ghlinations™).

Article 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1 PAYMENT C¢ DT, Borrower will pay the Debt at the time
and in the manner provided in the Note and thie other Loan Documents,

Scction 3.2 [NCORPORATION BY RIFSRENCE. All the covenants,
conditions and agreements contained in (a) the Note, onct (b) any and all of the
documents, instruments and agreements other than the Newe and this Security Instrument
now or hereafter executed by Borrower and/or others and by arin favor of Lender, which
wholly or partially secure or guaranty payment of the Debt (the “Qther Security
Documents™; the Note, any other instrument which from time to tirac imay evidenee any
portion of the Debt, this Security Instrument and the Other Security Dbcuments, as each
of the same may be amended, modified, extended, renewed, restated, cor'solydated,
substituted, supplemented or replaced from time to time, collectively, the "Ly
Documents"), are hereby made a part of this Security Instrument (o the same extent and
with the same force as if fully set forth herein,

Section 3.3 INSURANCE,

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

(1) Insurance against loss or damage by fire, casualty and other
hazards as now are or subsequently may be covered by an “all risk" policy orn
policy covering "special® causes of loss, with such endorsements as Lender may
from time to time reasonably require and which are customarily required by
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institutional lenders of similar properties similarly situated, including, without
limitation, builcing ordinance and law, lightning, windstorm, civil commotion,
heeil, riot, strike, water damage, sprinkler tenkage, collupse, malicious mischicf,
cxplosion, smoke, airerall, vehicles, vandalism, fulling objects and weight of
snow, ice or slect, and covering the improvements and Personal Property in an
amount equal to ane hundred percent (100%) of the full insurable replacement
value of the Improvements and Personn! Property (exclusive of footings and
foundations below the lowest basement floor) without deduction for depreciation.
The determination of the replacement cast amount shall be adjusted annually to
comply with the requirements of the insurer issuing the coverage or, at Lender's
clection, by reference to such indexes, appraisals or information as Lender
aginrmines in its reasonable discretion, and, unless the insurance required by this
paragiaph shall be effected by blanket and/or umbrelln policies in accordance with
the requivements of this Securily Instrument, the policy shall include inflation
guard covernge that ensurcs that the policy limits will be increased over time to
reflect the efzzet of inflation, Each policy shall, subjeet to Lender's approval,
contain a replacatrent cost endorsement, without deduetion for depreciation and
cither an agreed amouvni-endorsement or a waiver of any co-insurance provisions,
and shall provide for dednetibles in such amounts as Lender may permit in its sole
discretion,

() Commercial generai liability insurance under u policy containing
"Comprehensive Genernl Linbility Perin” of coverage (or a comparably worded
form of coverage) and the "Broad Fonn CGL" endorsement (or & policy which
otherwise incorporates the language of such cpdorsement), providing coverage on
an oceurrence (not "claims made") basis, witiclzolicy shall include, without
limitation, covernge against claims for personal injury, bodily injury, death and
praperty danage liability with respect to the Properivend the operations related
thereto, whether on or off the Property, and the following coverages: Employee
as Additional Insured, Product Liability/Completed Operations; Broad Form
Contractunl Liability, Independent Contractor, Personal Injury and Advertising
Injury Protection, Medical Payment (with & minimum limit of Five Thousand
Dollars ($5,000) per person), Broad Form Cross Suiis Liability Endecssinent,
where applicable, hired and non-owned sutomobile coverage (including (ented
and leased vehicles), and, i any alcoholle beverages shall be sold, manufactuied
or distributed on the Property, liquor liability coverage, all of which shall be in
such amounts as Lender may [rom time to time reasonably require, but not less
than One Million Dollars ($1,000,000) per occurrence with a general aggregate
limit of Three Million Dellars ($3,000,000). 1f such Policy shall cover more than
one property, such limits shall apply on a "per location” basis, If any elevators,
health club facilities or swimming pools are located on the Property, the {oregoing
nmounts shall be increased to Three Million Dollars (83,000,000) and Six Million
Dollars ($6,000,000), respectively. Such liability policy shall delete the
contractuaf exciusion under the personal injury coverage, if possible, and if

111/67653.01,00 -7
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avuilable, shatl include the following endorsements: Notice of Accident,
Knowledge of Occurrence, and Unintentional Error and Omission,

(3)  Rental insurance (which shall be deemed to inclucde business
income insurance where applicable) (i) with loss payable to Lender, (ii) covering
ail risks required o be covered by the insurance provided for in Section 3.3(u)(1);
and (1if) in an amount equal to the greater of (x) not less than onie hundred percent
(100%) of the actual Rent for the preceding twelve (12) month period, or (y) the
annualized rent based upon the most recent quarterly rent roll including, in either
cuse, the total amount of all other charges which arc the legal obligations of all
tennnts, lessees nnd sublessees of the Land and/or the improvements under the
[.zages, The amount of such rental insurance shall be determined upon the
exeextion of this Security Instrument and once each cnlendar year thereafter based
on Borinwer's reasonable estimate of rental inconie or projected gross revenues
from operriivns, as the case may be, from the Property for the succeeding twelve
(12) months exapproved by Lender, The renta) insurance shall include either an
agreed amount exdoreement or & waiver of any co-insurance provisions, 5o as to
prevent Borrower, Lender and any other insured thereunder from being a co-
insuter, [f Lender sha!l require business income insurance in addition to the
foregoing rental insurance, such business income shall (A) cover the same perils
of loss as are required ta be cgvered by the property insurance required under
Section 3.3(a)(1), (B) be in an ameunt equal to the projected annual gross income
from the Property, based upon Botrawer's reusonuble estimate thereof ns upproved &L
by Lender, (C) include either an agrees smount endorsement or o waiver of any -

* 1) 1 J
co-ingurance provisions, so as to prevent Boriower, Lender and any other insured E:‘
thereunder from being a co-insurer, and (D) inu provide that any covered loss R
thereunder shatl be payable to Lender, CC'In

og

(#)  During the period of any new construction an the Land, a so-calied
"Builder's All-Risk Completed Value" or "Course of Constiuetion” insurance
policy in non-reporting form for any improvements under consttuction, including,
without limitation, for demolition and increased cost of construction or
reiovation, in an nmount equal to one hundred percent (100%) of e cstimated
replacement cost value on the date of completion, including "sofl cost* <overnge,
and Worker's Compensation Insurance covering all persons engaged in stici:
construction, in an amount at least equal 10 ihe minimum required by law. In
addition, ench contractor and subcontractor shall be required to provide Lender
with & certificate of insurance for (i) Worker's Compensation Insurance covering
all persons engaged by such contractor or subcontractor in such construction in an
amount at least equal to the minimum required by law, and (i) general liability
insurance showing minimum limits of at least Five Million Dollars ($5,000,000),
including coverage for praducts and completed operations. Each contractor and
subcontractor also shall cover Borrower and Lender as an udditional insured under
such lability policy and shall indemnify and hold Borrower and Lender harmless
from and against any amd all claims, damages, linbilities, costs and expenses
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arising out of, relnting to ar otherwise in connection with its performance of such
construction.

(5)  Ilthe Property contains steam boifers, steam pipes, steam engines,
stem turbines or other high pressure vessels, insurance covering the major
components of the central heating, air conditioning and ventilating systems,
boilets, other pressure vessels, high pressure piping and machinery, elevators and
escalntors, if any, and other similar equipment installed in the lmprovements, in
an amount equal to ane hundred percent (100%) of the full replacement cost of the
Property, which policies shall insure against physical dumage to and loss of
occupancy and use of the Improvements arising out of an accident or breakdown
covared thereunder.

4y, TFMood insurance with a deductible not to excced Three Thousand
Dollats (32,020}, or such greater amount as may be sntisfuctory to Lender in its
sole diseretior;and in an amount equal to the full insurable value of the Property
or the maximunyamount available, whichever is less, if the Property is located in
an aren designated by the Secretary of Housing and Urban Development or the
Federul Emergency Manapement Agency os having special flood hazards,

(7)  Worker's corapeqsation insurance or other similur insurance which
may be required by governmenual suthorities or applicable legal requirements in
an amount at Jeost equal to the minimim required by law.

(8)  Such other insurance coveinges, in such amounts, and such other
forms and endorsements, as may {rom time 1% time be required by Lender and
which are customarily required by institutionul lendsrs to similar propertics,
similarly situated, Including, without Hmitation, covernges against other insurable
hazards (including, by way of example only, enrthquake, sinkhole and mine
subsidence), which at the time are commonly insured agaizst-ond generally
avuilable,

(b)  All insurance policies required under this Section J.24aach, n
"Policy” and collcctively, the "Poligies") shall have a term of not less than oné yenr and
shall be in the form and smount and with deductibles as, from time to lime, shail-bz
reasonably acceptable to Lender, under valid and enforceable policies issued by
financially responsible insurers cither licensed to transact business in the State where the
Property {s located, or oblained through a duly authorized surplus line insurance agent or
otherwise in conformity with the laws of such State, with (1) a rating of not less than the
third (3rd) highest rating category by cither Standard & Poor's Ratings Group, Duff &
Phelps Credit Rating Co., Moody's Investors Service, Inc., Fitch Investors Service, Inc, or
any successors thereto (each, & "Rating Ageney™, or (2) an A M. Best Compuny, Inc,
general policy rating of A or higher and a financinl size category of not less than X,
Originals or certified copics of all Policies shall be delivered to and held by Lender.

111/67553.01,00 .9.
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(¢)  All Policies shall name Lender as an insured or additionsl insured,
shall provide for loss payable solely to Lender and shall contain: (i) standard "non-
contributory mortgagee” endorsement or its equivalent relating, inter alis, to recovery by
Lender notwithstanding the negligent or willful acts or omissions of Borrower and
nolwithstanding (a) occupnncy or use of the Praperty for purposes more hazardous than
those permitted by the terms of such Policy, (b) any foreclosure or other action taken by
Lender pursuant to this Security Instrument upon the occurrence of an Event of Default
(as hereinafter defined), or (c) any change in title or ownership of the Property; and (ii) a
provision that such Policies shall not be canceled or amended, including, without
limitation, any amendment reducing the scope or limits of covernge, or failed to be
rencwed. without at least thirty (30) days prior wrilten notice to Lender in each instance,
With respent to Policies which require payment of premiums annually, not less than thirty
(30) days naior to the expiration dutes of such Policies, Borrower shall pay such amount,
except to the extent Lender is reserving sums therefor pursuant to the Loan Documents.
Not less than thirty £30) days prior to the expiration dates of the Policies, originals or
certified copies ofienewals of such Policies (or binders cvidencing such renewals)
bearing notations evidonzing the payment of all premiums required thereunder (the
"Insurance Premiums") or accotapanied by other evidence satisfactory to Lender of such
puyment shall be delivered by Pairower to Lender, 'The Insurance Premiums shall not be
puid by Botrower through or by aiiy fTnancing arrangement, except as follows: Borrower
may finance the payment of the Insurance Premiums through a financing arrangement
with Oxford Premium Finance (“Qxford™), provided that Oxford provides Lender a
Recognition Agreement acceptable to Lender by which Oxford agrees to give Lender at
least thirty (30) days’ prior notice of (A) Borrewer's fuilure to make any payment
under its financing agreement with Oxford or (B} Cxford’s decision to give a request
for cancellation to the insurer. Borrower shall not cairy separate insurance, concurrent
in kind or form or contributing in the event of loss, with any insurance required under this
Section 3.3, If the limlts of any Policy are reduced or climinzie:l due to n covered loss,
Borrower shall pay the additional premium, if uny, in order to kavz the original limits of
insurance reinstated, or Borrower shall purchase new ingurance in'the same type and
amount that existed immediately prior to the loss,

(d)  If Botrower fails to maintain and deliver to Lender theoviginal
Policies required by this Security Instrument, , or copies of the Policies that have been
certified by the respective insurers as true and correct copies of the originals, Lender may,
at its optiou, procure such insurance and Borrower shall puy or, as the case may be,
reimburse Lender for, all premiums thereon promptly, upon demand by Lender, with
interest thercon at the Default Rate (as hereinaRer defined) from the date paid by Lender
to the date of repayment and such sum shall constitute a part of the Obligations seeured
by this Security Instrument,

(¢)  The insurance required by this Security Instrument may, ot the
option of Borrower, be effected by blanket and/or umbrella policies issued to Borrower or
an Affiliate (as hereinafer defined) of Borrower covering the Property and the propertics
of such Affiliate, provided that, in each case, the policies otherwise comply with the
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provisions of this Security Instrument and allocate to the Property, lrom time to time, the
covernge specified by this Security Insteument, without possibility of reduction or
coinsurance by reason of, or damage to, any other property (real or personal) nuned
therein, If the insurance required by this Security Instrument shall be effected by any
such blanket or umbrella policics, Borrower shall furnish to Lender original policies or
certified copies thercof, with schedules attached thereto showing the amount of the
insurance provided under such policies which is applicable to the Property,

() Neither Lender nor its agents or employecs shall be liable for any
loss or damage insured by the Policies; it being understood that (i) Borrower shall look
solely o its insurance company for the recovery of such loss or damage, (ii) such
insurancé company shall have no rights of subrogation against Lender, its agents or
employees;vud! (i) Borrower shali use its best efforts to procure lrom such insurance
company a waive: of subrogation rights agalnst Lender, If, however, any Policy does not
provide for a wauiver of subrogation rights against Lender (whether becnuse such a waiver
is unavailable or othzewise), then Borrower hereby agrees, to the extent permitted by law
and to the extent not prabioised by such Policy, to waive its rights of recovery, if any,
against Lender, its agents and croployees, whether resulting from any damage to the
Property, any [iability claim iv-cennection with the Property or otherwise, 1f any such
Policy shull prohibit Borrower frori waiving such claims, then Borrower must abtain
[rom such insurance cotnpany a waiver of subroguation rights against Lender,

Scction34  PAYMENT QF TasBS. BIC.

(8)  Except to the extent sums sufficient to pay all Taxes and Other
Charges have been deposited with Lender in accordinze with the terms of this Security
Instrument, Borrower shall promptly pay all taxes, assess:acots, water rales, sewer rents,
governmental impositions, and other charges, including, witkont limitation, vault charges
and license fees for the use of vaults, chutes and similar arens auicining the Land, now: or
hereafter levied or assessed or imposed against the Property or any pect thereof (the
"Taxes™), all ground rents, maintenance charges and similar charges; 10w or hereafter
levied or assessed or imposed against the Property or any part thereof (e "Qthey
Charges"), and all charges for utility services provided to the Property at least ve (5)
days prior to the date upon which any fine, penalty, interest or cost for nonpaymient is
imposed, und furnish to Lender upon request receipted bills of the approprinte taxing
authority or other documentation reasonably satisfactory to Lender evidencing the
payment thereof; provided, however, that Borrower shall not be required to make deposits
for charges for wtility services to the extent that the tenunt(s) of the Property is or arc
responsible for paying such utilities directly to the utility companies, Borrower shall not
suffer and shall promptly cause to be paid and discharged any lien or charge whatsoever
which may be or become a lien or charge ngainst the Property,

(b)  After prior written notice to Lender, Borrower, at its own expense,
may contest by appropriate legal proceeding, promptly initiated and conducted in good
fuith and with due diligenee, the amount or validity or application in whole or in part of
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any of the Taxes or Other Charges or any claims or judgments of mechanics,
materialmen, supplicrs or vendors or any lien therefor, us described in Section 3,10,
provided that (i) no Event of Default hus occurred and is continuing hereunder or under
any of the other Loan Documents, (ii) Borrower is not prohibited from doing so under the
provisions of any other agreement aftecting either Borrower or the Property, (iii) such
proceeding shall suspend the collestion of the disputed amount from Borrower and from
the Property (and Borrower shall furnish such security as may be required in the
proceeding for such purpose), or Borrower shall have paid all of the disputed amount
under protest, (iv) neither the Property nor any part thereof or interest therein will be in
daryer of being sold, forfeited, terminated, cancelled or lost, and (v) Borrower shall have
depositer with Lender ndequate reserves for the payment of the disputed amount,
togeterwith all interest and penalties thereon, unless Borrower has paid all of the
disputed aricant under protest,

Sectisn 3.5 RESERVE FUND.

(2) In adaition to the initinl deposits with respect to Taxes and Insurance
Premiums made by Borrorwer 10 Lender on the date hiereol to be held by Lender ina
reserve account (the initial denosits, together with the subseguent payments made in
nccordance with this Section, collaotively, the "Rueserve Fund™), Borrawer shall pay to
Lender on the first day of each calenant month (a) one-twelfih of an amount which would
be sufficient to pay the Taxes payable, or ssiimated by Lender to be payable, during the
next ensuing telve (12) months, and (b) ene-twelfth of an amount which would be
sufficient to pay the Insurante Premiums due-ine the renewal of the coverage afforded by
the Policies upon the expiration thereof; provided, hawever, that Borrower shall not be
required to make deposits on nccount of Taxes on aity separate tax pareel that is leased to
an anchor tenant that is responsible for paying all Taxes ¢xi such parcel, Borrower shall
make such pnyments into the Reserve Fund, which puymeiisshall be adjusted annually
or more frequently if .ender requires, so that Lender shall hoid o2 amount which, when
added to the ntonthly payments subsequently required to be depesiied with Lender
hereunder on account of Taxes and Insurance Premiums, will result inthere being on
deposit with Lender an amount sufficient to pay the next due installment of T'axes ot least
one month prior to the delinquency date thereof and the next due Insurance Premiums at
least one month prior to the due date thereof, plus, in both cases, one-sixth of sei
amount. Borrower agrees to nolify Lender immediately of any changes to the amaints,
schedules and instructions for payment of any Taxes and Insurance Premiums of which it
has ar obtains knowledge and uuthorizes Lender or its agent to obtain the bills for Taxes
and Insurance Premiuns directly from the approprinte taxing suthority or insurance agent
or provider, as applicable. The Reserve Fund and the payments of interest or principul or
botly, payable pursuant to the Note, shal! be added together and shall be paid as an
sggregate sum by Borrower to Lender, Provided no Event of Default has occurred and is
continuing hereunder, Lender will apply the Reserve Fund to payments of Taxes and
[nsurance Preminms required to be made by Borrower pursuant to Sections 3.3 and 3.4
hereof. Ifthe amount of the Reserve Fund shall exceed the amounts due for Taxes and
Insurance Premiums pursuant to Sections 3.3 and 3.4 hereof, Lender shall credit such
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excess agninst the next due future payments to be made (o the Reserve Fund. Upon the
payment in full to Lender of the Debt and the performance of all ather Obligations as set
forth in this Security Instrument, any excess remaining in the Reserve Fund shall be paid
to Borrower. [fthe Reserve Fund is not sufficient to pay the items set forth in (o) and (b)
above, Borrower shail promptly pay to Lender, upon demand, an amount which Lender
shall estimate as sufficient to make up the deficiency. The Reserve Fund shall not
constitute a trust fund and may be commingled with other monies held by Lender, No
earnings or interest on the Reserve Fund shall be payable to Borrower,

(b) Notwithstanding anything to the contrary set forth in Scction 3.5(n),
proviziad that (i) no Event of Defuult has oceurred and (i) Borrawer is financing the
payment o7 the Insurance Premiums in accordance with the terms of Section 3.3(c),
Borrower shirid not be required to make monthly deposits into the Reserve Fund on
account of (nsuiance Premiums, but rather Borrower shall be required, on the date of this
Security fnstrument, o deposit into a reserve account maintained by Lender funds in an
amount that would bz-sufficient to pay the Insurance Premiums for three (3) months (all
funds deposited into suct nezount are herelnalter referred to s the “Static Popl™). All
interest earned on the Static Poo! shall be paid to Borrower on an annual basis, or more
frequently in Lender's sole dizeretion, Borrower shall not have nuy other rights to the
Static Pool until the payment in Niit o Lender of the Debt and the performance of all
other Obligations as et forth in this Seeurity Instrument, at whicly time any funds
remaining in the Static Pool shell be paid <0 Dorrower. Lender may apply the funds in
the Static Poo! to poy the Insurance Premiira in the event Botrower fails to pay the
Insurance Premiums at least thirty (30) days’ pitor to the expiration of the Palicies,
Lender shall have the right to inerease annually the smount required to be deposited into
the Static Pool so that the funds in the Static Pool coniinue 1o be sufficient to pay the
Insurance Premiums for three (3) months.

Scction 3.6 LEASES AND RENTS.

(a)  Except as otherwise consented to by Lender, ol Lenses shall be
written on the standard form of lense which shall have been upproved by Lender. Upon
request, Borrower shall furnish Lender with executed copies of all Leases. pl6 material
changes may be made to the Lender-approved standard jease without the priorvitten
consent of Lender. {n addition, all rencwals of Leases and all proposed leases sl
provide for rental rates and terms comparable to existing local market rates and terms and
shall be nrms-length transactions with bona fide, independent third party tenants, All
proposed commercinl Lenscs and renewals of existing commercial Leases shall be subject
1o the prior approval of Lender, which approval shall not be unrensonubly withheld or
delayed. All Lenses shall provide that they are subordinate to this Security Instrument
and that the [essee agrees to attorn to Lender and shall not contain an aption e purchase
or n right of fiest refusal in favor of the tenant; provided, however, that with respeet to
(i) ench existing Lense on the date hereof yhich requites o non-disturbance ngreement in
connection with & subordination agreement and (i) each Lease horealer approved by
Lender, any subordination of such Lease shall be subject to Lender's providing a

qQRGTLALE
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non-disturbance agreement based on Lender's standad form ag part of such subordination
and attornment agreement, Borrower (i) shall observe and perform all the obligations
imposed upon the lessor under the Leases and shall not do or permit to be done anything
to impair the value of the Lenses as sceurity for the Debt; (i) shall promptly send copics
to Lender of all notlees of default which Borrower shall send or receive thereunder;

(iii) shall enforce all of the terms, covenants and conditions contained in the Leases upon
the part of the lessec thereunder to be observed or performed, short of termination
thereof; (iv) shall not collect any of the Rents more than one (1) month in advance;

(v) shall not exectite any other nssignment of the lessor's interest in the Leases or the
Rents; (vi) shall not alter, modify or change the economic terms of any commercial Lease
or cence! or terminate any commercinl Lense or necept a surrendet thereof without the
prior writlzn consent of Lender, which consent shall not be unreasonably withheld or
delayed, oresinvey or transfer or sufler or permit a conveyance or transfer of the Land or
of any interest4ierein so as to effect n merger of the estates and rights of, or a termination
or diminution of ite‘obligations of, lessees thereunder; (vii) shall not alter, modify or
change the terms ef ity guaranty, letter of credit or other eredit support with respect to
the Leases or cancel or (erpiuate such kense guaranty without the prior written consent of
Lender, which consent shatl not ve unreasonably withheld or delayed; and (viii) shall not
consent to any assignment of er subletting under any commercial Lease not in accordance
with its terms, without the prior wriien consent of Lender, which consent shall not be
unrcasonably withheld or delnyed,

~

(b)  Commencing on the Clozing Date and continuing monthly for the
next cleven (11) months therenlter, Borrower agress to deposit 1/12 of all security
deposits of lessees Into o sepregated account at a federnlly insured institution reasonably
satisfectory to Lender. All such amounts, and all secunty deposits of lessees received by
Borrawer after the Closing Date, whether held in cash or gy other form, shall be treated
by Borrower ns trust funds, shall not be commingled with any ether funds of Borrower
and, if cash, shall be deposited by Borrower at a federally insured-institution reasonably
satisfactory to Lende,

(c)  Notwithstanding the pravisions of Subsection 3.6(¢) akbove,
renewals of existing commercial Leascs (other than renewals based on existing zptions to
renew contained in Leases existing on the date hercof) and proposed Leases for
commercinl space shall not be subject to the prior approval of Lender provided all o' the
following conditions are satisfied: (i) the rental income pursuant to the rmenewal or
proposed Lease is not more than ten percent (10%) of the total rental income for all of the
space tenants at the Property, (i) the renewal or proposed Lenase covers less than ten
percent (10%) of space at the Property, (iif) the renewal or proposed Lease shall be
written in the standard form of Lease approved by Lender, (iv) no rent credits, free rents
or concessions (other than normal tenant improvements for a lease of such nature) have
been granted under the renewal or proposed Lease, (v) the renewal or proposed Lease
shall provide for rental rates and terms comparable to existing local market rates and
terms, and (vi) the renewnl or proposed Lease shall be an arms-length transaction with a
bona fide, independent third party tenant. Borrower shall deliver to Lender copies of all
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Leases which are entered into pursuunt to this Subsection (c) together with Borrower's
certification that it has satisfied all of the conditions of the preceding sentence within
thirty (30) days afier the exccution of the Lease,

()  With vespect to all items set forth in this Section 3.6 {or which
Lender’s approval is required, Lender agrees to respond to Borrower's written request for
approval within ton (10) Business Days after such request, and Lender lurther agrees not
to withhold its approval unreasonubly. Lender's failure to respond to any such request
for npproval within ten (10) Business Days shall be deemed approval of the item
requested,

Section 3.7 MAINTENANCE OF PROUERTY. Borrower shall cause the
Property o0z maintained in a good and safe condition and repair and shall not commit or
suffer any wasta of the Property or do or permit to be done thereon anything that may in
any way impair tie value of the Property or the security of this Seeurity Instrument. The
Improvements and ths-Personal Property shall not be remaved, demolished or materinlly
altered (except for normial teplacement of the Personal Property and except for alterations
permitted to be made by tenartswithout Borrower’s pproval under existing Lenses or
Leases approved by Lender) without the consent of Lender, which consent shall not be
unreasanably withheld or delayed. Sorrower shall not initiate, join in, acquiesce in, or
consent to any change in any private reetrictive covenant, zoning law or other public or
private restriction, limiting or defining the-usas which may be made of the Property or
any part thereof, If under applicable zoning riavisions the use of all or any portion of the
Property is or shall become a nonconforming use, Borrower will not cause ot permit the
nonconforrning use to be discontinued or abandorer without the express written consent
of Lender.

Section 3.8 0 3 1L AWS,

(8)  Borrower shall promptly comply with all exiiting and future
{edernl, state and local laws, orders, ordinances, governmental rules end regulations or
court orders affecting or which shall be interpreted by any governmental ¢nhiy to affect
the Property, any portion thereof, or the use thereof (collectively, the "Appiicayls Laws").
Borrower shall give prompt notice to Lender of the receipt by Borrower of any-asiice
related to a violation of nny Applicuble Laws and of the commencement of any
proceedings or investigations which relate to compliance with Applicable Laws,

(b)  Borrower shall have the right, afler prior written notice to Lender,
to contest by approprinte legal proceedings diligently conducted in good faith, without
cost or expense to Lender, the validity or application of any Applicable Law and to
suspend contpliance therewith if permitted under Applicable Laws, provided (i) failure to
comply therewith may not subject Borrower or Lender to any civil or criminal liability,
(ii) prior to and during such contest, Borrower shall furnish to Lender security reasonably
satisfactory to Lender ngainst loss or injury by reason of such contest or non-compliance
with such Applicable Law, (iii) no Event of Default shall exist during such proceedings,
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and such contest shatl not otherwise violate any of the provisions ol uny of the Loan
Documents, aned (iv) such contest shall not subject the Property to any lien or
encumbrance the enforcement of which is not suspended by such contest or otherwise
affect the priority of the lien of this Security Instrument,

Section 3.9 BOOKS AND RECORDS.

(@)  Borrower, the beneficiary of Borrower (if Borrower is a land trust),
any gencral partners of Borrower or such betteficiary, any Person guarantceing payment
of the Debt or any portion thereof or performance by Borrower of any of the terms of this
Security Instrument (a "Guaraator™), if any, and JOSEPH §, BEALE, an individual, and
WEST SiDE PROPERTIES NO. | LIMITED PARTNERSHIP, an {llinois linited
partnershinaollectively, "[ndemuitor"), shall keep ndequate books and records of
account inasesedance with generally aceepted accounting principles ("GAAP") or in
accordance with otiser methods acceptable to Lender in its sole discretion (which Lender
agrees may be a morified cash basis, as the boeks and records are currently being kept),
consistently applied and shn!! furnish to Lender the following, which shall be prepared,
dated and certified by Borrowsi (or by Guarantor and/or Indemnitor, to the cxtent such
items relate to Guarantor and/ar Indemnitor) as true, correct and complete in the form
required by Lender, unless otherswing specified below:

()  quarterly operating siatoments of the Property, detuiling the
revenues received, the expenses incuried and the net operating income before and
afler debt service (principal and interesty and major capital improvements for that
quarter and containing appropriate yenr to-doe information, within thirty (30)
days after the end of cach fiscal quarter;

(i)  snnual rent rolly delailing the nemesof il tenants of the
Improvements, the portion of Improvements occupicd by each tenant, the buse
rent and any other charges payable under ench Lease ana tiz-ierm of each Lease,
including the expiration date, and nany other information reasenably required by
Lender, together with an accounting of all securily deposits held it connection
with nny Lease of any part of the Property, specifying the name and idexiification
number of the accounts in which such security deposits nre held, the nwozand
address of the financial institutions in which such seeurity deposits are heid ard
the name of the person to contact ot such financial institution, along with any
authority or release necessary for Lender to obtain information regarding such
nccounts directly from such finuncial institutions, within nincty (90) days after the
end of each fiscal year;

(iif)  an annual operating statement of the Property detailing the total
revenues received, total expenses incurred, total cost of all capitnd improvements,
lotal debt seevice and total cash flow, within ninety (90) days after the close of
cach fiscal year of Borrower;
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(iv)  anannua) balance sheet and profit and loss statement of Borrower,
any Guarantors and any Indemnitors (except that Joseph S, Beule shali not be
required to provide Lender with any profit and loss statements to the cxtent he
does not maintain such statements) within ninety (90) duys ofter the close of each
fiscal year of Botrower, Guarantors and Indemnitors, as the cnse may be; and

{v)  such other financial statements, and such other information and
reports ns may, from time to time, be required by Lender,

(b)  Borrower, its Affiliates, any Guarantor and any Indemnitor shall
furnizn Lender with such other additional financia! or management information
(incluclig State and Federal tax veturng) as may, from time to time, be reasonably
required by Lender in form and substance satisfactory to Lender, including, without
limitation, a-praperty management report for the Property, showing the number of
inquirics made pud/ar rental applications recelved from tenants or prospective tenants and
deposits received 1tmw tenants and any other information requested by Lender, in
reasonable detail and cortified by Borrower as true, correct and complete,

(¢)  Folloving the oceurrence of an Event of Defaull, or if Lender hos
renson to believe that any item {uraished under this Section 3.9 is materially inaccurate or
misleading, Lender shall have the righi, but not the obligation, to obtain any of the
financial statements and other items requized to be provided under tiis Section 3.9 by
means of an audit by an independent eertified public accountant selected by Lender, in
which event Borrower agrees to pay, or to reiipuurse Lender for, any expense of such
audit and further agrees to provide all necessary iufermation to said accountant and
otherwise to cooperate in the performnnee of such nadit.

Scction 3,10 MECHANICS' 1R LIENSSubject to the provisions
of Section 3.4(b), Borrower will promptly pay when due all b and costs of nil
mechanics, materialmen, supplices, vendors and others for labor, niaterinls and other
property incureed in connection with the Property and never permit to' 2xist beyond the
due date thereof in respect of the Property or any part thercol uny lien, clirgy,
encumbrance or sccurity interest, cven though inferior to the liens and the sesuriy
interests hereof, Subject {o the provisions of Section 3.4(b), Borrower will diszraige or
promptly cause to be bonded or discharged by bonding (in the form of cash or s ietiey of
credit), payment, final order of « court of competent jurisdiction or otherwise, any other
or additional lien, charge, encumbrance or security interest in respact of the Property or
any part thereof, except for the Permitted Exceptions (as hereinafler defined).

Section 3,11 MANAGEMENT OF THE PROPERTY, The management of the

Property shall be by either: (n) Borrower or an Affilinte of Borrower approved by Lender
far so long as Borrower or said Affiliate is managing the Property in 4 commercially
reasonable manner satisfactory to Lender; or (b) a professional property management
company approved by Lender, which approval shall not be unreasonably withheld. Such
rrnagement by an Affiliate or a professional property manugement compuny shall be
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pursuant to « svritten agreement appraved by and collnterally assigned to Lender, which
shall provide that all rights of the manager thereunder shall be subject and subordinate to
the tien of this Securily [nstrument and Lender's rights herevnder. fn no event shall any
maonager be removed or replaced by Borrower or the terins of any management agreement
modified or amended in any material respeet or terminated by Botrower without the prior
written consent of Lender, [fan Event of Default shall occur, Lender shall have the right
to terminate, or to divect Borrower 1o terminate, such management contract upon thirly
(30) days' notice and to retain, or to dircct Borrower (o retain, a new bona-fide,
independent third party management agent approved by Lender int its reasonable
discretion to manage the Property. Borrower shall (i) diligently perform and observe all
of thie werns, covenants and conditions of any manngement agreement on the part of
Borrower w be performed and observed and (if) promptly deliver to Lender a copy of any
notice of drianit either given or received by Borrower under any such management
agreement.

Section 3.12  PERFORMANGE OF OTHER AGREEMENTS, Borrower shall
observs and perform eseh piid every term to be observed or performed by Borrower
pursuant to the terms of any rgreement ot recorded instrument affecting or pertaining to
Borrower or the Property, or givan by Borrower to Lender for the purpose of further
sccuring an Obligation and any westiiments, modifications or changes thereto,

Article 4 » SPECIAL COVENANTS

Borrower covenants and agrees that:

Section 4.l PROPERTY USE. The Pioperty-shall be used only s an
industrial property, including related offices, and for no other se without the prior
written consent of Lender, which consent may be withheld inLender’s sole and absolute
discretion,

Section4.2  SINOIE-PURI'OSE ENTITY. Borrower has not-and shall not;

(n)  dissolve, terminate or otherwise fuil to do all things néezssury to
preserve its existence us a Single-Purpose Entity (a8 hereinafter defined), and will uot,
nor will any partner, limited or general, member or shareholder thercof, nmend, meaify or
otherwise change its partnership certificate, partnership agreement, articles of
organization, operating ngreement, articles of incorporation or by-laws in o manner which
adversely affects Borrower's existence as a Single-Furpose Entity,

{(b)  enterinto ony transaction of merger or consolidution, or liquidate
ot dissolve itself (or suffer any liquidation, dissolution or winding up, in whole orin
part), or acquire by purchase or otherwise all or substantially all the business or assets of|
or any Stock (as hereinalter defined) or other evidence of beneficinl ownership of, any
Person (as hercinafter defined);
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(c)  guorantee or otherwise become linble on or in connection with uny
obligntion of any other Person,

(d)  atany time own any asset other than (i) the Property, and
(if) incidental Personal Property necessary for the operation of the Property;

(¢)  atany time be enguged directly or indirectly, in uny business other
than the ownership, management and operation of the Property;

()  cnterinto any contract or agreement with any general partner,
princiral, member or Affiliate of Borrower or any Affiliate of the general partner or
member of Borrower except upon terms and conditions that are intrinsically foir and
substanticilv simitar to those that would be available on an arny's-fength basis with third
partics other thon an Affilinte;

(g) < /incur, ereate or nssume any indebtedness, seeured or unsecured,
dircet or contingent (including gunrantecing any obligation), other than (i) the Loun, and
(if) indebtedness which tepresents trade payables or accrued expenses incurred in the
ordinary course of business of owning and operaiing the Property and deferred not more
than thirty (30) days; no other debt will be secured (senior, subordinate oc pari passu) by
the Property;

(h)  make any loans ot (dvances to uny third party (including any

Aftiliate); L-D',\
)
(i)  become insolvent or fail to pry iis debt from its asiets as the same =3}

shall become due; .

Al
() fail to conduct and operate its businessinall material respects as o
presently conducted and operated;

(k) fail 1o maintain books and records and bank acsuunts separate from
those of its Affiliates, including its members or general pariners, ns applicably;

() fuil to st el times hold itself out to the public us a legal ity
separate and distinet from any other entity (including any Affitiate thereol, including the
gencral pariner or any member of Borrower or any Affiliate of the gencral partner or any
member of Borrower, as applicable),

{m) fail to file its own tax returns;

(n)  fail to maintain adequate capital for the normal obligations
reasonably foresceable in a business of its size and character and in light of its
contemplated business operations; Lender acknowledges that Borrower's capital is
adequate as of the date of this Security Instrument;

111/67053.01.00 " 19
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(0)  commingle the funds and other assets of Botrower with those of
any general partner, any member, any Affiliate or any other Person;

(M  fail to maintain its assets in such a manner that it is not costly or
difficult to segregate, ascertnin or identify its individual assets from those of any Affilinte
or any other Person; and

(@)  hold itself out to be responsible for the debts or obligations of any
other Person,

Section 4.3 CONDIMNAT *ASL .

() Barrower shall promptly give Lender notice of the actual or
threatened corimencement of any condemnation or eminent domain proceeding and shall
deliver to Lendai zonies of any and all papers served in connection with such
proceedings. Notwitastanding any tuking by any public or quasi-public authority through
eminent domain or otherwise (including, without limitation, any transfer made in leu of
ot in anticipation of the cirzreise of such tuking), Borrower shall continue to pay the Debt
at the time and In the mannet provided for its payment in the Note and in this Security
[ngtrument, and the Debt shalt not be reduced until any award or payment therefor shall
have been actually received and applicd by Lender, nfter the deduction of expenses of
collection, to the reduction or discharge of the Debl, Lender shall not be limited to the
interest paid on the award by the condemaing authority but shall be entitled io receive out
of the award interest ot the rate or rates providzd-herein or in the Note, Lender may apply
any award or payment to the reduction or dischuine of the Debt whether or not then due
and payable or to the Restoration (as hereinalter deffaed) of the Property in its sole and
absolute discretion, 1F the Property is sold, through foreclssure or otherwise, prior to the
receipt by Lender of the award or payment, Lender shall iavene right, whether ot not a
deficiency judgment on the Note shali have been sought, recoviiesd or denicd, o receive
the nward or payment, or a portion thereof sufficient to pay the Datt

QRGZLELD

-

(b)  Ifthe Praperty shall be damaged, destroyed or rendéred unusable,
it whole or in part, by fire or other casualty or become in need of repair oricsiaration
because of any condemnation or similar proceeding, Borrower shall give prorand satice of
such event to Lender and, subject to the followlng sentence, shall promptly comiienc
and diligently prosecute the completion of the repair und restoration of the Property as
nearly s possible to the condition the Property was in immediately prior 1o such casualty
or condemnation {the "Restoration"), with such alterations as may be approved by Lender
and otherwisc in accordance with this Security Instrument, Borrower shall puy all costs
of such Restoration whether or not such costs tre covered by insurance proceeds or
condemnation awards, except to (he extent, but anly to the extent, that Lender clects to
apply the condemnation award or Net Proceeds, as the case may be, to reduce the Debl in
accordance with the provisions of this Security Instrument,

111/47852.01.00 .20 -
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Scetion 4.4 RESTORATION.

() Inthe event that each of the following conditions is satislicd,

Lender shall make the net nmount of all insurance proceeds actually received by Lender
pursuant to this Security Instrument as a result of any fire or other casualty, afler
deduction of its reasonable costs and expenses (including, without limitation, architects',
nttorneys', engineers' and other consultants' and professionals' fees and disbursements), if
any, in connection therewith (the "Net Proceeds™), availuble to Borrower for the
Restoration in aecordance with the provisions of this Subsection 4.4();

111/57563.01.00
090807/1421/20737.00018

(1)  no Event of Default shail have ocourred and be
continuing under the Note, this Security Instrument or any of the other
Loan Documents;

(i) the Net Proceeds in conneetion with such casunity
shalf 1ot exceed the autstanding amount of the Debt;

(iii)  if the Net Proceeds shall exceed One Hundred
Thousand Dol'ars ($100,000), a licensed engincer or architect acceptable
to Lender shall hive delivered to Lender a certificate estimating the cast of
fully completing the Restoration and a schedule of the time required
therefor, which schedule shail indicate that the Restoration can be
completed prior to the earlier 2£ (i) the Maturity Date (as defined in the
Note), tndl (if) the date occurrising twelve (12) months afier the date of the
casualty;

(iv)  Borrower shali commence the Restoration as soon
as reasonably practicable (but in no event interinun ninety (90) dnys after
such damage or destruction oceurs) and shall il gently pursue the same to
satisfactory completion in a good and workmanliks monner,

(v}  Lender shall be reasonably sntisiicd tiat any
operating deficits which will be incurred with respect to thie Craperty as n
result of the occurrence of any such fire or other casunlty, inclading a
reasonable period thercafter for leasing the Property, will be coveredout
of (A) the Net Proceeds, (B) the rental or business income insurance
coverage referred to in Section 3,3, or (C) other funds of Borrower;

(vi)  Lender shall be satisfied in its sole discretion that,
upon the completion of the Restoration, the gross cash flow and the net
cash flow of the Property, taking into consideration any Lenses which may
be terminated as o result of such casualty, will be restored to a level
sufficient to cover all carrying costs and operating expenses of the
Property, including, without limitation, debt service on the Note ot a
coverage ratio (after deducting replucement reserve requirements and
reserves for tenant improvements und leasing commissions, if applicable
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from net operating income) of at least 1.2 to 1.0, which coverage ratio
shall be determined by Lender in its reasonuble discretion on the busis of
the Applicable Interest Rate (as defined in the Note);

(vii)  the Restoration shall be performed and completed
by Borrower in an expeditious nnd diligent fashion in a good and
workmanlike manner in accordance with plans und specifications therefor
approved by Lender (ns provided in subscetion (b) below) and in
complinnce with all Applicable Laws;

(viil) Borrower shall deliver to Lender cvidence
sntisfactory to Lender (which may include centificates of governmenta
authoritics, endorsements to Lender’s title insurance policy and/or legal
apinions) that, following the completion of the Restoration, the Property
and tie use thereof will be in compliance with and permitted under all
Apnlizable Laws; and

7ix)  Lender shall huve received from Dorrower o
certificate zeriifying that all applicable conditions contained in this
Subsection 4.4(a) huve been satisfied.

(b)  ‘The Net Proceeds shall be held by Lender and, until disbursed in
accordance wilh the provisions of this Section 4.4, shall constitute additional seeurity for
the Obligations. Provided all of the conditions set forth in Subsection 4.4(a) huve been
and remain satisfied, then the following shall app!ly:

()  The Net Proceads shall be disbursed by Lender to,
or as directed by, Borrower from time to time during the course of the
Restoration, upon receipt of evidence satisfactary to Lender that (A) all
materials Instatled and work and labor performed {sxeept to the extent that
they are to be paid for out of the requested disbursemeiit) in connection
with the Restoration have been paid for in full, and (B) there exist no
notices of pendency, stop orders, meehanic's or materialman's Liens of
notices of intention to file same, or any other liens or encumbrar<es of any
nature whatsoever on the Property arising out of the Restoration which
have not either been fully bonded to the satisfoction of Lender and”
discharged of record or in the alternative fully insured to the satisfuction of
Lender by the title company insuring the tien of this Security Instrument,

(i)  All plans and specifications in connection with the
Restoration shall be subject to prior review and approval in all respects by
Lender and by an independent consulting cngineer selected by Lender (the
"Cosualty Consultunt"), which approvel shall not be unreasanably
withheld or delayed. Lender shall have the use of the plans and
specifications and all permits, licenses and uppravals required or obtained
in connection with the Restoration. All costs and expenses incurred by
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Lender in connection with making the Net Proceeds available for the
Restoration including, without limitation, rensonable counsel fees and
disbursements and the Casunlty Consultant's {ees, shatl be poid by
Borrower,

(i) Until such time ug the Restoration has been
completed and Lender shall have received copies of any and all final
certificates of ocoupancy or other certificates, licenses and permits
required for the ownership, occupancy and operation of the Property in
accordance with all Applicable Laws, Lender shill be entitled to retain,
and not disburse, up to ten percent (10%) of the cost of the Restoration, as
determined by the Casualty Consultant (the "Casualty Rejninnge").
Borrower hereby covenants diligently to scek to obtain any such
oettificates, licenses and permits. Promptly after the completion of the
Reatedation and delivery of such certificates, licenses and permits in
accordance with the provisions hereof, provided no Event of Defuult shall
then be contiraing, Lender shall disburse the Casualty Retuinage to or as
directed by Borower, subject, however, to Lender's right to apply uny
excess proceeis rermaining after the completion of the Restoration to the
payment of the Deti.

(iv) It atany time the Net Proceeds or the undisbursed
balance thereof shall not, inthz veasonable opinion of Lender, be sufficient
to pay in full the balance of the'costs which are estimated by the Casunlty
Consultant to be incurred in connectinn with the completion of the
Rostoration, Borrower shall deposit the deficiency with Lender, which
shall thereafier be treated as Net Proceeds, before any further disbursement
of the Net Proceeds shall be made.

(v)  The excess, if any, of the Nei Froceeds remaining
after the Casualty Consultant certifies to Lender that the Restoration has
been completed in nccordance with ihe provisions of this hect'on 4.4, and
the receipt by Lender of evidence satisfuctory to Lender thateil costs
incurred in connection with the Restoration have been paid in il chall be
retained and applied by Lender toward the payment of the Debt whgiber or
not then due and payable in such order, priority and proportions as Lender
in its discretion shall deem proper; provided that any excess funds
deposited by Borrower pursuant to Section 4.4(b)(iv) above shall be
returned to Borrower,

(¢)  Notwithstanding any provision of this Security Instrument to the
conirary, all Net Proceeds not required to be made available for the Restoration may be
retained and applied by Lender toward the payment of the Debt whether or not then due
and payable in such otcler, priority and proportions as Lender in its discretion shall deem
proper or, at the discretion of Lender, the same may be paid, cither in whole or in part, to

1117576630100 -23.
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Borrower for such purposes as Lender shall designate, in its sole discretion. If Lender
shall receive and retain Net Proceeds, the lien of this Security Instrument shall be reduced
only by the emount thereof received and retained by Lender and actually applied by
Lender in reduction of the Debt and the monthly payments owing by Botrower under the
Note shall be adjusted accordingly, 10 be determined by Lender in its sole discretion.

Article 5 - REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to and covenants with Lender:

Scetion 5.1 WARRANTY OF TITLE. Borrower has good title to the
Propert-and has the right to mortgage, grant, bargain, sell, pledge, nssign, warraat,

transfer dne. convey the same, Borrower possesses a good, marketable and insurable fec
simple ubslus estate in the Land and the Improvements and owns the Property free and
clenr of all liens. ncumbrances and charges whatsoever except for those shown in the
title i insurance po.:c/ necepted by Lender insuring the lien of this Seeurity Instrument (the
"p aptions”). The Permitted Exceptions do not materfally interfere with the
security intended to bc pr svided by this Security Instrument or the current use of the
Praperty. Borrower shall fo'ever warrant, defend and preserve the title and the validity
and priority of the lien of this Sceurity Instrument and shall forever warrant and defend
the same to Lender against the claims of all persons whomsoever,

Scction 5.2 AUTHORITY, Lorrower (and the undersigned representative
of Borrower, if any) has full power, authority «nd legal right to exeeute this Security
Instrument, and to mortgage, grant, bargain, seit; n!ﬂdgc. assign, warrani, transfer and

convey the Property pursuant to the terms hereof &z io keep and observe all of the terms ¥
of this Security Instrument on Borrower's past to be-jetformed, -5}-'
Section 5.3 LEQAL STATUS AND AUTHOREY.  Botrower (n) is duly ;‘3.
organized, validly existing and in good standing under the lnwse 0 iis state of organization on
or incorporation; (b) is duly qualified to transact business and i3 irt goad standing in the QL
State or Commonwealth where the Property Is loented; and (¢) has ail neeassary &

approvals, governmental and othierwise, and full power and suthority to awr the Property
and catry on its business as now conducted and propased to be conducted, Barrower now
has and shall continue to have the full right, power and authority to operate and levse the
Property, to encumber the Property as provided herein and to perform ull of the othsr
obligations to be performed by Borrawer under the Loan Documents,

Section 5.4 YALIDITY OF DOcUMENYS. (n) The execution, delivery and
performance of the Loan Documents and the borrowing evidenced by the Note (i) are
within the power of Borrower; (ii) have been authorized by alf requisite action; (lif) have
received all necessary approvals and consents, corporate, governmental or otherwise;
(iv) will not violate, conflict with, result In a breach of or constitute (with notice or lapse

- of time, or both) a default under any provision of law, any order or judgment of any court

or governmental authority, the articles of incorporation, by-lnws, partnership, operating or
trust agreement, or other governing instrument of Borrower, or any {ndenture, ngreement
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or other instrument to which Borrower is & party or by which it or any of its assels or the
Property is or may be bound or affected; (v) will not result in the creation or imposition
of any lien, charge or encumbrance whatsoever upon any of its assets, except the lien and
security interest created hereby; and (vi) will not require any authorization or license
from, or any filing with, any governmental or other body (except for the recordation of
this Security Instrument and any other Loun Document intended to be recordedd in the
approprinte land records in the State or Commonwealth where the Property is located and
except for UCC filings relating to the security interest created hereby); and (b) the Loun
Documents constitute the legal, valid and binding obligations of Borrower, enforceable
against Borrower in accordance with their respective terms, excepl us may be limited by
(i) batkruptey, insolvency or other similar laws affecting the rights of creditors generally,
and (i) goacral principles of equity (regardless of whether considered in o proceeding in
cquity or atlavs),

Seetion 8.5 LumioaTioN, There is no material action, suit or
proceeding, judicial, administrative or otherwise (including any condemnation or simitar
proceeding), pending ot tothie best of Borrower's knowledge, threatened or contemplated
against, or affecting, Borrowr:, any Guarantor, or any [ndemnitor, or against or affecting
the Property.

Section 5.6 STATUR ST PROPERTY,

()  No portion of the lixpravements is located in an arca identified by
the Secretary of Housing and Urban Developinzat.or the Federal Emergency
Management Agency ar any successor therelo asan area having special flood hazards, or,
i located within any such area, Borrower has obtained and will maintain the insurance
prescribed in Section 3.3 hereof,

(b)  Borrower has obtained all necessary certitinates, licenses, permils
and other approvals, governmental and otherwise, necessary for the-operation of the
Property and the conduct of its business and all required zoning, building code, land use,
environmental and other similar permits or approvals, all of which are in full)force and
elfect us of the date hereof and not subject to revocation, suspension, forfeivze s:
maodification.

(¢)  The Property and the present and contemplated use and occupancy
thereof are in full compliance with all applicable zoning ordinances, building codes, land
use and envitonmental laws and other similar laws, None of the Improvements lies
autside of the boundarles of the Land or the applicable building restriction lines, No
improvements on adjoining properties materfally ¢ncroach upon the Land.

(d})  The Property is served by all wtilities required {or the current or
contemplated use thercof, All utility service is provided by public tilities and the
Property has accepted or is cquipped to uccept such utility service. The Property iy
served by public water and sewer systems.

111/§7683.01.00 -25 .
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(¢)  All public ronds and streets necessary for service of und access to
the Property for the cutrent or contemplated use thereof have been completed, are
servicenble and all-wenther and are physically and legally open for use by the public.

(0 The Property is frec from damage caused by fire or other casualty,

(g)  Allcosts and expenses of any and all labor, materials, supplies and
equipment used in the construction of the Improvements have been paid in full,
Borrower has paid in full for, and is the owner of, ull furnishings, fixturcs and cquipment
(other than tenants' property) used in connection with the operation of the Property, free
and elcur of any and all sceurity interests, liens or encumbrances, except the lien and
securityinterest created hereby.

My All liquid and solid waste disposul, septic and sewer systems
located on the Prsgerty are in & good and safe condition and repair and in compliance
with all Applicabla Lows,

Section 5.7 No FOREIGN PERSON. Borrower is not n "foreign person”
within the meaning of Secticn 1445(f)(3) of the Internal Revenue Code of 1986, as
amended and the related Treasury Department reguintions, including temporary

regulations.

Scction 5.8 SEPARATE [AXLOT. The Property is nssessed for real T
estate tax purposes as one or more wholly irdependent tax lot or lats, separate from any ~l
adjoining land or improvements not constitutisga part of such lot or lots, and no other C‘.{
land or improvements is assessed and taxed togethzr with the Property or any portion &
thereof, Wyl

a'.‘t

Section 5.9  ERISA COMPLIANCE. As of tdate hereofand throughowt &7

the term of the Loan, (i) Barrower is not and will not be un “emnioyee benefit plan” as
defined in Section 3(3) of the Employce Retirement Income Secur'ty Act of 1974, as
amended ("ERISA"), which is subject to Title I of ERISA, (ii) the asssts of Borrower do
not and will not constitute "plan assets” of one or more such plans for purnoues of Title 1
of ERISA, (iii) Borrower is not and will not be n "governmental plan" withia tie meaning
of Section 3(32) of ERISA, and (iv) transactions by or with Borrower are not arid will not
be subject to state statutes applicablc to Borrower regulating investments ol and fiduciary
obligations with respect to governmental plans,

Section 5.10  LEASES. (a) Borrower is the sole owner of the entire
lessor's interest in the Leases; (b) the Leases are valid, enforceable and in full foree and
effect; (c) the terms of all altcrations, modifications and amendments to the Leases are
reflected in the certified occupancy statement delivered to and approved by Lender;

(d) none of the Rents reserved in the Leases have been ugsigned or otherwise pledged or
hypothecated; (¢) none of the Rents have been collected for more than one (1) month in
advance; (f) except ns previously disclosed by Borrower to Lender in writing, the
premises demised under the Leases have been completed and the tenants under the 1.eases

111/67583.01.00 .26~
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hive accepted the same and have taken possession of the same on a rent-paying basis;

(g) except as previously disclosed by Borrower to Lender in writing, there exist no offsets
or defenses to the payment of any portion of the Rents; (h) exeept as previously disclosed
by Borrower to Lender in writing, Borrower has received no notice from any tenant
challenging the validity or enforceability of any Lease; (i) there are no agreements with
the tenants under the Leases other than expressty sct forth in each Lense; (j) no Lease
conlains an option to purchase, right of first refusal to purchase, or any other similar
provision; (k) no Person has any possessory interest in, or right to occupy, the Property
except under and pursuant to a Lease; (1) each Lease is subordinate to this Security
Instrument, either pursuant o its lerms or o subordination agreement; (m) no brokerage
com:aiesions or finders fees are due and payable regarding any Lease,

Section 511 FINANCIAL CONDITION. (s) Borrower is solvent, and no

bankruptey, regroanization, insolvency or similar proceeding under any state or {ederal
law with respect <o Borrower has been initiated, nnd (b) it has received reasonnbly
equivalent value forsie granting of this Security Instrument.

Section 5,12 Rusiness PURPRSES. The proceeds of the Lonn will be
used by Borrower sofely for Lusiness purposes snd not for personal, family, household or
agricultural purposes. No pact of the-nroceeds of the Lonn will be used for the purpose of
purchasing or acquiring any "margtivstock" within the meaning of Regulations G, T, U or
X of the Board of Governors of the Federni Rescrve System or {or any other purpose
which would be inconsistent with such Regulations G, T, U or X or any other Regulations
of such Board of Governors, or for any purposes prohibited by legal requirements or by

the terms and conditions of the Loan Documents,

Scction 5.13  TAXES. Borrower, any Guaraitor and any Indemnitor have
filed all federal, state, county, municipal, and city income and ather tax returns required
to have been filed by them, subject to applicable extensions, and bave paid all taxes and
related linbilities which have become due pursuant to such returnecipursuant to any
pssessments received by them. Neither Borrower, any Guarantor norany Indemnitor
knows of any basis for uny additional assessment in respect of any such trxes and related
linbilitics for prior years,

Scction 5,14 MAILING ADDRESS. Borrower's mailing address, as-ect
forth in the opening paragraph hereof or as changed in accordance with the provisions
hereof, is true and correct,

Section 5,15 NO CHANGE IN FACTS OR CIRCUMSTANCES. All information

in the application for the Loan submitted to Lender and in all financing stalerents, rent
rolls, reports, certificates and other documents submitted in connection with the such loan
application or in satisfaction of the terms thereof, are accurate, complete and correct in all
material respects. There has been no adverse change in any condition, fact, circumstance
or event that would make any such information insccurate, incomplete or otherwise
materinlly misleading.
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Section 5.16  DISCLOSURE. Borrower has disclosed to Lender all
material facts and has not fuiled to disclose any material fact that could ceuse nny
reptesentation or warrunty made herein to be materinlly misleading.

Scetion 5.17  THIRD PARTY REPRGSENTATICNS. Each of the
representations and the warranties made by each Guarantor and Indemnitor herein or in
any of the other Loan Documents s truc and correct in all material respects,

Borrower recognizes and acknowledges that in aceepting the Loan Docuraents, Lender is
expressly and primarily relying on the truth and accuracy of the warrantics and
represzatotions set forth in this Article 5 without any obligation to investigate the
Property.and notwithstanding any investigation of the Property by Lender; that such
reliance exicwed on the part of Lender prior to the date hereof; that the warranties and
representatiotis 4to a material inducement to Lender in accepting the Lown Documents;
and that Lender woukd not be willing to make the Loan and nceept this Sucurity
Instrument in the abseace of the warranties and representations as set forch in this

Article 5,

Articte 6 - FURTHER ASSURANCES

Seclion 6.1 FURTEERACTS, BI¢. Borrower will, at the cost of
Borrower, and without cxpense to Lender, A3, execute, acknowledge and deliver ol and
every such further acts, deeds, conveyancer, mortgages, assignments, notices of
assignments, transfers and assurances as Lenaz: siall, from time to time, require for the
better assuring, conveying, nssigning, transferring rac confirming unto Lender the
Property and rights hereby mortgaged, granted, bargeined, sold, conveyad, confirmed,
pledged, nssigned, warranted and transferred or intended new ar hereafler so to be, or
which Borrower may be or may herealier become bound to-convey or ussign to Lender,
or for carrying out the Intentlon or fcilitating the performance’ofthe terms of this
Security Instrument or for filing, registering or recording this Securisy Instrument, or for
complying with all Appllcable Laws. Upon receipt of un affidavit of art officer of Lender
(nccompanied by an incumbency certificale with respeet to such officer) asto the loss,
theft, destruction or muttlation of the Note or any other Loan Document whiciig-101 of
public record, and, in the case of any such mutilation, upon surrender and canceintion of
such Note or other Loan Document, Borrawer will issue, in liey thereol, a replacench
Note or other Loan Document, dated the date of such lost, stolen, destroyed or mutilated
Note or other Loan Document in the same principal amount thereof and otherwise of fike
tenor. Borrower, on demand, will exceute und deliver and hereby authorizes Lender to
exccuite in the name of Borrower or without the signaturc of Borrower to the extent
Lender may lawfully do so, one or more financing statements, chalte! mortgages or other
instruments, to evidence more effectively the sccurity interest of Lender in the Property,
Barrower grants to Lender an {rrevocable power of aitorney coupled with an interest for
the purpose of exereising and perfecting any and all rights and remedics available to
Lender at law and in equity, including, without limitation, such rights and remedies
avaifnble to Lender pursuant to this Section 6.1, Borrower will pay all taxcs, {iling,
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registration or recording fees, and all expenses incident to the preparation, execution,
acknowledgment and/or recording of' the Loan Documents, any nole or mortgage
supplemental hereto, any security instrument with respect to the Property and any
instrument of further assurance, and any modilication or umendment of the foregoing
dacuments, and all federal, state, county and municipal taxes, duties, imposts,
assessments and charges arising out of or in connection with the execution and delivery
of this Sccurity Instrument, any mortgage supplemental hereto, any security instrument
with respect to the Property or any instrument of further assurance, and any modification
or amendment of the foregoing documents, except where prohibited by {nw so to do.

Section 6.2 CHANOES IN TaX. DEBT CREDIT AND DOCUMENTARY

iT I \:_\_{'9

) Ifany law is enacted or adopted or umended nfier the date of this
Security Instrumzatwhich deducts the Debt from the value of the Property for the
purpose of taxation crwhich imposes a tax, either dircctly or indirectly, on the Debt or
Lendet's interest in the Froperty, Borrower will pay the tax, with interest and penalties
thereon, if ony, If Lenderis ardvised by counsel chosen by it that the payment of tax by
Borrower would be unlawlul ar toxable to Lender or unenforceable or provide the basis
for & defense of usury, then Lende siall have the option by written notice of not fess than
ninety (90) days to declare the Debuinanediately due and payable. Borrower will not
claim or demand or be entitled to any creelit or credits on account of the Debt for any part
of the Taxes or Other Charges assessed ngiirai the Property, or any part thereof, and no
deduction shall otherwise be made or claimed fiom the assessed value of the Property, or
any part thereof, for real estate tax purposes by rcasen-of this Security Instrument or the
Debt. 1f stich claim, credit or deduction shall be requized by law, Lender shall have the
option, by written notice of not less than ninety (90) days to declare the Debt
immediately due and payable, Na Prepayment Consideration s defined in the Note)
shull be due in connection with o prepayment of the Debt pursupsii ta this Seetion 6.2(n).

(b)  1fal any time the United States of America, any State thercof or
any subdivision of any such State shall requirc revenue or other stamps (5 be affixed to
any of the Loan Documents or impose any other tax or charge on the same, Bozrower will
pay for the saime, with interest and penalties thereon, if any.

Section 6.3  ESTOPPEL CERTIFICATES.

(€  AfRerrequest by Lender, Borrower, within ten (10) days, shall
furnish Lender or any proposed agsignee with a statement, duly acknowledged and
centified, setting forth (i) the amount of the original principul amount of the Note, (ii) the
unpaid principal amount of the Note, (iii) the rate of interest of the Note, (iv) the terms of
payment and maturity date of the Note, (v) the date installiments of interest and/or
principal were last paid, (vi) that, except 08 provided in such statement, there are no
defoults 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 this Sceurity Instrument, {vii) that the
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Note and this Security Instrument have not been modified, or, if modified, giving
particulars of such modifieation, (viii) whether any offscts or defenses exist against the
obligations secured hereby and, if any are alleged to exist, n dewiled description thereof,
(ix) that all Leases are in {ull force and effeet and have not been modified (or if modified,
selting forth all modifications), () the date to which the Rents thereunder have been paid
pursuant to the Leases, (xi) whether or not, to the best knowledge of Borrower, any of the
lessees under the Leases are in default under the Leases, and, if any of the lessees are in
default, setting forth the specific nature of ull such defaults, (xii) the amount of security
deposits held by Borrower under each Lease and that such amoumnts are consistent with
the amounts required under ench Lease, and (xili) g to any other mutters reasonably
requested by Lender and reasonably related to the T.enses, the obligations secured hereby,
the Prorerty or this Seeurity Instrument,

‘a)  Borrower shall use commercially reasonable «fforts (o deliver to
Lender, prompiiv-ueon request, duly executed estoppe! certificates Irom any one or more
lessees as requires by Lender nttesting 1o such facts regarding the Lease us Lender may
reasonably require.

Article 7 - DUE ON TRANSFER/ENCUMBRANCE

Section 7.1 LENOER RELIANCE, Borrower acknowledges that Lender
has examined and relied on the expencnce af Borrower and its genera! partners,
principals, members and (if Borrower is ¢ truat) beneficial owners in owning and
operating properties such as the Property in igresing to make the Loan and will continue
to rely on Borrower's ownership of the Property #s- means of maintaining the value of
the Property ns security for repayment of the Debt «ind the performance of the other
Obligations. Borrower acknowledges that Lender his'o valic interest in mointaining the &
vatlue of the Property so as to ensure that, should Borrower defiult in the repayment of Bl
the Debt or the performance of the other Obligations, Lender can recover the Debt by s o}

sule of the Property, Ej.:'
Section 7.2 SEER/E 'E. %?;

(a)  Except ns otherwise permitted under this Section 7.2, Thapsfors (ns
hereinalter defined) shall not be permitted. Any Transfer made in violation of thas
Section 7.2 shall constitute an Event of Default, Notwithstanding any provision of this
Section 7.2 to the contrary, in no event shall a Transfer resulting in a change in control of
Borrower or the Property be permitted without Lender's prior written consent, which may
be granted or denied in Lender's sole, absolute and unreviewable discretion,

(b)  Subject to the provisions of Section 7.2(c) below, the following
Transfers shall be permitted, subject to Lender's prior written consent, which consent
shall not be wnrensonably withheld or delayed, provided that (1) no such Transfer (in a
series of one or more transactions) shall result in & change in contro! of Borrower, (2) in
no cvent shall Borrower or, if Borrower is a limited partnership, the general partner of

Borrower (or the general partner of the general partner of Botrower) or, if Borrowet is
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limited linbility company, any corporate membet of Borrower which is a Single<Purpose
Entity, cease to be a Single-Purpose Entity, and (3) in no event shall any such Transfer
result in the dissolution or termination of Borrower, any general partner of Borrower or
any general partner of any general partner of Borrower, if applicable, or, if Borrower is o
limited ligbility company, any corporate member of Borrower:

(i)  Transfers of Stock in nny corporation which is Borrower,
any general or limited partner or member of Borrower or any Person
holding an interest therein;

(i)  Transfers of limited partnership interests in any limited
partnership which is Borrower, any genceral or limited partner or member
of Borrower or any Person holding an interest therein; and

(i) Transfers of membership interests in any limited Lability
compatry which is Borrower, any general or limited partner or member of
Borrowe: or any Person holding an interest therein,

(¢)  Notwitnstanding any I:nrovision herein to the contrary, no Transfer
otherwise permitted under this Scefion 7.2 shall occur unless Borrower shall have given
Lender not less thun ten (10) Business Days (as hereinalter defined) prior notice of the
intended Transfer together with a certilicats-of the Chief Financianl Officer of Borrower
(or comparable individual) stating (i) the hature and size of the interest to be the subject
of the Transfer, (1) the name and address of the Person to which such interest shall be
conveyed, sold or transferred tnless such interesc?s *o be conveyed, sold or transferred
pursuant to a registered public sale pursuant to applicaale securities lnws, and (ifi) that the
praposed transaction is a bona {ide sale, transfer or conveyance solely for cash or
equivalent consideration, if applicable, Lender reserves the right to condition any consent
required pursuant to this Section 7.2 with respect to o Transfer upan (A) the puyment of
all expenses inewrred by Lender as set forth betow and, in connectionavith the Transler of
any fee interest in the Property, an assumption fee equal to one percen! {1.0%) of the
outstanding balance of the Loun, (B) Lender's approval of the financinl cond’tion, credit
history, managerini capubilitics and ownership structure of the proposed trarsiziee,
including requiring that the transferee of any fee interest in the Property be a Single-
Purpose Entity, (C) if the Transfer shnll result in a change in control of Borrower o the
Property, execution of an assumption ngreement by the proposed transferee, in form and
conlent acceptable to Lender, (1) the Loan being in good standing and frec [rom any
default, (E) if required by Lender, receipt of an opinion of counse! reasonably satisfactory
to Lender stating that if effected, the proposed Transfer would have no effect on the
enforcenbility of the Security Instrument or the other Lonn Documents, would not result
in the substantive consolidation by a bankruptey court of the assets und linbilities of the
transferee with the assets and liabilities of Borrower and such other entities as Lender
may specify, and would not result in the dissolution or termination of Borrower, any
general partner of Borvower or any general partner of any general partner of Borrower, if
applicable, (F) the approval by a Rating Agency of the qualifications of the proposed
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transferee, and (G) such other conditions as Lender shall determing in its rensonable
digcretion, Borrower agrees to pay on demand all expenses {including, without
limitation, rcasonable attorney's fees and disbursements, title search costs and title
insurance erdorsement premiums) incurred by Lender in connection with the review,
approval and documentation of any Transfer, In no event shall any Transfer otherwise
permitted under this Section occur if such Transfer is required to be registered under the
Securities Act of 1933, as amended or offered pursuant to Rule 144A under such Act, or
registered under any slate seeurities or Blue Sky laws, Lender agrees to be reasonable in
determining which of the conditions set forth in this puragraph will apply to any proposed
Transfer, depending on the type of interest proposed to be transferred; provided, however,
that the Transfer of any general partnership interest resulting in a change in control of
Borrowercr the Property shall be subject to Lender's sole discrotion.

«. Notwithstanding any other provision ol this Section 7.2 to the
contrary, (i) Traasfeis of partnership interests, membership interests or corporate shares
in Borrower or any Pereon holding an interest in Borrower between or among partncts,
members or shareholdersexisting as such on the date hereof, or Transfers of such
interests to fmmedinte family members of existing partners, members or sharcholders or
to trusts for estate planning punoses for the benefit of existing portners, members or
sharcholders or members of the transferor's immediote family; and (ii) due to o change in
control of Borrower, a Transfer to Heartiand Bank, shall be permitted without Lender's
consent, provided that in no event shall Borswwer and any Person holding an interest in
Borrower who is a Single-Purpose Entity conse-to be o Single-Purpose Entity and
provided, except as permitted under Subscetion 72(d)(ii) above, no such Transfer yesults
it a change of control of Borrower,

(¢)  Notwithstanding any other provision o this Seetion 7.2 to the
contrary, on or after the expiration of an cighteen (18) monivpeiiod following the first
day of the first calendar month afier the Closing Date (or the Closing Date itself, if the

» a\,

Closing Date is the first day of n calendar month), Borrower may sei*ths Property and the
Property will be released from this Security Instrument,

Articie 8 - DEFAULT

Scction 8.1  EVENTS OF DEFAULT. The occurrence of any one or mycae
of the following events shall constitute an "Event of Default:

(/) ifany portion of the Debt is not paid prior to the tenth (10th) day
after the same is due or if the entire Debt is not paid on or before the Maturity
Date;

(b)  ifany of the Taxes or Other Charges is not paid ut least five (5)
days prior to the date upon which any fine, penalty, interest or cost for
nonpuyment is imposed, except to the extent sums sufficient to pay such Taxes
and Other Charges have been deposited with Lender in aceordance with the terms
of this Security Instrument and except for churges for utility services to the extent

111/57563,01,00 -2
000D87/1421/20737.00018




UNOFFICIAL COPY

that the tenant(s) of the Property is or are responsible [or puying such utilities
directly to the wtitity companies, Borrower shall not suffer and shal! promptly
cuuse to be paid and discharged uny lien or charge whatsoever which may be or
become a lien or charge against the Property,

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

(d)  ifthe Property is subject to sctual waste or hazardous nuisance
which, so long as not caused by Borrawer (as opposed to its ngents, tenants or
other third parties), is not remedied within thitty (30} days after notice from
lender ot any other Person, provided that if such default cunnot reasonably be
curea avithin such thirty (30) day period and Borrower shall have commenced to
cure sucitdefault within such thirty (30) day period and thereafier diligently and
expeditiouslynroceeds to cure the same, such thirly (30) day period shall be
extended for 2o-iong as it sholl require Borrower in the exercise of due diligence
to cure such defiub, it being agreed that no such extension shall be for a period in
excess of sixty (60 dave,

(&)  if Borrowervialates or does not comply with any of the provisions
of Section 4.2 or Articles 7, 1oar 11;

) if any representation or warranty of Borrower, Indemnitor or any
Giuarantor, or otherwise contained in ury gusranty, certificate, report, financinl
statement or other instrument or documenit {uimished to Lender in connection with
the Loan, shall have been materially false or raisleading when made,

(g)  if (i) Borrower or any general partner of Sorrower, ot ainy
Guarantor or [ndemnitor shall commence any case, preeending or ather action
(A) under any existing or future law of any jurisdiction, dorestic or foreign,
relating to bankruptey, insolvency, reorganization, conservaworsiip or relief of
debtors, seeking to have an order for reliel entered with respect to i, or secking to
adjudicate it a bankrupt or {nsolvent, or seeking reorganization, armigoant,
adjustment, winding-up, liquidation, dissolution, compasition or other reisf with
respect to it or its debts, or (B) seeking appointment of u receiver, trustee,
custodian, conservator or other similar official for it or for all or any substantinl
purt of its assets, or the Borrower or uny general partner of Borrower, ov any
Guarantor or Indemnitor shall make & gencral assignment for the benefit of its
creditors; or (i) thete shall be commenced ngainst Borrower or any general
partner of Borrower, or any Guarantor or Indemnitor any case, proceeding or
other action of a nature referred to in clause (iabove which (A) results in the entry
of an order for relief or any such adjudication or appointment or (B) remains
undismissed, undischarged or unbonded for a period of ninety (90) days; or
(iii) there shall be commenced against the Borrower or any general partner of
Borrower, or any Guarantor or Indemnitor any case, proceeding or other action
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seeking issuance of n warrant of attachment, execution, distraint or similar process
against all or any substantinl part of its assets which results in the entry of any
order for any such relief which shall not have been vacated, dischurged, or stayed
or bonded pending appenl within ninaty (90 days from the entry thereof; or

{iv) Borrower or any general partner of Borrower, or any Guarantor or Indemnitor
shall take any action in furtherance of, or indicating its consent to, approval of, or
nequiescence in, any of the acts set forth in clause (i), (i), or (iii) above; or (v)
Boreower or any general purtner of Borrower, or any Guarantor or Indemnitor
shall generally not, or shall be unable to, or shall admit {n writing its inability to,
pay its debts as they become due;

(hy  if Borrower shall be in default uncer any other mortgnge, deed of
trisi deed 1o secure dobt or other security agreement covering any part of the
Property whether it be superior or junior in lien to this Security Instrument;

(i) - /~if the Properly becomes subject 10 any mechanic's, materialmon's
or other tien other than a fien for focal real estate taxes and assessments not then
due and payable aid the lien shall remain undischarged of record for a period of
thirty (30) days (by pavment, bonding, or atherwisc) and shall not have been
specifically insured over forthe benefit of Lender, except to the extent being
contested in accordance witiv e provisions of Section 3.4(b) hiercof}

(i  ifany federal tnx hien is filed agninst Borrower, any general partner
of Borrower, any Guarantor, any Indeninitor or the Property and same is not
discharged of record within thirty (30) diys siter same is filed;

(k) il Borrower fails to cure any violnticng of Applicable Laws {except

to the extent being contested in accordance with the provisions of Seetion 3.8(b) D

hereof), within ten (10) days after notice of such violulen {rom Lender or uny mt
, ) \ . -

other Person, provided that if such default cannot reasonabis-be cured within such 2

ten (10) day period and Borrower shall have commenced to cuiesuch default D

within such ten {10) day period and thereafier diligently and expesitivusly 8.‘.

praceeds ta cure the same, such ten (10) day period shall be extendea for-so long o

ns it shall require Borrower in the exercise of due diligence to cure such-dzfult, it

being ngreed that no such extension shall be for a period in excess of sixty fo0)

days;

(y  if (i) any portion of the Property is transferred to a public or
quasi-public authority pursuant to a condemnation proceeding and, in Lender's
teasonable judgment, such transfer materially impairs the use and enjoyment of
the Property for its intended purposes, and {ii) the condemnation award is not
sufticient to repay the Debt in full;

(m)  if Borrower shall fail to reimburse Lender on demand, with interest
calculated at the Default Rate, for nll Insurance Premiums, Taxes or Other
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Charges, together with interest and penalties imposed thereon, paid by Lender
pursuant to this Security Instrument;

(n)  if Barrower shall fail to deliver to Lender, within ten (10) days
following request by Lender, the statements referred to in Seetion 3.9 in
accordunce with the terms thereof; or

(o)  iffor morc than ten (10) days after notice {rom Lender, Borrower,
[ndemnitor or Guarantor shall continue to be in default under any other term,
covenant or condition of the Note, this Security Instrument or any of the other
Loan Documents in the cuse of any default which can be cured by the payment of
r'som of money or for thirty (30) days after notice from Lender in the case of any
othzedefault {unless, in either case, o shorter period is specified thertein), provided
that i seich default cannot teasonably be cured within such thirty (30) day period
and Borrawey, Indemnitor or Guarantor, s the case may be, shall have
commenced '5-eure such default within such thirty (30) day period ond therenfler
diligently and ciipecitiously proceeds to cure the same, such thirty (30} day period
shall be extended for v5-long as it shall require Borrower, Indemnitor or
Guarantor, as the case moy be, in the exercise of due diligenee Lo cure such

defoult, it being agreed thai s such extension shall be for a period in excess of
sixty (60} days,

Section 8.2 LATEPAYMENTCHARGE, 1f any payment required
hereunder (other than the pincipal amount upon maturity or accelerntion) is not paid
prior to the tenth (10th) day afler the date on which 1. is due, Borrower shall pay to
Lender upon demand an amount equal to the lesser ¢f five pereent (5%) of such unpaid
portion of the outstanding monthly installment of principe! and interest then due or the
muximum amount perrnitted by applicable law, to defry the zxnense incurred by Lender ¢l

i
in handling and processing such delinquent payment and to compsnente Lender for the E
loss of the use of such delinquent payment, und such amount shali'ire secured by this N
Security Instrument and the Other Sceurity Documents, %’-;
Scction 8.3 DEFAULTINTEREST. Borrower will pay, from Yig-dite of an

Event of Default through the eatlier of the date upon which the Event of Defauii is cured
or the date upon which the Debt is pald in full, Interest on the unpaid principal baictics of
the Note &t a per annum rate equal to the lesser of (n) fifteen percent (15%) and (b) the
maximum interest rate which Borrower may by law pay or Lender may charge and collect

(the "Defoult Rate").

Section 8.4  ADDITIONAL ADMINISTRATIVE FER, In addition to the
Default Rate provided for in Section 8.3 above, upon the failure of Borrower, Indemnitor
or any Guarantor to deliver any of the reports, statements or other items required to be
delivered to Lender as provided in Section 3.9 above upon their due dates, if any such
failure shall continue for ten (10) days following notice thereof from Lender, Borrower
shall pay to Lender together with the scheduled monthly payments of principal and
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interest on the Note, for cach month or portion thereof that any such report, statement or
other item remains undelivered, an administrative fee in the amount of Qne Thousand
Dollars ($1,000) mwuitiplied by the number of such undelivered reports, statements or
other items, Borrower ngrees that such administrative fee is a fair and reasonable fee
necessary to compensate Lender for its additional administrative costs under the
circumstances and is not a penaity,

Article 9 - RIGHTS AND REMEDIES

Section 9.1 RpMEDIES, Upon the occurrence of any Event of Default,
Borroweragrees that Lender muy take such action, without notice or demand, as it deems
advisableto protect and enforce its rights against Borrower and inand to the Property,
including, witheut limitation, the following actions, cach of which may be pursued
concurrently orothisrewise, at such time and in such order as Lender may determine, in its
sole discretion, witacut-impairing or otherwise affecting the other rights and remedies of
Lender:

(@)  declareithe entire unpaid Debt to be immedintely due and payable;

(b) institute proceeuings, judicinl or otherwise, (or the complete
foreclosure of this Security Inst/ument under any applicable provision of law in
which case the Property or any interest therein may be sold for cash or upon credit
in one or more parcels or in several interests or portions and in any nrder or

mannet; 5-5

¢

(c)  tothe extent permitted and pursiant 1o the procedures provided by -t
applicable law, institute proceedings for the partinl forcelosure of this Security tC:'W
Instrument for the portion of the Debt then due and payah'e, subject to the Gl
continuing lien and sccurity interest of this Sccurity Instrutnznt. for the balance of iz

the Debt not then due, unimpnired and without loss of prioriiy:

(d)  scll for cash or upon credit the Property or any part thereaf and nll
estate, claim, demand, right, title and interest of Borrower therein and Tights of
redemption thereof, pursuant to power of sale or otherwise, at onc or mor¢ suleg,
0s 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;

(¢) institute un uction, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the
Note or in the other Loan Documents;

() recover judgment on the Note cither before, during or after any
proceedings for the enforeement of this Sceurity Insirument or the Other Security
Documents;
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. (g)  apply lor the appointment of' u receiver, trustee, liquidator or

i couservator of the Property, without notiee and without regard for the adequasy of
the seeurity for the Debt and without regard {or the solvency of Borrower, any

(N Guarantor, Indemmnitor or of uny person, firm or other entity linble for the payment
gt of the Debt;

(h)  subject to any applicnble law, the license granted to Borrower
undler Section 1.2 shall automatically be revoked and Lender may, but without
any obligation to do 0, enter into or upan the Property, cither personally or by its
agents, nominces or attorneys and dispossess Borrower and its agents and servants
herefrom, without liability for trespags, damages or otherwise and exclude
gnrrower and its agents or servants wholly therefrom, and take possession of ll
buaks, records nnd necounts refating thereto, and Borrower ngrees to surrender
posserson of the Property and of such books, records and accounts fo Lender
upon deingzid, and thercupon Lender may (i) use, operate, manage, control, insure,
maintain, regair, restore and otherwise deal with all and every part of the Property
and conduet the bastaess thereat; (i) complete any construction on the Property in
stuch manner and forryug Lender deems advisable; (ilf) make alterations,
additions, renewals, replreements and improvements to or on the Property;

(iv) exercisc all rights and owers of Borrower with respeet to the Property,
whether in the name of Borrevzér or otherwise, including, without limitation, the
right to make, negotiate, exccute cancel, enforce, extend, renew or modify
Leases, obtain and evict tenants, and domand, sue for, collect nnd receive all
Rents of the Property and every part thereaf; (v) require Borrower to puy monthly
in advance to Lender, or any receiver appoiztad to collect the Rents, the fair and
teasonable renta) value for the use and occupetian of such purt of the Property as
may be in the possession of Borrower or any Affliiate of Borrower; (vi} require
Borrower to vacate and surrendler possession of the Fraperty to Lender or to such
receiver and, in default thereof, Borrower may be evicies by summary
proceedings or otherwise; und (vii) apply the receipts from the Property to the

» payment of the Debt, in such order, priority and proportions ss Lender shall deem
appropriate in its sole discretion after deducting therefrom all expenses (including
rensonable attorneys' fees) incurted in connection with the aforesaid operations
and all amounts necessary to pay the Taxes, Other Charges, Insurance Peerniums
and other expenses in connection with the Property, as well as just and reasonable
compensation for the services of Lender, its counsel, ngents and employees;

qQRGy.OLY

(Y  cexercise immediately and without demand any and all rights and
reniedies granted to a secured party upon default under the UCC, including,
without limitation, to the extent permitted by applicable law: (i) the right to tuke
possession of the UCC Collatera! or any part thereof, and to take such other
reasures as Lender may deem necessary for the care, protection and preservation
of the UCC Collateral, and (ii) request Borrower at its expense 10 assemble the
UCC Collateral and make it available to Lender at # canvenient place ncecptable
to Lender. Any notice of sale, disposition or ather intended uction by Lender with
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respect to the UCC Coltateral sent to Borrower in sccordance with the provisions
hereof at least ten (10) Business Days prior to such action shall constitute
commezcially reasonable notice to Borrower, Any disposition pursuunt to the
UCC of so much of the Property as may constitute UCC Collateral shall be
considered commerciatly reasonable if made pursuant to o public sale which is
advertised at least twice in a newspaper in which sheriffy' sales are ndvertised in
the county where the Land is located. The proceeds of uny disposition of the
UCC Collateral, or sny part thereaf, muy be applied by Lender to the payment of
the Obligations in such priority and proportions as Lender in {ts discretion shall
deem proper;

(i}  apply any sums then deposited in the Reserve Fund and any other
sumefisld in reserve or otherwise by Lender in accordunce with the terms of this
Seeurtty dnstrument or any Other Security Document, logether with interest
thereon, 10 Yz payment of the following items in any order in its uncontrolled
discretion:

()" Toxes und‘ Other Charges;
Inzuinnee Premiums,
interest on theaunpald principal balance of the Note;
amortization o+ unpuid principal bafance of the Note,

all other sums payable pursuant (o any of the Loan
Documents, including-without limitation, ndvances made
by Lender pursuant to the teems 5f this Seeurity Instrument,

(kY  surrender the Policies maintained pursunri to-Article 3 hereof,
collect the unearned Insurance Premiums and apply such sumsas a credit on the
Debt in such priority and proportion as Lender in its discretion sheli-deem proper,
and in connection therewith, Borrower herchy appoints Lender as agspt-and
attorney-in-fact (which is coupled with an interest ond irrevoenble) fori2urrower
to collect such Insurance Premiums;

() apply the undisbursed balance of uny Net Proceeds, together with
interest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to be approprinte in its sole discretion; or

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

[n the event of a sale, by foreclosure, power of sale, or otherwise, of Jess than all of the
Property, this Security [nstrument shail continue as a lien and security interest on the
remuining portion of the Property unimpaired and without loss of priority.
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Notwithstanding the provisions of this Section 9.1 to the contrary, if any Event of Default
as deseribed in clause (i) or (ii) of Subsection 8.1(g) shail occur, the entire unpaid Debt
shall be automatically due and payeble, without any further notice, denand or other
action by Lendet,

Scction 9.2 IPLICATION QF 1EDs. The proceeds of nny
disposition of the Property, or any part thercof, or any other sums collected by Lender
pursuant to the Loan Documents, may be applied by Lender to the payment of the Debt in
such priority and proportions as Lender in ils discretion shall deem proper.

Section 9.3 RiauT 10 CURE DEFAULTS. Upon the oceurrence of any
Event of Uefault or if Borrower fails to make any puyment or to do any act as herein
provided, Lendler may, but without any obligation to do so und without notice lo or
demand on Burdaver and without releasing Borrower from any obligation hereunder,
make or do the setmein such manner and to such extent os Lender may deem necessary to
protect the security bzicof, Lender is authorlzed 1o enter upon the Property for such
purposes, or appear in, defepd, or bring any action or proceeding to prolect its interest in
the Property or to foreclose thiz-Security Instrument or collect the Debt, and the cost and
expense thersof (inchuding reueapshle attorneys' fees to the extent permilted by law), with
interest as provided in this Sectlon .2, shall constitute o portion of the Debt and shall be
due and payable to Lender upon denieiidc All such costs and expenses incurred by

Lender in remedying such Event of Defavic o such lailed payment or act or in appearing f-‘?‘
in, defending, or bringing any such action v praceeding shall bear interest at the Default 'a-':,
Rate, for the period from that the incurrence orsueh cost or expense by Lender to the date -~
of payment to Lender. All such costs and expenscs faeurred by Lendler together with N‘
interest thereon calculated at the Default Rate shall be dezmed to constitule a poition of C&
the Debt and be secured by this Sccurity Instrument and the Other Sueurity Documents ap

and shall be immediately due and payable upon demand by i.crder therefor,

Section 9.4 RECOVERY.OF SuMs REQUIRED TO Di Falp. Lender shall
have the right from time to time (o take action to recover any sum ov tims which
constitute a purt of the Debt as the same become due, without regard: to whether or not the
balance of the Debt shall be due, and without prejudice to the right of Lenderaboreafter to
bring an sction of foreclosure, or any ather action, for a default or defaults by Boirower
existing at the time such carlier action wes commenced,

Section 9.5 EXAMINATION OF Books AND RECOR)S. Lender, its ugents,
accountans and attorneyy shail have the right to examine and audit the records, books,
management and other papers of Borrower or of any Guarantor or Indemnitor which
reflect upon their financial condition or which pertain to the income, expenses and
operation of the Property, ut the Property or at any office regularly maintained by
Borrower, or any Guarantor or Indemnitor where the books and records ure located at all
rensonable times and, except during an emergency or (ollowing the oceurrence and during
the continuance of an Event of Default, upon reasonable advance notice (which may, for
such purpose alone, be given crully). Lender and {ts agents shall have the right to make
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copies and extracts from the foregoing records and other papers and, at Borrower's
expense, the right to prepate any of the statements and reports thit Borrower, each
Guarantor and each Indemnitor shall be required to deliver hereunder upon any failute to
do so. Borrawer, each Guarantor and each Indemnitor shall furnish to Lender and its
agents convenient facilities for the examination and audit of such books and records.
Notwithstanding the foregoing, neither Lender nor its agents, accountants or attorneys
shall have the right to examine or audit the books or records of Joseph S, Beale, unless
cither (i) an Event of Default has occurred or (ii) such examination or audit has been
requested by a Rating Agency or a certificate holder, trusice, special servicer or
purchaser of the Loan,

Section 9.6  OTUER RIG

@) The failure of Lender to insist upon strict performance of any term
hereof shall not be deemed to be a waiver of any term of this Sceurity Instrument,
Borrower shall not berelieved of Borrower's obligations hereunder by reason of (i) the
filure of Lender to corap'y with any request of Borrower, any Guarantor or any
Indemnitor to take any aciion to loreclose this Security Instrument or otherwise enforce
any of the provisions hereof or of the Note or the other Loan Documents, (ii) the relense,
regardless of considerution, of the \whole or any part of the Property, or of any person
linble for the Debt or any portion thersaf, or (iii) any agreement or stipulation by Lender
extending the time of payment or otherwize modifying or supplementing the terms of the
Note, this Security Instrument or the other Loan Documents,

(b  Itisagreed that the risk ¢itoss or damage to the Property is on
Borrower, and Lender shall have no liability whatscever for decline in value of the
Property, for failure to maintain il Policies, or for fwlureso determine whether
insurance in force is ndequate as to the amount of risks inzured, Possession by Lender
shall not be deemed an clection of judicial relief, if any such puseession is requested or
obtained, with respect to any Property or collateral not in Lender's jossession,

(¢)  Lender may resort for the payment of the Dabt to ray other
security held by Lender in such order and manner as Lender, in its discreiici, may elect,
Lender may take action to recover the Debt, or any portion thereol, or 1o enforne any
covenant hereof without prejudice to the right of Lender thereafter to foreclose tiis
Security Instrument. The rights of Lender under this Security Instrument shall be
scparate, distinct and cumulative and none shall be given effect to the exclusion of the
others, No act of Lender shall be construed as an election to proceed under any one
provision herein to the exclusion of any other provision, Lender shall not be limited
exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy now or hereafter fforded at law or in equity.

Section 9.7 RIOHT TO RELEASE ANY PORTION OF THE PROPERTY.
Lender muy relense any portion of the Property for such consideration as Lender may
require without, as to the remainder of the Property, in any way impairing or affecting the
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licn or priority of this Security Instrument, or improving the position of uny subordinate
lienholder with respect thereto, except o the extent that the obligations hereunder shall
have been reduced by the actual monetary consideration, if any, received by Lender for
such release, and may neeept by assignment, pledge or otherwise any other property in
place thercof as Lender may require without being accountable for so doing to any other
tienholder, This Security Instrument shall continue us a lien and security interest in the
remaining portion of the Property,

Section 9.8 VIOLATION OF Laws. 1 the Property is not in compliance
with Applicable Laws, Lender may impose additional requirements upon Borrower in
conpcetion therewith including, without Hmitation, monetary reserves or financinl
equivalznie,

Section 9.9 RECOURSEAND CHOICE OF REMEDIES. Notwithstanding

any other provisiarisf this Security Insteument, Lender and other Indemnified Parties (ns
hereinafter defined) arc entitled to enforce the obligations of Borrower, Guarantor and
Indemnitor contained it Sizction 11,2 without first resorting to or exhausting any security
or collateral and without &rst having recourse to the Note or any of the Property, through
foreclosure or aceeptance of a deed in liew of foreclosure or otherwise, and in the event
Lender commences o foreclosuta setion against the Property, Lender is entitled to pursue
n deficiency judgment with respect to-<uch obligations against Borrower, Guarantor and
Indemnitor. The provisions of Section 11:2 are exceptions to any non-recourse or
exculpation provisions in the Note, this Sveuzity Instrument or the other Loan
Documents, and Borrower, Guarantor and Inde:avitor are fully and personally liable for
the obligntions pursuant to Section 11,2, The linkility of Borrower, Guarantor and
Indemnitor are not limited to the original principal smount of the Note. Notwithstanding
the foregoing, nothing herein shall inhibit or prevent Lencier {rom foreclosing pursuant to
this Security Instruraent or exercising any other rights anaveriedies pursuant to the Note,
this Security Instrument and the other Loan Documents, whether zimultaneously with
foreclosure proceedings or in any other sequence. A separate action ¢ actions may be
brought and prosceuted against Borrower, whether or not action is bro.ght against eny
other Person or whether or not any other Person is joined in the uction oractions, In
addition, Lender shall have the right but not the obligation to join and participeis in, as a
party if it so elects, any ndministrative or judicial proceedings or actions initinte in
counection with any matter addressed in Article 10 or Section 11.2,

Section 9,10 Riawr o ENTRY. Lender and its agents shall have the right
to enter and inspect the Property at all reasonable times and, except during an emergency
or following the occurrence and during the continuance of an Event of Default, upon
rensonable advance notice (which may, for such purpose alone, be given oralty).

Section9.11  EXCULPATION.

(a)  Exoept as otherwise provided herein, Lender shall not enforce the
linbility and obligation of Borrower to perform and observe the obligations contained in
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the Note, this Security [nstrument or the Other Seeurity Documents by any action or
proceeding wherein a money judgment shall be sought ugainst Borrower, except that
Lender may bring o foreclosure action, action for specific performance or other
appropriate action or proceeding to enable Lender to enforee and realize upon this
Security Instrument, the Other Security Doguments, anc the Property; provided, however,
that any judgment in any action or pmcccdmg shall be enforcenble i\i,ilmht Borrower only
to the extent of Borrower's interest in the Property. Lender, by nceepting the Note and
this Security Instrument, agrees that it shall not, except as otherwise provided in

Sections 9.9 and 11.2, sue for, seek or demand any deficiency judgment agninst Borrower
in any uction or proceeding, under or by reason of or under or in connection with the
Note.his Security Instrument or the Other Security Documents.

(b)  The provisions of Section 9.11(n) hereof shall not (i) constitute a
wqiver, releties ot impairment of any obligation evidenced or secured by the Note, this
Security Instrumezi or the Other Security Documents; (if) impair the right of Lender to
name Borrower asa sesty defendant in any action or suit for judicinl foreclosure and sale
under this Seeurity Instearoent; (iil) affect the validity or enfarceability of any indemnity,
guaranty, master lease ot eimilar instrument made in conneetion with the Note, this
Security Instrument or the Other Security Documents; (iv) impair the right of Lender to
obtain the appointment of u receiver: (v) impair the enforcement of the Assignment of
Lenses and Rents oxocuted in conneetina herewith; {vi) impair the right of Lender to
obtain a deficiency judgment or judgment on the Note agninst Borrower if neeessary to
obtain any insuranee proceeds or condemaation awards to which Lender would be
otherwise entitled under this Security Instruraei; provided, however, Lender shall only
onforce such judgment against the insurance procecas and/or condemnation awards; or
(vif) impair the right of Lender to enforce the provisiovs of Sections 9.9 and 11.2,

(¢)  Notwithstanding the provisions of Seetien 9.1 1(n) hereof to the Jo
contrary, Borrower shall be personally Liable to Lender for ity i all claims, suits, E-;,"
liabilitics (including, without limitation, steict liabilities), actions, riaceedings, g

obligations, debts, damages, losses, costs, expenses, diminutions in va'ue, fines,
penalties, charges, fees, expenses, judgments, awards, amounts paid in setticment,
punitive damages, foresceable and unforeseenble consequential damages, ofwlatever
kind or natwre (including but not limited to reasonable attorneys fees und othet <osts of
defense) (collectively, “Logses”) it incurs due to: (i) fraud or intentional
misrepresentation by Borcower or any other person or entity in connection with the
execution and the delivery of th Note, this Security Instrument or the Other Security
Documents; (ii) Borrower's misapplication or misapproprintion of Rents received by
Borrower after the occurrence of an Event of Default; (iii) Borrower's misapplication or
misappropriation of tenant secuity 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 and Insurance Premiums (except to the extent that
sums sufficient to pay such amounts have been deposited in reserve with Lender pursuant
lo the terms of this Security Instruntent limited, however, to the extent funds for that
purpose are available from the operation of the Property), and charges for labor or
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materinls or other charges that can create liens on the Praperty (except to the extent being
contested in accordance with the provisions of this Seeurily [nstrument); (vi) Borrower’s
failure to return or 1o reimburse Lender for all Personal Property taken from the Praperty
by or on behalf of Borrower and not replaced with Personal Property of the same utility
and of the same or greater value; (vii) any act of aclual waste or arson by Borrower, any

principal, affiliate, member or general partner thereof or by any indemnitor or guarantor;
or (vii) Borvower's failure to comply with the provisions of Scetions 10.1 and 10.2,

(d)  Notwithstanding the foregoing, the agreement of Lender not to
pursue recourse liability as set forth in Section 9,1 1{n) above SHALL BECOME NULL
ANDVOID and shall be of no further foree and effect in the ¢vent of Borrower’s default
under Szetian 4.2 or Section 7.2 (except for the covenants described in Sections 4.2(i)
and 4.2(n); 0540 which only a willful default thereunder shall result in Lender's
agreement not o pursue recourse lability becoming null end void),

(¢) - /Hothing herein shall be deemed 10 be u waiver of any right which
Lender may have under Sestions 506(a), S06(b), 1 111(b) or any other provisions of the
Bankrupley Code to file aclaim-for the full amount of the Debt secured by the Sceurity
[nstrument ot to require that &l collateral shall continue to seeure all of the Debt owing to
Lender in accordance with the Nete, this Security Instrument and the Other Security
Documents,

Articlo 10 - ENVIRONMENTAL HAZARDS
Section 10,1 ENYIRONMENTAL (1SR ESENTATIONS AND WARRANTIES.

Borrower represents and warrants, based upon an environmental assessment of the
Property and information that Borrower knows ot reusonally. should have known, thut:
(n) there are no Hazardous Substances (as hereinafter defined) or underground stornge
tanks in, on, or under the Property, except those that are both (f}.n compliance with all
applicable Envirommental Laws (ns hereinafier defined) and, if requized, with permits
issued pursuant thereto, and (If) either fuly disclosed to Lender in weliing pursuant to the
written reporl(s) resulting from the environmental assessment(s) of the Property delivered
to Lender (collectively, the "Enviropmental Repori") or are used by Borrowerertenants
of the Property in the ordinary course of their business; (b) there are no past, prasznt or
threatened Releases (as hereinafter defined) of Hazardous Substances in, on, underar
fram the Property which have not been fully remedinted and disclosed in writing to
Lender, except as described in the Environmental Report; (c) there is no threat of any
Releuse of Huzardous Substances migrating to the Property except as described in the
Environmental Report; (d) there is no past or present non-complinnce with Environmental
Laws, or with permits issued pursunnt thereto which has not been fuily remediated and
disclosed in writing to Tender, in connection with the Property except as described in the
Environmental Report; (¢) except for the need for an usbestos Operations and
Maintenance Program and the installation of drip containment pans below compressors at
certain locations on the Property, Botrower does not know of, and hus not received, any
written notice, or to the best of Borrower’s knowledge oral notice, or other

SIS AALIAY
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communication from any Person (including, without limitation, 0 governmental entity)
telating to Hazardous Substances or Remediation (as hereinafier defined) thereof, of
possible liability of any Person pursuant to any Environmental Law, other environmental
conditions in connaction with the Property, or any actunl or potentiat administrative or
judicial proceedings in connection with any of the foregoing: and (f) Borrowver has
truthfully and fully provided 1o Lender, in writing, any and all information relating to
conditions in, on, under or from the Property that is known to Borrower and that is
contained in Borrower's files and records, including, without limitation, any reports
refating to Hazardous Substances in, on, under or from the Property and/or to the
environmental condition of the Property,

"Environmental Law" means any present and future federal, state and local
laws, statwtes, ordinances, vules, regulations and the like, as well as common law, relating
to protection-oriwiman health or the environment, relating to Hazardous Substances,
relating to liabiiity far or costs of Remediation or prevention of Releases of Hazardous
Substances or relatinz-io liability for or costs of other actual or threatened danger to
human health or the environment applicable o the Property. "Environmental Law"
includes, but is not limited to, the following statutes, as amended, any successor thereto,
and any regulations promulgated mursuant thereto, and any state or Jocnl statutes,
ordinances, rules, regulations and-tlike addressing similar issues: the Comprehensive
Environmental Response, Compensuibcn-and Liability Act; the Emergency Planning and
Community Right-to-Know Agt; the Haze:tous Substances Transportation Act; the
Resource Conservation and Recovery Act (inzivding, without limitation, Subtitle |
relating to underground storage tanks); the Soiis Waste Disposal Act; the Clean Water
Act; the Clean Air Act; the Toxic Substances Conires Act; the Safe Drinking Water Act;
the Occupational Safety and Health Act; the Federal ‘Water Pollution Control Act; the
Federal Insecticide, Fungicide and Rodenticide Act; the Endnrgered Specics Act; the
Nationa! Environmental Policy Act; the River and Harbors Aprroprintion Act and the
Residential Lead-Based Paint Hazard Reduction Act, "Envirorvental Law" also
includes, but is not limited to, any present and future federal, state and focal laws,
statutes, ordinances, rules, regulations and the like, as well ag commob.aw: conditioning
transfer of property upon a negntive declaration or other approval of a governraental
authority of the environmental condition of the property; requiring notifieaticn or
disclosure of Relenses of Hazardous Substances or other environmental conditior of the
Property to any governmental authority or other Person, whether or not in connection
with transfer of title to or interest in property; imposing conditions or requirements in
contiection with permits or other authorization for lawfu! nctivity; relating to nuisance,
trespass or other causes of action reluted to the Property; and relating to wrongful death,
personal injury, or praperty or other damage in connection with any physical condition or
use of the Property.

"Hazordous Substances” include but are not [imited to any and all
substances (whether solid, liquid or gas) defined, listed, or otherwise classified as
pollutants, hazardous wastes, hozardous substances, hazardous materials, extremely
hazardous wastes, or words of similar menning or regulatory effect under any present or
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/ future Environmental Luws or that may have & negative impoct en human health or the
i environment, ineluding, without limitation, petroleum and petrolewm products, asbestos
;:, and asbestos-containing materials, polychlotinated biphenyls, tead, materinls containing
& lend based puint, radon, radionctive materials, flammables and explosives,

:,‘ "Relense" of any Hozardous Substance means any refease, deposit,

!

dischurge, cmission, leaking, spilling, seeping, migrating, injecting, pumping, pouring,
emplying, eseaping, dumping, disposing or other moverment of Hazardous Substances,

"Remedintion” means uny response, remedial, removal, or corrective
action, any activity to cleanup, detoxify, decontaminate, contain or otherwise remediate
any Hozartous Substance, any actions to provent, cute or mitigate any Relense of any
Hazardous Substance, any action to comply with any Environmental Laws or with any
permits issued gursuant thereto, any inspection, investigation, study, monitoring,
nssessment, nudit, stnpling and testing, luboratory or other analysis, or cvaluation
relating to any Hazarzious Substances or to anything referred to in Article 10,

Section 102 ENVIRONMENTAL COVENANTS. Borrower covenants and

agrees that: (a) all uses und eoerations on or of the Property, whether by Borrower or any
other Person, shall be in complitnes with all Environmental Laws and permits issued

pursuant thereto; (b) there shall be ~o eleases of Hazardous Substances in, on, under or

from the Property; (c) there shall be no Hezadous Substances in, on, or under the

Property, except those that are both () in eomnliance with all Environmenial Laws and, if
required, with permits issucd pursuant therelg; aud (i) fully disclosed to Lender in

writing ot are used by Borrower ot tenants of the Property in the ordinary course of their
business; (d) Borrower shall keep the Property free vad clear of all liens and other g
encumbrances imposed pursuant to any Environmental Lavy; whether due toany actor -~ €72
omission of Borrower or any other Person (the "Environmenies Liens™); (¢) Borrower "‘}
shall, at its sole cost and expense, perform any environmental site assessment or other en
investigation of environmental conditions in connection with the Pisperty, pursuant to o
any reasonable written request of Lender if Lender has reason to suspeat that a Releuse of &
a Hozardous Substance might hove occurred {including, without limitation, sympling,

testing and analysis of soil, water, air, building materinls and other materiais un?

substances whether solid, liquid or gas), and share with Lender the reports and otier

results thereof, and Lender and other Indemnified Partics shall be entitled to rely o/ sich
reports and other results thereof: (f) Borrower shall, at its sole cost and expense, comply

with all reasonuble written requests of Lender to (i) reasonably effectuate Remediation of

any condition (including, without limitation, a Relcase of a Hazardous Substance) in, on,

under or from the Property; (ii) comply with any Environmental Law; (iii) comply with

any directive from any governmental authority; and (iv) take any other rensonable action
necessary or appropriate for protection of human health or the environment; {g) Borrower

shall not do or allow any tenant or other user of the Property to do any act that materially
increases the dangers to human health or the environment, poses an unreasonable risk of

harm to any Person (whether on or off the Property), impuirs the value of the Property, is
contrary to any requirement of any insurer of the Property, constituies & public or private
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nuisance, constitutes waste, or violates any covenant, sondition, agreement or easement
applicable to the Property; and (h) Borrower immedintely upon becoming aware of the
same shall notify Lender in writing of {A) uny presence or Releases or threatened
Releases of Hazardous Subatances in, on, under, from or migrating towards the Property;
(B) any non-compliance with any Environmental Luws reluted in any way to the
Property; (C) any actual or potential Environmental Lien; (D) any required or proposed
Remediation of environmental conditions relating to the Property; and (E) any written
notice or oral notice or ather communication of which Borrower becomes aware from any
source whatsoever (including, without limitation, a governmental entity) relating in any
way to tlazardous Substances or Remedintion thereof, possible linbility of any Person
pursunni 12 any Environmental Law, other environmental conditions in connection with
the Properey) or any actunt or potential administrative or judicial proceedings in
connection it anything referred to in this Article 10,

Section 10.3 LoNDER'S RigHTS. Lender und any other Person designated
by Lender, including, without limitation, any recciver, any representative of o
governmental entity, andzoy environmental consultant, shall have the right, but not the
obligation, to enter upon the Property ot all reasonnble times o assess any and all aspects
of the environmental condition-ofihe Property and its use, including, without limitation,
conducting any onvironmental asseasient or pudit (the scope of which shall be
determined in Lender's rensonable discretion) and taking samples of soil, groundsvater or
other water, nir or building materials, and corducting other invasive testing, Borrower
shell cooperate with and provide aceess to Lentler and nny such Person designated by
Lender,

Scction 10.4 RELEASE. At Lender's clection, from time to time, Borrower
shall accept a release from the lien of this Security Instruraent of any portion of the
Property with respect to which Lender believes in good [aith inzardous Substances huve
been discovered on, at, in, under, or above and have or are or yeusepably likely to have o
material adverse effect on the Property, Borrower, Lender or the lei or priority of this
Security [nstrument, or with respect to which Lender believes in good fuith an
Environmental Law hos been or may have been violated which has or is teasonably likely
to have a materinl adverse effect on the Property, Borrower, Lender or the lizh o priority
of this Security Instrument, Borrower shall, at Borrower's expense, cause any consents,
agreements and instruments to be entered into that mny be reasonably required by Londer
in connection with such release, including, without limitation, subdivision consents,
appropriate surveys, appraisals of the subdivisions, consents of tenants, neeess
agreements, casement agreements, consents of parties to existing agreements and
consents of subordinnte lienors. Borrower shall pay for any new title insurance policy or
endorsement required by Lender in connection with any such release.

111/87853.01,00 - 46 -
090997/1421/20737.00018




UNOFFICIAL COPY

Article 11 - INDEMNIFICATION
Section 1 1.1 QENERAL INDEMNIFICATION. Botrower shall, at its sole cost

and expense, protect, defend, indemnify, release and hold harmless the Indemnified
Parties from and against any and all claims, suits, liabilitics (including, without
limitation, strict liabilities), nctions, proceedings, obligations, debts, damages, losses,
costs, expenses, diminutions in value, fines, penaltics, charges, fees, expenses, judgments,
awards, nmounts paid in settlement, punitive damages, foreseeable and unforesecable
consequential damages, of whatever kind or nature (including, without limitation,
attorneys' fees and other costs of defense) (collectively, "Losses") imposed upon or
incurzéd by or usserted against any Indemnificd Parties and dircctly or indircetly arising
out of o715 any way relating to any one or more of the following: (a) ownership of this
Security Insirament, the Property or any interest therein or receipt of any Rents; (b) any
amendment to, ¢rrestructuring of, the Debt and any of the Lonan Documents; (¢) any and
all [awful action thwtinny be taken by Lender in connection with the enforcement of the
provisions of this SeZurity Instrument or the Note or any of the other Loan Documents,
whether or not suit is filad ir-connection with same, or in connection wilh Borrower, any
Guarantor or Indemnitor and/ei-any partner, joint venturer, member or shareholder
thereof becoming & party to a valuntary or involuntary federal or state bankruptcy,
insolvency or similar proceeding; () anv accident, injury to or denth of persons or loss of
or camagg to property oceurring in, 0 o about the Property or any part thereof or on the
adjoining sidewalks, curbs, adjucent property or adjacent parking arcas, streets or ways,
unless the labllity is based on Lender’s intersstin o property Jocated in the vicinity of the
Property; () any use, nonuse or condition in, ot or about the Property or any part thereof
or on the adjoining sidewalks, curbs, adjacent propeziv-or adjacent parking arens, sireets
or ways; (£) any failure on the part of Borrower to perf rin or be in compliance with any
of the terms of this Security Instrument; (g) performance of atiy labor or services or the
furnishing of nny materials or other property in respect of the ¥iaperty or any part
thereof; (h) any failure of the Property 10 be in compliance witii nay Applicable Laws;

(i) the enforcement by any Indenmified Party of the provisions of this Article L1 (j) any
and all claims end demands whatsoever which may be asserted against Lepder by reason
of any alleged obligations or undertakings on It part to perform or discharge ary of the
terms, covenants, or agreements contained in any Lease; (k) the payment of any
commission, charge or brokerage fee to anyone which may be payable in conncetioa with
the funding of the Loan evidenced by the Note and securced by this Security Instrumeit;
(1) any misrepresentation made to Lender In this Sccurity Instrument or any other Loun
Document; (m) any tax on the making and/or recorcling of this Sccurity Instrument, the
Note or any of the other Loan Documents; or (n) any personal injury, wrongful death, or
propatty or other damnge arising under any statutory or common law or tort law theory,
including, without limitation, damnges nssessed for o private or public nuisance or for the
conducting of an abnormally dangerous activity on or near the Property. Any amounts
payable to Lender by reason of the application of this Section 11,1 shatl become
immediately due and payable and shall bear interest at the Default Rate from the date the
Loss is sustained by Lender until paid, For purposes of this Article 11, the term
"Indemnified Parties" means Lender and any Person who is or will have been involved in
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the origination of the Loan, any Person wha s or will have been involved in the siervicing
of the Loan, uny Person in whose name the encumbrance created by this Security
[nstrument is or will have been recorded, any Persen who may hold or acquire or will
have held a full or partinl interest in the Loan (inchuding, without limitation, any Investor
in the Securities (as hereinafler defined) and custodians, trustees and other fiduciaries
who hold or have held a full or partial interest in the Loan [or the bene(it of third parties),
as well as the respective directors, officers, shareholders, pariners, members, employees,
agents, scrvants, representatives, contractors, subcontractors, affiliates, subsidiaries,
participants, successors and assigns of any and all of the foregoing (including, without
limitation, any other Person who holds or ncquires or will have held a participation or
other £alvor partial interest in the Loan or the Property, whether during the term of the
Loan or zs a part of or following n foreclosurs of the Loan and including, without
limitation, #ay-sugcessors by merger, consolidation or aequisition of nil or o substantial
portion of Leryar's agsets and busingss).

Section t1,2  ENVIRONMENTAL INDEMNIFICATION,

(a)  Borrower shall, at its sole cost and expense, protect, defend,
inclemnify, release and hold hermiass the Indemnified Parties {rom and against eny and
all Losses and costs of Remediatiop (whether or not performed voluntarily), engineers'
fees, environmental consultants' fees, wnd coaqs of investigation (including, withowt
limitation, sampling, testing, and aualysis of zoil, water, nir, building materials and other
materinls and substaaces whether solid, liquid 2+ gns) imposed upon or incurred by or
asserted ngainst any Indemnified Parties and disectly or indirectly arising out of or in any
way relating to any one or more of the following! (i) snv presence of any Hazardous
Substances in, on, above, or under the Property; (ii) any pust, present or threatened
Relense of Hazardous Substances in, on, above, under or frzinthe Property; (iii) any
activity by Borrower, any Affiliate of Borrower or any tenant o: other user of the
Proparty in connection with any actual, proposed or threatened s, teeatment, storuge,
holding, existence, disposition or uther Relenge, generation, produciion, manuticturing,
processing, refining, control, management, abatement, removal, handling, transfer or N
transportation ta or from the Property of any Hazardous Substances at anytime located
in, under, on or above the Property; (iv) any netivily by Borrower, any Affiiatz 0f
Borrower or any tenant or other user of the Property in connection with any actual oz
proposed Remediation of any Hozardous Suqunces ot any time located in, under, cacr
above the Property, whether or not such Remcdmuon is voluntary or pursuant to court or
administrative order, including, without llmnatlon, any removal, remedial or corrective
action; (v) any past, present or threatened nonwcompliance or violations of any
Environmental Laws (or permits issued pursuant to any Environmental Law) in
connection with the Property or operations thereon, including, without limitation, any
fuiture by Borrower, any Affillate of Borrower or any tenant or other user of the Property
to comply with any order of any governmental authority in connection with any
Environmental Laws; (vi) the imposition, recording or filing ot the threatened imposition,
recording or filing of any Environmental Lien encumbering the Property; (vii} any
administrative processes or proceedings or judicinl proceedings in any way connected

9RGTL2LG
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with any matter addressed in Article 10 und this Section 11.2; (viii) uny pust, present or
threatened injury to, destruction of or loss of natural resources in any way conneeted with
the Property, including, without limitation, costs to investigate nnd assess such injury,
destruction or loss; (ix) any acts of Borrower or other users of the Property in arranging
for disposal or treatment, or arranging with a transporter for transport for disposal or
treatment, of Hazardous Substances at nny facility or incineration vessel containing such
or similar Hazardous Substances; (x) any acts of Borrower or other users of the Property,
in accepting any Hazardous Substunces for transport to disposul or treatment facilities,
incineration vessels or sites from which there is a Relense, or o threatened Relense of any
Hazardous Substance which causes the incurrence of costs for Remediation; and (xi) any
material misreprosentation or innccuracy in any representation or warranty or material
breach or failure to perform any covenants or other obligations pursuant to Article 10,

(. Notwithstanding the provisions of Section 11.2(a) or of any Loan
Document to the eoarvary, Borrower shall have no obligation to indemnify the
Indemnified Partics or Losses and costs of Remediation (i) in connection with Hazardous
Substances which are initiolly released or placed on, in or under the Property after the
date, if any, upon which Lender {or its designes) ar a cowrt-appointed trustee or receiver
takes title to or possession of i Troperty following the occurrence of an vent of
Default and thereafter with respect tosich taking of possession, Lender (or its designee)
takes title to the Property and Borrowar never retakes possession thereof, or (ii) which
result directly and solely from Lender’s willful misconduct or gross negligence,

Section 11,3 DUTY 1O DEFENT: ATTORNEYS' FEES AND (ITHER FEES AND
ExpeEnsES, Upon written request by any Indemnifizd-2arty, Borrower shall defend such
Indemnified Party (if requested by any [ndemnified Bariy, in the name of the Indemnified
Party) by attorneys and other professionals selected by Borrower and npproved by the
Indemnified Partics, Notwithstanding the foregoing, nny inzemnified Parties may, in
their sole and absolute discretion, engage their own attormeys apa other professionals to
defend or nssist them at Borrower's expense if such Indemnified Party has reason to
believe that its interests are not being adequately represented or diveige finm other
interests being represented by such counsel (but Borrower shall be obligated te bear the
expense of at most only one such scparale counsel), and, at the option of Indenified
Parties, their altorneys shall control the resolution of any claim or proceeding, Upon
demand, Borrower shall pay or, in the sole and absolute discretion of the Indemnified
Partics, reimburse, the Indemnified Partics for the payment of reasonable {ees and
disbursements of attorneys, engineers, environmental consultants, laboratories and other
professionals in connection therewith, Nothing contained herein shall prevent an
Indemnified Party {rom employing separate counsel in any such action at any time and
participating in the defense thereof at its own expense,

qRGaLoLS

Section 11.4  SURVIVAL. Except as expressly set forth in
Subsection 11.2(b), the indemnifications made pursuant to Section 11.2 and the
representations and warranties, covenants, and other obligations arising under Article 10,
shall continue indefinitely in full force and effect and shall survive and in no way be
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impaired by: any satisluction or other termination of this Seeurity Instrument, any
assignment or other transfer of all or any portion of this Sccurity Instrument or Lender's
interest in the Property (but, in such case, shall benefit both Indemnified Parties and any
assignee or transferee), any exercise of Lender's rights and remedies pursuant hereto
including, without limitation, foreclosure or acceptance of a deed in licu of foreelosure,
any exercise of any rights and remedies pursuant to the Note or any of the other Loan
Documents, any transfer of all or any portion of the Property (whether by Borrower or by
Lender following foreclosure or aceeptance of a deed in licw of foreclosure or at any other
time), any amendment to this Security [nsteuraent, the Note or the other Loun Documents,
and uny act or omission that might otherwise be construed as a release or discharge of
Borrowe: from the obligations pursuant hereto, except for an express release delivered by
Lender in sveiting,

Article 12 - WAIVERS
Section 12,0 - MARSHALLING AND OTHER MATYERS. Bosrower hereby

waives, to the extent pernvited by lnw, the benetit of all appraisement, valuation, stay,
extension, reinstatement and rademption laws now or hereafter in foree and nlf rights of
marshalling in the event of any sals ereunder of the Property or any part thereof or any
interest therein. Further, Borrower licreby expressly waives any and all rights of
recemption from sale under uny order or dzcie of foreclosure of this Security Instrument
on behalf of Borrower, and on behalf of each sad every person nequiring any interest in
or title to the Property subsequent to the date ot tnis Security Instrument and on behalf of
nli persans to the extent permitted by applicable lew

Scction 12,2 WaIVER OF NOTICE. Borrowsichall not be entitled to any
notices of any nature whatsoever from Lender exeept with resréct to matters for which
this Sccurity Instrument specifically and expressly provides foithe giving of notice by
Lender to Borrower and except with respect to matters for which Lénder is required by
applicable law to give nolice, and Borrower hereby expressly waives the right to receive
any notice from Lender with respect to any matter for which this Security tnst-ument
does not specificnlly and expressly provide for the giving of notice by Lenderio
Borrower,

Scction 12,3 WAIVER OF STATUTE 0F LIMITATIONS. To the fullest extent
permitied by law, Borrower hereby exprossly waives and releases the pleading of any

statute of limitations as a defense to payment of the Debt or performance of its other
Obligations,

Article 13 - MISCELLANEOUS PROVISIONS

Section 13.1 DocUMENT PROTOCOLS, This Security Instrument is
governed by the Document Protocals set forth on Appendix I annexed hereto and made a
purt hereof, which are incorporated herein as if fully set forth herein,

111/67683.01.00 « 50 -
090967/1421120737.00018




UNOFFICIAL COPY

Section 13,2 USURY LAWS. Juis the intention of Borrower and Lender to
conform strictly to the usury and similar laws relating to interest from time to time in
force, and all agreements between Lender and Borrower, whether now existing or
herealter arising and whether oral or written, are hereby expressly limited so that in no
contingency or event whatsoever, whethet by acceleration of maturity hercof or
otherwise, shall the amount paid or agreed to be paid in the aggregate to Lender as
interest hersunder or under the other Loan Documents or in any other security ngreement
given to secure the Debt, or in any other document evidencing, securing or pertaining to
the Debt, cxceed the maximum permissible under applicable usury or such other laws (the
"Magimum Amount"). If from any possible construction of any document, interest
wouid ctherwise be payable hereunder or under any other Loan Document in 2xcess of
the Mekizim Amount, or in the event for any reason whatsoever any payment by or act
of Borrowe: pursuant to the terms or requirements hereof or of any other Loan Document
shall result intiv payment of interest which would exceed the Maximum Amount, then
any such construction shall be subject to the provisions of this Section, and jpso facto
such document shati be automatically reformed, without the necessity of the exeeution of
any amendment or new.dosument, so that the obligation of Borrower to pay interest or
perform such act ot requivemeni shall be reduced to the limit authorized under the
applicable laws, end in no eventshall Borrower be obligated to pay any interest, perform
any act, or be bound by any requirémient which would result in the payment of interest in
cxcess of the Maximum Amount, Aday amount received by Lender in excess of the
Maximum Amount shall, without furthe: agrzement or notice between or by any party
hereto, be deemed applied to reduce the pritcinal amount of the Note immedintely upon
receipt of such moneys by Lender, with the saie farce and effect ns though Borrower had
specitically designated such sums to be applied to jriacipal prepayment. The provisions
of this Section shall supersede any inconsistent provizion of this Security Insirumentor (3
any other Loan Dacument. 'a:'f'j

A

Section 13,3 PERFORMANGE AT BORROWER'S F-1iFNSE, Rorrower T
ncknowledges and confirms that Lender may impose certain administrative, processing or ¢
servicing fees in connection with (1) any extension, renewal, medificetion, amendment %
and termination of the Loan, (b) any release or substitution of collateral therifar,

{c) obtaining certain consents, waivers and approvals with respect to the Proparty, (d) the
review of any Lense or praposed Lease or the preparation or review of any subcrdination,
non-disturbance agreement, (¢) collecting, holding and disbursing reserves created-under
the Loan Documents pursuant to this Security Instrument, and (f) inspections required to
make certnin determinations under the Loan Documents. Borrower further acknowledges
and confirms that it shall be responsible for the payment of all costs of reappraisal of the
Property or iy part thereof, whether required by law, regulation, Lender o any
governmental or quasi-governmental authority. Borrower hereby acknowledges and
ngrees o pay, immediately upon demand, all such fees (as the same may be increased or
decreased (rom time to time), and any additiona! fees of » similar type or nature which
may be imposed by Lender from time to time,
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Section 134 3v's FERS FOR ENFORCEMENT. Borrower shall poy
all reasonable legal fees and disbursements incured by Lender in connection with the
prepreation of the Loan Documents, and Borrower shall pay to Lender on demand any
and all expenses, including legal cxpenses and attorneys' fees, incurred or paid by Lender
in protecting its interest in the Property, in collecting any amount payable hereunder or in
enforcing its rights hereunder with respect to the Property, whether or not any legal
praceeding is commenced hereunder or under any other Loan Document, together with
interest thereon at the Defnult Rate from the date paid or incurred by Lender until such
expenses are paid by Borrower,

Section 13.5 TRANSEER OF LOAN. Lender may, at any time, sell, transfer
or ussign the Lonn, the Loan Documents, and any or ail servicing rights with respect

thereto, or gt participations therein or issue mortgage pass-through certificates or other
securities evidenaing a beneficial interest in a rated or unrated public offering or private
placement (the "gezurities™. Lender may forward o each purchaser, translerce, nssignee,
servicer, purticipant/ar investor in such Securities or any rating agency rating such
Securitics or any prospechivainvestor, all documents and information which Lender now
has or may hereafter acquire reiating to the Debt and to Borrower, uny Guarantor, any
Inclemnitors and the Praperty, as Lender determines necessary or desirable. Borrower,
any Guarantor and any Indemnitor agree to cooperate with Lender in connection with any
transfer made or any Sccurities creatsy’ pursuant to this Section, including, without
limitation, the delivery of an estoppe! cerdificate required in accordance with Section 6.3
hereof and such other documents as may be tcosonably requested by Lender.

Section 13.6  SUBROAATION. !funver aii of the proceeds of the Note
have been used to extinguish, extend or renew any indzbiedness heretofore existing
against the Property, then, to the extent of the funds so ussd, Lender shall be subrogated
to all of the rights, claims, liens, titles, and interests existing srainst the Property
heretofore held by, or in favor of, the holder of such indebtednicssand such former rights,
claims, liens, titles, and interests, if any, are not waived but rather ¢re continued in full
force and effect in favor of Lender and are merged with the lien and sezurity interest
created herein as cumulative security for the repayment of the Debt, the perfrrmance and
discharge of Borrowert's obligations hereunder, under the Note and the otherLoan
Documents and the performance and discharge of the other Cbligations.

Section 13.7  CERTARN DEFINED TERMS. Tor all purposes of this Security

Tnutrument, unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein:

(n)  "Affiligte" shall menn, with respect to any Person, (i) cach Person
that controls, is controlled by or is under common control with such Person, (ii) each
Person that, directly or indirectly, owns or controls, whether beneficially or as a trustee,
guardian or other fiduciary, any of the Stock of such Person, and (i) each of such
Person's officers, directors, members, joint venturers and partners,
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(b)  "Borrowet” shall mean the Person identified as such in this
L Security Instrument, any subsequent owner of the Property who suceeeds 1o the

| obligations of Borrower hereunder, and cach of their heirs, exceutors, legul
representatives, successors and ussigns.

5 (¢) "Business Day" shall mean a day on which commercial banks are
not nuthorized or required by law to close in New York, New York,

(d)  "Control” shall mean, with respect to any Person, the possession,
directly or indirectly, of the powerio direct or cause the direction of its management or
policies, whether through the ownersiip of voting securitics, by contract or otherwise,
For the purpose of this definition, "control” includes the correlative meanings of
"controlled by" and "under common control with,"

(¢)  "Lender” shall mean the Person identificd us such in this Security
[nstrument and its successors, assigns and transferecs.

() "Opinionof Counsel” shall meun ary opinion or opinions in writing
signed by independent legal counsel to Borrower, designated by Borrower, and

reasonably satisfactory to Lender,

()  "Person” shall mean any individual, corporation, partuership, joint
venture, estate, trust, limited liability company, unincorporated association, any federal,
state, county or municipal government or any burecau, depactment or agency thercof and
any {iduciary ncting in such capacity on behalf of any of the foregoing.

(h)  "Single-Purpose Entity" shall mean a Person which owns no

interest or property other than the Property or interests in Borrower.

(1) "Stock" shall mean all shares, options, warrants, general or limited
partnership interests, membership interests, participations or other equivalents (regardless
e s - how doasignatedyan.a corporation: limitedibiabilitv. company. partnershin.ocany.. . .. . .
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having n direct or indireet legal or benelicial ownership in Borrower, excluding any legal
or beneficial interest in nny constituent limited partner or member of Borrower but
including the interest of such limited puriner or member itself and further including any
legn! or beneficial interest in any constituent general partner of Borrower, if applicable, in
any general partner of any constituent general pariner of Borrower, or, if Borrower is
limited liability company, in any constituent corporate member of Borrower. The term
"Transfer” shall include, without limitation, the following: an installment sules
agreement wherein Borrower ngrees o sell the Property or uny part thereof or any interest
therein for a price to be paid in installments; an ngreement by Borrower leasing all or a
substantial part of the Property lo one or more Persons pursuant to a single transaction or
relats transactions, or a sale, assignment or other transfer of, or the grant of a security
inferestin. Borrower's right, title und interest in and to any Leases or any Rent; any
instrument-$natecting the Property to a condominium regime or transferving ownership to
a cooperative tomoration or other form of multiple ownership or governance; the
dissolution or termiziation of Borrower, nny general partner of Borrower, any general
partner of any generat partner of Borrower, if applicable, or, if Borrower is & limited
linbility company, any corpeiate member of Borrower; the issuance of new Stock in nny
corporation which s Borrowes, wmember of Borrower (if Borrower is a limited linbility
company), a partner of Borrowsr.st, if applicable, a partner of & general partner of
Borrower; and the merger or conso'idation with any other Person of Borrower, any
genernl partner of Borrower, any genciii partner of any general partner of Borrower, if
applicable, or, if Borrower is a limited lin%ility company, any corporate member of
Borrower,

e
Article 14 - STATE SPECIFIC PROVISIONS E'%
i)
Scction 14.] FORECLOSURE < APPLICABLE Lo W, '5,;
(0)  The law applicable to any foreclosure otikis instrument shall be Qn
the [linois Morigage Foreclosure Law, lllinois Compiled Statutes, Shepter 735, Act §, cr

Section 15-1101, et seq., as from time to time amended (the “Act”),

(1)  Inthe event that any provision in this Security Instiuniesi shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence
over the provisions of this Security Instrument but shall not invalidate or render
unenforceable any other provision of this Security Instrument that ean be construed ina
manner consistent with the Act,

(¢)  Ifany provision of this Security Instrument shall geant to Lender
any rights or remedics upon defoult of Borrower which are more limited than the rights
that would otherwise be vested in Lender under the Act in the absence of said provision,
Lender shall be vested with the rights granted in the Act o the full extent permitted by
law,

(d)  Without limiting the genernlity of the foregoing, all expenses
incurred by Lender to the extent reimbursable under Sections 15-1510 und 15-1512 of the
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Act, whether incurred before or uler any decree or judgment of foreclosure, and whether
enumerated in this Securily Instrument, shall be added to the indebtedness secured by this
Security Instrument or by the judgment of foreclosure,

Scction 14,2 WAIVER OF HOMESTEAD AND REDEMPTION. The Borrower

hereby expressly waives any and all rights of redemption and reinstatement in connection
with foreclosure of this Security Instrument, it being the intent hereof that any and all
such rights of redemption and reinstatement of the Borrower and of all other persons, are
and shall be deemed to be hereby waived to the futl extent permitted by the provisions of
the Act or other applicable law or replacement statutes,

Scction 143 PURPQSEOF LoaN. The entire proceeds of the loan
evidence by.the Note constitule a “business loan,” ns that term is used in Ilinois
Compiled Stetates, Chapter 815, Act 205, Section 4, and the beneficiary of Borrower is a
“huginess,” as thotterm is defined in said Hlinois Compiled Statutes, Chapter 815,

Act 205, Section 4.

IN WITRESS WHEREOF THIS SECURITY INSTRUMENT has been
executed by Borrower the doy and year first above written,

A ot (AN RS
o RETACHED HELET 6 fond NI

PP ST 0 ¢ wapenn rreeo A ‘

BORROWER:

LA SALLE NATIONAL BANK, not
puesenally but solely ns Trustee under Trust
Agreeruent dated Septembgy 15, 1985 and
known g/ Tiust Number 10558 -
7z ,za{a/—

JOSEPH A, TANG

R, VICE FRESIDENT

Title:
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STATE OF ILLINOIS)
) 88
COUNTY OF COOK )

I, Vivian M, Short, a Notary Public in and for said County, in
the State aforemald, DO HEREBY CERTIFY that Jopeph W. Lang, Senior
Vice Presgldent of LaSalle National Bank, personally known to me to
be the same person whose name is subscribed to the forsgoing
ingtrument as such Senior Vice President, appeared hefore me this
day in person and acknowledged that he signed and deliverad said
instrument as his own free and voluntary act, and ag the free and
voluntary act of sald Trustee, for the uses and purposes therain
sat farth,

GIVEN »nder my hand and Netarial Seal this 10th day of

N is st
Nj}f?’y Public

September, 157

My commisslon expires:

B . Al

quMfﬂwnhm”
P FUDLE “TATE OF LINQI
\34“!Hh4hﬁﬂ‘ PIREY HfaaL
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i EXHIBIT A

h I.EGAL DESCRIPTION ‘
o (2011 West Hnstings Street, Chicago, Illinois)

PACEL 1:

A TRACT OF LANT DESCRIBED AS FOLLOWS:

1O0¥S 1 TO 6, ALL INCLUSIVE, IN EMMA WELLS SUBDIVISION OF LOTS 73, 74 AND 75; LOTS
54 TO 72, ALL INCLUZIVE, AND LOT8 76 TO 91, ALL INCLUSIVE; THE VACATED EAST AND
WEST ALLEY (VACATED AZ PER DOCUMENT NUMBER 7373347) LYING SOUTH OF THE SOUTH LINE
OF LOTS 54 TO 72, ALL THCYUSIVE; AND VACATED WEST 14TH STREET (VACATED AS PER
DOCUMENT NUMBER 737334%7)° LYING BETWEEN SOUTH LEAVITT AVENUE, VACATED, AND THE

WEST LINE OF LOT 89 EXTENDED SCOTH 66 FEET; EXCEPTING FROM SAID TRACT THAT PART
THEREOF LYING SQUTH AND BAST OF THu FOLLOWING DESCRIBED LINE:

COMMENCING AT A POINT ON THE NORTH LINE OF SAID LOT 54, 54.80 FEET EAST OF THE
NORTHWEST GORNER OF LOT §6; THENCE SOUTH{ ALONG A LINE FORMING AN ANGLE OF 89 DEGREES,
58 MINUTES, 18 SECONDS, MEASURED FROM WEST TO SOUTH, WITH THE SAID NORTH LINE OF LOTS
54 TO 56, A DISTANCE OF 200,70 FEET; THENCL WLST ALONG A LINE FORMING AN ANGLE OF 89
DEGREES, 36 MINUTES, 46 SECONDS, MEASURED FRCH SOUTH TO WEST, WITH THE PROLONGATION
OF THE LAST DESCRIBED LINE, A DISTANCE OF 12,68 FZET; THENCE NORTHWESTERLY ALONG A
LINE FORMING AN ANGLE OF 9 DEGREES, 15 MINUTES, 2 SLCONDS, MEASURED FROM WEST TO
NORTHWEST, WITH THE PROLONGATION OF THE LAST DESCRIBLD LINE, A DISTANCE OF 42.09 FREET
TO A POINT OF INTERSECTION WITH THE WEST LINE OF SAID 127 09; THENCE SOUTH ALONG THE
WEST LINE AND THE SOUTHERLY EXTENSION OF SAID WEST LINL OF LOT 89, A DISTANCE OF
135.85 FEET TO ITS INTERSECTION WITH THE SOUTH LINE OF VACATED WEST 14TH STREET;

ALSO:

ALL THAT PART OF THE EAST 1/2 OF SOUTH LEAVITT STREET VACATEL EAST OF AND ADJOINING
THE BAST LINE OF BLOCK 10 AND THE EAST LINE OF SAID BLOCK 10 PRODUCED STUTH 66 FEET
AND WEST OF AND ADJOINING THE WEST LINE OF BLOCK 11 AND THE WEST LINE O ORID BLOCK
11 PRODUCED SOUTH 66 FERT IN THE SUBDIVISION QF SECTION 19, AFORESAID, LVIWC SOUTH OF
THE NORTH LINE OF LOT 72 IN THE SUBDIVISION OF SRID BLOCK 1l PRODUCED WEST 66 FEET
AND NORTH OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT A FOINT IN THE SOUTH LINE OF WEST 14TH STREET VACATED 50 FEET EASTERLY
OF THE BAST LINE OF SQUTH LEAVITT STREET, VACATED; TIENCE BY A CURVE, CONVEXED TO THE
SOUTH HAVING A RADIUS OF 1,910 FEET TO A POINT IN THE CENTER LINE OF SOUTH LEAVITT
STREET VACATED 2.5 FEET NORTHERLY PROM THE SOUTH LINE OF SAID WEST 14TH STREET
VACATED, ALL IN SECTIOR 19, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINCIS;

I
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.QFOTS 28, 26, 27, 46, 47, 40 AND IOT 45 (EXCEPT THR WEST 9.98 FRET THERROY) ; LOT 28
‘r(EXCEPT THE NORTH 73.73 FERT AND EXCEPT THE WEST 9,98 FRET THEREOF) , TOGETHER WITH
QjTHE NORTH 79,73 FEET OF SAID XOT 20 (EXCEPT THR WEST Y.00 FEET THEREOF} ; ALSO THN
lJEABT AND WEST ALLEY LYING BETWEEN A LINE 10 PERT WEST OF AND PARALLEL WITH THE WEST
ﬁﬁLIHH OF SOUTH DAMEN AVENUE AND THE RAST LINE OF THE WEST $.98 FERT OF LOT 45 EXTENDED
1\ NORTH 16 FRET; LYING SOUTH OF AND ADJOINING THE SOUTH LINE OF 10TS 25 T0 28, AND
EJNDHTH OF AND ADJOINING THE NORTH LINE OF LOTS 45 TO 40, VACATED AS PER DOCUMENT NO,
€}73733471 ALSO THE NORTH 16,67 FEET OF THAT PART OF WEST 14TH STREET LYING BETWEEN A
LINE 10 FEET WEST OF AND PARALLEL WITH THE WEST LINE OF SOUTH DAMEN AVENUE AND THE
BRST LINE OF THE WEST 9.98 FEET OF LOT 45 EXTENDING SOUTH 16.G7 FEET, VACAYED AS PER
DOCUMENT 7373347; ALL IN CAMPBELL'S SUBDIVISION OF THE EAST 1/2 OF BLOCK 12 IN THE

SUBDIVISION OF SECTION 19, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIP,
AL
MERIDIAN, IN COOK COUNTY, ILLINOIS, '

PARCEL 3:

A DPARCEL OF LAND COMPRLSLI. OF THE WEST 9,00 FEET OF THE NORTH 79.73 FEET OF IOT 28,

" TOGETHER WITH THE WEST 9,96 FEET OF SAID LOT 28 (BXCEPT THE RORTH 79.93 FEET

" THEREQOF) ; 1OTS 29 TO 44, ALL INCLUSIVE, AND THE WEST 9.98 FEET OF IQT 45; ALL IN
CAMPBELL'S SUBDIVISION OF THE(EAST 1/2 OF BLOCK 12; JOTY 25 TO 40, ALL INCLUSIVE, IN
CAMPBELL'S SUBDIVISION OF THE WGLST /2 OF BLOCK.12; LOT¢ 49 TO 56, ALL INCLUSIVE, AND
IOTS 89 TO 93, ALL INCLUSIVE, IN THRE SUBDIVISION OF BIQCK 11; 1OT8 1 70 6, ALL
INCLUSIVE, IN THE SUBDIVISION OF LOTY ¢4, 95 AND 96 IN THE SUBDIVISION OF BLOCK 11;
VACATED SOUTH HOYNE AVENUE (VAGATED AS PLR DOCUMENT NUMBER 7373347); THAT PARYT OF THE
VACATED 16 FOOT EAST AND WEST ALLEY (VACA(sD AS PHER DOCUMENT NUMBER 7373347) LYING
EAST OF THE WEST LINE OF JOT 89 BXTENDED NOTTH AND WEST OF THE ERST LINE OF THE WHEST
$.90 FEET OF 10T 45, AFORESAID, EXTENDED NOKTH, THAT PART OF VACATED WEST 14TH STREET
(EXCEPT THE EAST 10 FEET THEREOF) (VACATED AS Tk DOCUMENT NUMBER 7373347) LYING EAST
OF THE WEST LINE OF SAID LOT 09 EXTENDED SOUTH TT 4tE SOUTH LINE OF SAID VACATED
STREET AND LYING WEST OF THE WEST LINE OF SOUTH DANEW AVENUE (EXCEPT THE NORTH 16.67
FER'T THEREOF LYIRG RAST OF THE EAST LIRE OF THE WEST 5,98 FEET OF 10T 45 AFORESAID,
EXTENDED SOUTH) ; ALL IN THE SUBDIVISION OF SECTION 19, TOWRSHIP 30 NORTH, RANGE 14
EAST OF THE THIRD PRINCIFAL MERIDIAN, EXCEPTING FROM THE aLOVE DESCRIBED PARCEL OF
LARD THART PART THEREQF LYING NCRTH ARD WEST OF THE FOLLOWIKZ PIZSCRIBED LINE:
COMMENCING AT A PQINT ON THE NORTH LINE OF SAID 1QT S4, §4.88 FERED EAST OF THE
RORTHWEST CORNER OF SAID LOT 56; THENCE SOUTH ALONG A LINE FORMING M ANGLE OF 09
DEGRERS 58 MINUTRES 10 SECONDS (MEASURED FROM WEST TO SOUTH) WITH THE 8,472 NORTH LINE
OF LOTS 54 TO 56, A DISTANCE OF 200.70 FEET; THENCE WEST ALONG A LINE WCRMING AN
ANOLE OF 69 DEGREES, 36 MINUTES, 4G SECONDS (MEASURED FROM SOUTH TO WEST) WITH THE
PROLONGATION OF THE LAST DESCRIDED LINE, A DISTANCE OF 12.68 FEET; THENCE
NORTHWESTERLY ALONG A LINE‘FORMING AN ANGLE OF 9 DEGREES, 15 MINUTES, 12 SECONDS
(MEASURED FROM WEST TO NORTHWEST) WITH THE PROLONGATION OF THE LAST DESCRIBED LINE, A
DISTANCE OF 42.09 FEET TO A POINT OF INTERSECTION WITH THE WEST LINE OF SALD 10T 89;
THENCE SOUTH ALONG THE WEST LINE AND THE SOUTHEBRLY EXTENSION OF SAID WRST LINE OF LOT

09, A DISTANCE OF 135,05 FEET TO ITS INTERSECTION WITH THE SOUTH LINE OF VACATED 147TH
STREET.
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PARCEL 4:

LOTS 1 TO 24, ALL INCLUSIVE, IN CAMPDELL'S SUBDIVISION OF THE BAST Y OF BLOCK 12;
LOTS 1 TO 24, ALL INCLUSIVE, IN CAMPBELL'S SUBDIVISION OF THE WEST !4 OF BLOCK 12,
THE VACATED 16 FOOT ALLEY (VACATED AS PER DOCUMENT NUMBER 19 169599) IN THE
NORTH % OF BLOCK 12 AFORESAID; ALL IN THB SUBDIVISION OF SECT, JON 19, TOWNSHIP
19 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, [N COOK COUNTY,
ILLINOIS,
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APPENDIX |

DOCUMENT P "OLS

1. Cortnin Definitions. For the purposcs of this Appendix T and the
Document Protocols contained herein, all capitalized terms used but not otherwise
defined herein shall huve the meanings provided therefor in the Security Instrument to
which this Appendix [ is annexed,

iL o Document Protocols. With respect to any instriment hat states in
substapce that it is governed by the "Document Protocols,” the fotlowing shall apply:

(W Geusral Rules of Usage. These Document Protocols shall apply to such
instrument 08 frean *ime to time amended, modificd, replnced, restated, extended or
supplemented, inclvding by waiver or consent, and to all attachments thereto andl all other
documents ot instrumerits incorporated therein, When used in any instrument governed
by these Document Protocols: (i) references to » Person are, unless the context otherwise
requires, also to its heirs, excautors, legal representatives, successors and nssigns, as
applicable; (i) "hereof," "hevein,” *hereunder" and comparable terms refer to the entire
instrument in which such terms are-used and not to any particular article, section or other
subdivision thereof or altachment thereto; (i) references to any gender include, unless
the context otherwise requires, references ol genders, and references to the singular
include, unless the context otherwise requires, relarences to the plural, and vice versa;
(iv) "sholl" and "will" have equal force and offect; () references in an instrument to
"Article," "Section," "Parngraph” or another subdivision.or to an attachment are, unless
the context otherwise requires, to an article, section, parageaph or subdivision of or an
attachment to such instrument; (vi) all accounting terms not riherwise defined therein
have the meanings assigned to them in accordance with GAAR; rad (vil) "include,”
"includes” and "including” shall be deemed to be followed by “without limitation®
whether or not they are in fact followed by such words or words of Ik import,

AR

(b)  Nop-Recourse. Unless stated otherwise therein, Borrower's tiatiity under
such instrument shall be limited as set forth in Article 11 of the Note,

(¢)  Notices, Ete. All notices, consents, approvals, statements, requests,
teports, demands, instruments or other communications to be made, given or furnished
pursuant to, urtder or by virtue of such {nstrament (cach, a "police") shadl be in writing
and shall be deemed given or furnished if addressed to the party intended to receive the
same at the address of such party as set forth below (i) upon receipt when personally
delivered at such address, (i) three (3) Business Duys alter the sume is deposited in the
United States mail s first class registered or certified mail, return receipt requested,
postage prepoid, or (iii) one Business Day afler the date of delivery of such notice to a
nationwide, reputable commercial courier service:

111/57583.01,00 1]
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Lender: MP FINANCIAL GROUP, L'TD.
600 Montgomery Street, 39" Floor
Snn Franciseo, CA 94111
Altention: Gary L. Pinkston

with o copy by the same means sent simultaneously to:

Graham & James LLP

Onc Maritime Plazg, Suite 300
San Francisco, CA 94111
Attention: Nancy Lundeen, Esq.

Borrower: LA SALLE NATIONAL BANK
135 South LaSalle Strect
Chicngo, 1L 60690
Altn: Land Trust Department

Indemnitor: Jaseph S, Beale
The Hawthorn Group
2 Mozth LaSalle Street, Suite 730
Chicape, 1L 60602

West Side Pronarties No, | Limited Partnership
¢/o The Hawtisora Group

2 North LaSalle Stzeet, Suite 730

Chicago, IL 60602

with o copy of any notice 1o Borrower or Indernitor by the same means sent
simultangously to:

Gould & Ratner

222 North LaSalle Strect, Suite 800
Chicago, 1L 60601

Attention: Stephen P, Sandler, Esq.

Any party may change the address to which ny notice is to be delivered (o
any other address within the United States of America by furnishing written notice of
such change at least fifieen (15) days prior to the effective date of such change to the
other parties in the manner set forth above, but no such notice of change shall be effective
unless and until recetved by such other parties. Rejection or refusal to nceept, or inabiiity
to deliver because of changed address or beeause no notice of changed nddress was given,
shall be deemed to be receipt of any such notice. Any notice to an entity shall be deemed
to be given on the date specified in subparagraph () above, without regard to when such
notice is delivered by the entity to the individual to whose attention it is directed and
without regard to the fact that proper delivery may be refused by someone other than the

111/87653,04.00 12
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individual to whose attention it is divected. [fa notice is received by an entity, the fuct
that the individual to whose attention it is directed is no longer nt such address or
nssociated with such entity shall not nflect the effectiveness of such notice. Notices may
be given on behalf of any party by such party's altorneys.

()  Severability. Whenever possible, each provision of such instrument shall
be interpreted in such a manner as to be effective and valid under applicable law, but if
any provision of such instrument shall be prohibited by or invalid or unenforceable under
the applicable {nw of any jurigdiction with respect to any Person or circumstance, such
provision shall be incffective to the extent of such prohibition, invalidity or
unenfore2ability, without invalidating the remaining provisions of such instrument or
affecting the validity or enforceability of such provisions in any other jurisdiction or with
respect to uthicy Persons or circumstances. To the extent permitted by applicable luw, the
parties to such instrument thercby waive any provision of law that renders any provision
thereof prohibited, Javalid or unenforceable in any respect.

(¢)  Remedies hotBxclugive, No remedy therein conferred upon or reserved
to Lender is intended to be exetuzive of any other remedy or remedics avaiinble to Lender
under such instrument, at law, i1 squity or by statute, and each and every such remedy
shall be cumulative and In additicic 1o every other temedy given thereunder or now or
herenfter existing ot law, in equity or bi-statute,

(0 Liability. 1f Borrower or Inderanitor consists of more than one Person, the
obligations and liabilities of cach such Person v:der such instrument shall be joint and
several,

()  DBinding Qbligations; Covenants Run with e Tand. Such instrument
shall be binding upon Borrower or Indemnitor, as the case oy be, and the successors,
assigns, heirs and personal representatives of Borrower or [ndenipitor, ns the case may be,
and shall inure to the benefit of Lender and all subsequent holders< M such instrument and
their respective officers, directors, employees, sharcholders, ngents, successors and
assigns. Nothing in such instrument, whether express or implicd, shall be cotstrued to
give any Person (other than the parties thereto and their permitied successors an: assigns
and as expressly provided therein) any legal or equitable right, remedy or claimider or
in respect of such instrument or any covenants, conditions or provisions contuined
therein. [f such instrument is to be recorded, all of the grants, covenants, terms,
provisions, covenants and conditions of such instrument shall run with the land,

() No Oral Modifications. Such instrument, and any of the provisions
thercof, cannot be altered, modified, amended, waived, extended, changed, discharged or
terminated orally or by any act on the part of Borrower, Indemnitor or Lender, but only
by an ageeement in writing signed by the party against whom enforcement of any
alteration, modification, amendment, waiver, extension, change, discharge or termination
is sought, Without limiting the generality of the foregoing, any payment made by Lender
for insurance premiums, Impositions or any other charges affecting the Property shall not

111/57683.01,00 )
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constitute o waiver of Borrower's or Indemnitor's deluull in making such payments and
shall not obligate Lender to make uny further payments.

(i)  Entire Agreement. Such instrument, together with the other npplicable
Loan Documents and this Appendix, constitutes the entire ngreement of the parties
thereto with respect to the subject matter thercof and supersedes all prior written and oral
agreements and understandings with respect to such subject mutter,

() Waiverof Aceeptance. Borrower and Indemnitor hereby waive any
acceptance of such instrument by Lender in writing, and such instrument shotl

immediately be binding upon Borrower or Indemnitor, as the cuse may be.

(k1. Jurisdiction, Court Proceedings. EACH OF LENDER, BORROWER
AND [INDEMWITOR, TO THE FULLEST EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, IHTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL, (1) SUBMITS TO PERSONAL,
NONEXCLUSIVE JURISDICTION IN THE $TATE OR COMMONWEALTH OF
ILLINOIS WITH RESPECT TO ANY SUIT, ACTION OR PROCEEDING BY ANY
PERSON ARISING FROM, RELATING TO OR IN CONNECTION WITH SUCH
INSTRUMENT OR THE LOAN, i1} AGREES THAT ANY SUCH SUIT, ACTION OR
PROCEEDING MAY BE BROUCHTIN ANY $TATE OR FEDERAL COURT OF
COMPETENT JURISDICTION SITTINGIN COOK COUNTY, ILLINOIS, AND
(It SUBMITS TO THE JURISDICTION O SUCH COURTS. EACH OF
BORROWER AND INDEMNITOR, TO THE PULLEST EXTENT PERMITTED BY
LAW, HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH
AND UPON THE ADVICE OF COMPETENT CO'MSEL, FURTHER AGREES
THAT IT WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY
FORUM OTHER THAN COOK COUNTY, ILLINOIS (8UPNOTHING HEREIN
SHALL APFECT THE RIGHT OF LENDER TO BRING ANY ACTION, SUIT OR
PROCEEDING IN ANY OTHER FORUM), AND IRREVOCARL Y AGREES NOT TO
ASSERT ANY OBJECTION WHICH IT MAY EVER HAVE TO THE LAYING OF
VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR
STATE COURT LOCATED IN ILLINOIS AND ANY CLAIM THAT ANY SLCH
ACTION, SUIT OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS EEEN
BROUGHT IN AN INCONVENIENT FORUM,

() Service of Process. Borrower and Indemmitor ench initially and
irrevocably does hereby designate and appotnt Stephen P, Sandler, Esq. having an
address ¢/o Gould & Ratner, 222 North LaSalle Street, Suite 800, Chicago, IL 60601,
as ity authorized agent to accept and acknowledge on its behalf service of any and all
process which may be served in any such suit, action or proceeding in any federal or state
court in [llinois, and agrecs that scrvice of process upon said agent at said address and
written notice of said service of Borrower ot Indemnitor, as the case may be, mailed or
delivered to Borrower or Indemnitor, as the case may be, in the manner provided in this
Appendix shall be deemed in every respeet effective service of process upon Borrower or

111/57552.01.00 [-4
090997/1421720737,00018




UNOFFICIAL COY .




UNOFFICIAL COPY

Indemnitor, as the cuse may be, in any such suit, action or proceeding in the State of
[llinois, Borrower and Indemnitor each agrees that it (i) shall give prompt notice to
Lender of any changed address of its authorized agents hereunder, (ii) may at any time
and from time to time designate a substitute authorized agent with an office in Illinois
(which office shall be designated us the address for service of process), and (iii) shall
promptly designate such a substitute if its authorized ngent ceases to have an office in
Hlinois or is dissolved without leaving n suceessor. No notice of change of designated
agent by Borrower or Indemnitor or of such agent's address shatl be or be deemed
effective until thirty (30) days following Lender's receipt thereof, Borrower and
Indemnitor each further ngrees that the failure of its agent for service of process to give it
notize.o! any service of process will not itnpuir or affect the validity of such service or of
any judgment based thereon,

()~ WALVER OF COUNTERCLAIM, BORROWER AND INDEMNITOR
EACH HERERY XNOWINGLY WAIVES THE RIGHT TO ASSERT ANY
COUNTERCLAM, OTHER THAN A COMPULSORY OR MANDATORY
COUNTERCLAIM, EY ANY ACTION OR PROCEEDING BROUGHT AGAINST
EITHER OF THEM BY LENDER OR ITS AGENTS,

(m)  WAIVER OF JURV.TRIAL. BORROWER, INDEMNITOR AND
LENDER, TO THE FULL EXTENT PERMITTED BY LAW, EACH HEREBY
KNOWINGLY, INTENTIONALLY AND YOLUNTARILY, WITH AND UPON
THE ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND
FOREVER FORGOLS HEREBY THE KXCAT TO A TRIAL BY JURY IN ANY

ACTION OR PROCEEDING, INCLUDING, *¥iTHOUT LIMITATION, ANY ¥e)
TORT ACTION, BROUGHT BY ANY OF THEW AGAINST THE OTHER -
BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO OR IN ?_'j
CONNECTION WITH SUCH INSTRUMENT, THE LOAN OR ANY COURSE ™o
OF CONDUCT, ACT, OMISSION, COURSE OF DEALING; STATEMENTS )]
{WHETHER YERBAL OR WRITTEN) OR ACTIONS OF A5V PERSON %‘7

(INCLUDING, WITHOUT LIMITATION, SUCH PERSON'S DIRECTORS,
OFFICERS, PARTNERS, MEMBERS, EMPLOYEES, AGENTS O’
ATTORNEYS, OR ANY OTHER PERSONS AFTILIATED WITH SuZ)!
PERSON), IN CONNECTION WITH THE LOAN OR SUCH INSTRUM®'NT,
INCLUDING, WITHOUT LIMITATION, IN ANY COUNTERCLAIM WHICH
BORROWER OR INDEMNITOR MAY BE PERMITTED TO ASSERT
THEREUNDER OR WHICH MAY BE ASSERTED BY LENDER OR ITS
AGENTS AGAINST BORROWER OR INDEMNITOR, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHERWISE, THIS WAIVER BY BORROWER
AND INDEMNITOR OF THEIR RIGHT TO A JURY TRIAL IS A MATERIAL
INDUCEMENT FOR LENDER TO MAKE THE LOAN,

(o)  No Waivers by Lender, No delay or omission of Lender in exercising any
right or power accruing upon any default under such instrument shall impair any such

right or power or shall be construed to be a waiver of any default under such instrument

111/87852,01.00 [5
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or any acquiescence therein, nor shall any single or purtin exercise of any such right or
power or any abandonment or discontinuance of steps to enforee such right or power,
preciude any other ot further exercise thereof or the exercise of any other right or power,
Acceptunce of any payment after the occurrence of a default under such instrument shall
not be deemed to waive or cure such default under such fnstrument; and every power and
remedy given by such instrument to Lender may be exercised from time to time as often
as may be deemed expedient by Lender, Borrower and [ndemnitor hereby waive any
right to require Lender at any time to pursue any remedy in Lender's power whatsoever,

() Waiver of Notice, Neither Borrower nor Indemnitor shall be entitled to
any ratizes of any nature whatsoever from Lender except with respect to matters for
which such instrument specifically and expressly provides for the giving of notice by
Lender to Becrower or Indemnitor, as the case may be, and except with respect to matters
for which Boiraver or Indemnitor, ns the case may be, is not, pursuant to applicable legal
requirements, pevmiied to waive the giving of notice, Each of Borrower and Indemnitor
hereby expressly weives the right to receive any notice from Lender with respect to any
matter for which such instrument does not specifically and expressly provide for the
giving of notice by Lender to Boarrower or Indemnitor, as the case may be.

(@)  Offsets, Counterclpims and Defenses. Any nssignee of such instrument
from Lender or any successor or assiyree of Lender shall take the same free and clear of
all offsets, counterclaims or defenses whick-are unrelated ta such instrument which
Borrower or Indemnitor may otherwise have ngainst any assignor of such instrument, and
no such unrelated counterclaim or defense skt be interposed or asserted by Borrower or
Indemnitor in any aclion or proceeding brought oy any such assignee upon such
instrument, and any such right to interpose or assertary such unrelated offset,
counterclaim or defense in any such aclion or procecding fa hereby expressly waived by
Borrower and Indemnitor,

(") Restoration of Rights. In case Lender shall have'praceeded to enforce any
right under such instrument by foreclosure sale, entry or otherwise, and such proceedings

shall have been discontinued or abandoned for any reason or shall have biei determined
adversely to Lender, then, in every such case, Borrower, Indemnitor and Lender shall be
restored to their former positions and rights thereunder,

(s)  TIMEOF THE ESSENCE. TIME SHALL BE OF THE ESSENCEIN
THE PERFORMANCE OF ALL OBLIGATIONS OF BORROWER AND
INDEMNITOR THEREUNDER,

()  Governing Law., SUCH INSTRUMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OR
COMMONWEALTH WHERE THE PROPERTY IS LOCATED, EXCEPT TO THE
EXTENT THAT THE APPLICABILITY OF ANY OF SUCH LAWS MAY NOW OR
HEREAFTER BE PREEMPTED BY FEDERAL LAW, IN WHICH CASE SUCH
FEDERAL LAW SHALL SO GOVERN AND BE CONTROLLING.

111/87853.01.00 14
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(W) Sole Diseretion of Lender. Wherever pursunnt to such instrument, Lender

exercises any right given to it to approve or disapprove, or any arrangement or term is to
be sutisfactory to Lendler, the decision of Lender to approve or disapprove or to decide
that terangements or terms are satisfactory or not satisfuctory shall be in the sole
discretion of Lender and shall be final and conclusive, cxcept as may be otherwise
specifically provided therein. In addlition, Londer shall have the right to refuse to grant its
consent, approval or acceptance or to indicate its satisfaction whenever such consent,
approval, acceptance or satisfaction shall be required under such instrument,

(v)  Counterparts. Such instrument may be exceuted in any number of separate
couriczrarts, each of which, when so executed and delivered, shall be deemed an original,
but all of which, collectively and sepuratcly, shall constitute one and the same instrument,
All signaturss need not be on the same counterpart, ‘The failure of any party thereto to
exectte such instiument, or any counterpart hereof, shall not relieve the other signatorics
from their obligaticas hereunder,

(w)  Exhibitg (nzomporated: Headings. The information set forth on the cover
of such instrument, the table o contents, the headings and the exhibits annexed thereto, if
uny, shall be deemed to be incorporated therein as a part thereof with the same effect as if
set forth in the body thereof, The beardings and captions of the various articles, sections
and paragraphs of such instrument are tor convenience of reference only and shall not be
construed as modifying, defining or limiting, ‘n any way, the scope or intent of the
provisions thereof.

(x)  NoJoint Venture or Partpership. Boreswer, Indemnitor and Lender intend

that the relationship created under such instrument be selely that of mortgagor and
mortgagee, borrower and lender, or indemnitor and lender, asthe case may be, Nothing
thercin is intended to create a joint venture, partnership, tenaney-in-common, agency or
joint tenancy relationship between Borrower and Lender or Inderinitor and Lender, as the
case may be, nor to grant to Lender any interest in the Property otaer than that of
mortgagee or lender; it being the intent of the parties hereto that Lenae! shall not share in
any loss whatsoever generated by the Property and that Lender shall have no ontrol over
the day-to-day management and operation of the Property.

()  Remedies of Borrower and Inderonitor, If Borrower or Indemnitor, #3the

case may be, shall seek the approval or consent of Lender under such instrument, which
instrument expressly provides that Lencler's approval shall not be unreasonably withheld,
and Lender shall fail ot refuse to give such consent or approval, the burden of proof as to
whether or not Lender acted unreasonably shall be upon Borrower or Indemnitor, as the
case may be. In addition thercto, in the event that a claim or adjudication is made that
Lender has acted unreasonably or unrcasonably delayed acting in any case where by law
or under such instrument it has an obligation to act reasonnbly or promptly, Lender shall
not be liable for any monetary damages, and Borrower's and Indemnitor's remedies shall
be limited to injunctive relief or declaratory judgment.
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() Relense of any Party. Any one or more partics linble upon or in respect of
such instrument may be relensed without affecting the linbility ol any purty not so
released.

(an)  Adtornevs' Fees, Wherever it is provided in such instrument that Borrower
or Indemnitor pay any costs and expenses, such costs and expenses shall include, without
limitation, all reasonable uttorneys', parategal and luw clerk fees and disbursements,
including, without limitation, fees and disbursements at the pre-trinl, trind and appellate
levels incurred or pald by Lender,

(b%)  Msthod of Payment. All amounts required to be paid by any party to such
instrumeric in any other party shall be paid in such {reely transterable coin or currency of

the United Siries of Americn as ot the time of payment shall be legai tender for the
payment of puelicand private debts,

(cc)  True.Copy. By executing such instrument, Borrower or Indemnitor, os the
case may be, acknowledyes that it has received o true copy of such instrument,

(ded)  Other Miscellnagons Provisions, With respeet to such instrument: (i) any
act which Lender is permitted to perform under such instrument may be performed at any
time and from time to time by Lenderor by any Person designated by Lender; and
(ii) each appoiniment of Lender ns attoraey-infact for Borrower or Indemnitor under
such instrument shall be irrevocable nud ccunled with an interest,

111/87653.01.00
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RIDER ATTACHED TO AND MADE A PART OF THE TRUST DEED OR MORTGAGE
DATED__ Scptember 1997 UNDER TRUST NO, 110538

This Mortgage oo Frust Deed in the nature of & mortgage is exccuted by LaSalle Nationul Bank,
not personally, burasinistee under Trust No, 110338 , in the exercise of the power
and authority conferred vpon and vested in it as such trustee (and said LaSalle National Bank
hereby warrants that it possesses full power and authority 1o cxecute the instrument) and it is
expressly understood and agréed that nothing contained herein or in the note, or in any other
instrument given to evidence the indebtedness secured hereby shall be construed as creating any
liability on the part of said mortgagor or grantor, or on said LaSalle National Bank, personally
o pay said note or any interest that zaay ncerue thereon, or any indebtedness accruing
hercunder, or to perform anty covenant, ‘eithsr express or implied, herein contined, all such
liability, if any, being hereby expressty waived by the mortgagee or trustee under said Trust
Deed, the legal owners or holders of the note, ‘and by every person now or hereafter cluiming
any right or security hereunder; and that so far ag’2ic mortgagor or grantor and said LaSalle
National Bank personnlly are concerned, the legal hoiders of the note and the owner or owners
of any indebtedness accruing hereunder shall look soleily to the premises hereby mortgnged or
conveyed for the payment thereof by the enforgement of the dier created in the manner herein
and in said note provided or by action to enforce the personid Yinbility of the guarantor or
guarantors, if any, Truslee does not warrant, indemnify, defend titlenor is it responsible for
any environmental damage.
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