"IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

RONY SHAMUEL a/k/a )
RONNIE SHAMUEL, )
)
Plaintiff, )
) Case No. 2014 CH 10751
V. ) Consolidated with 2014 M1 717314
) .
CHRISTOPHER JURICA, JAY ) Honorable Neil H. Cohen
JURICA, and FIRE CLEAN PLUS, INC.,,)
)
Defendants )}
)
NOTICE OF MOTION

To: See attached Service List

PLEASE TAKE NOTICE that on May 23, 2016 at 10:00 a.m., I will appear
before the Honorable Neil H. Cohen presiding in courtroom 2308 in the Richard J. Daley
Center, 50 W. Washington Street, Chicago, Illinois, and then and there present the
Receiver’s Motion to Present Proposed Settlement with Bayview Loan Servicing and
metropolitan Oasis Community Development Corporation, a copy of which is herewith

served upon you. By @N’\,L a/\

One of the Receiver’s Attorneys

James B, Koch
Shannon V. Condon
GARDINER KOCH WEISBERG & WRONA
53 W Jackson Blvd, Ste. 950
Chicago, IL 60604
312.362.0000
312.362.0440 fax
Atty No.: 58588
CERTIFICATE OF SERVICE

I, Shannon V. Condon, an attorney, certify that I caused a copy of the foregoing
instrument to be served upon the below listed parties via electronic mail and/or regular
mail from the offices located at 53 W. Jackson Blvd, Suite 950, Chicago, IL, 60604
before 5:00 p.m. on this 2nd day of May, 2016. 1 further certify that a copy of the instant
motion, together with this notice and all exhibits, and the court’s March 17, 2017 order
will be served on all known claimants by electronic mail (or if no email was provided,

US Mail) no later than May 2, 2016. % @/\_4




SERVICE LIST

James M. Chesloe, LTD

1030 South La Grange Road, Suite 11
La Grange, IL. 60525
jcheslaw@gmail.com

Ph: 708-579-5353

Fax: 708-579-5840

Jonathan Bailey

The Rooney Law Firm, P.C.
P.O. Box 57359

Chicago, Illinois 60657-0359
Phone (312) 698-9186 Ext. 109
Facsimile (312) 275-8777
'TMB@therooneylawfirm.com'

Attorney for PNC Bank

Mr. Kenneth Strauss

Mr. Michael Jacobsen

Arnstein & Lehr, LLP

1220 S. Riverside Plaza, Suite 1200
Chicago, IL 60606-3910

Ph.: 312-876-6929

Fax: 312-876-6248
kstrauss(@arnstein.com
majacobsen@arnstein.con

Attorney for Ronnie Shamuel
Mr. David T. Arena
DiMonte & Lizak, LLC

216 Higgins Rd.

Park Ridge, IL 60063

Fax: 847-698-9623

darenalf@dimontelaw.com

Attorney for Touhy Ave. 1300

Mr. John Stanis

Mr. David Stein

Masuda, Funai, Eifert & Mitchell, Ltd
200 N, Martingale Road, Suite 800
Schaumburg, II. 60173-2033

Fax: 847-734-1089
jstanis(@masudafunai.com
dstein@masudafunai.com

Attorney for Bayview

Mr. Michael Weik

Mr. Craig Smith

Smith & Weik, LL.C

1011 Lake Street, Suite 412
Oak Park, IL. 60301

Ph: 708-386-9540
Csmith/@smithweiklaw.com
Mweik{@smithweiklaw.com

Attorney for Paul Waggoner

Law Offices of Peter S. Stamatis, PC
77 West Wacker Drive, Suite 4800
Chicago, Illinois 60601

T: 312 606 0045

F: 312 606 0085
Peter(@StamatisLegal.com

Attorney for Drake Hotel/Nagle
Law Office of Kevin J. Moore, PC
4356 Lawn Avenue, Suite 7
Western Springs, IL 60558

Ph: 708-246-1595
kevin@kjmoorelaw.com

Defendants (pro se)

Mr. Chris Jurica

6107 Pheasant Ridge Dr
Plainfield, IL. 60586

Email: cjurica723(@hotmail.com
Phone: 815-995-3058

Mr. Jay Jurica

18854 Palomino Ct.
Shorewood, IL. 60404
Email: jaymjuri@gmail.com
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IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

RONY SHAMUEL a/k/a )
RONNIE SHAMUEL, )
)
Plaintiff, )
) Case No. 2014 CH 10751
V. )
) Consolidated with 2014 M1 717314
CHRISTOPHER JURICA, JAY )
JURICA, and FIRE CLEAN PLUS, INC.,) Honorable Neil H. Cohen
)
Defendants. )
)

RECEIVER’S MOTION TO PRESENT PROPOSED SETTLEMENT WITH BAYVIEW
LOAN SERVICING and METROPOLITAN OASIS COMMUNITY DEVELOPMENT
CORPORATION

James E. Sullivan, in his capacity as Court-appointed Receiver for Fire Clean, LLC and
Fire Clean Plus, Inc. (“Receiver”) by and through his undersigned attorneys and pursuant to the
powers vested in him by the Order entered on July 8, 2014, hereby presents to this Court a
proposed settlement with Bayview Loan Servicing LLC (“Bayview”) and Metropolitan Qasis
Comrﬁunity Development Corporation (“Metro”) regarding the rights and obligations of the
Receiver, Bayview and Metro (collectively, “the parties”) in relation to insurance proceeds

totaling $198,495.93. In support of his Motion, the Receiver states as follows:

I BACKGROUND GENERALLY

1. On July 8, 2014, this Court entered an order appointing retired judge James E.
Sullivan as the Receiver over the assets of both Fire Clean, LLC and Fire Clean Plus, Inc.
(collectively, the “Fireclean Entities”). The order appointing the Receiver granted him the

authority to, inter alia, take immediate possession of any Collateral belonging or owed to the



Fireclean Entities and conduct all business affairs on behalf of the entities. (See copy of Order
appointing Receiver attached hereto as Exhibit A).

2. On October 3, 2014, the Court granted the Receiver leave to sell the assets of the
Fireclean Entities.

3. The Receiver and his retained professionals have certain Fireclean records
pursuant to which the Receiver was able to identify potential customers and creditors to whom
the Fireclean Entities may be indebted.

4. On July 20, 2015, the Court entered an order approving a claim verification
procedure recommended by the Receiver. As part of the claims process, various creditors,
former customers, vendors, etc. submitted executed Claim Verification Forms, seeking recovery
of a portion of the funds collected by the Receiver. Pursuant to the Court’s Order approving the
claims procedure, the Receiver will ultimately formulate a Proposed Distribution Plan that will
be submitted to the Court for review and determination regarding how the funds collected by the
Receiver will be distributed.

IL. CLAIMS RELATING TO BAYVIEW AND METRO

5. On or around July 15, 2014, the Receiver and his counsel became aware of a
check in the amount of $198,495.93 ("Check" or “Proceeds”). The Receiver thereafter filed a
motion to compel possession of the Check, and said motion was granted on July 21, 2014.

6. The Receiver leamed that the Check related to remediation work that Fire Clean
completed at the Metropolitan Oasis Community Development Center ("Metro") located at
located at or around 1641-45 Broadway, Gary, IN 46407 (the “Property™) after a fire occurred at
the Property on or around December 28, 2011. Metro hired Fireclean to complete a remediation

and some mitigation work in relation to the fire.



7. Metro is a nonprofit Indiana Corporation. Metro is the current owner of the
Property. On or around August 19, 2005, Metro executed a Note related to the Property
(*Note™); Bayview is the current holder of said Note. Bayview is also the assignee of a
Mortgage and Security Agreement dated August 19, 2005 (“Mortgage™) executed by Metro to
secure the indebtedness represented by the Note. (Copies of Note and Mortgage attached hereto
as part of Exhibit D).

8. The Check was issued by Liberty Mutual Insurance Company/ American States
Insurance Company (Check No. 06879554) and was paid to the order of “Metro Oasis CDC; EIS
Adj. Fireclean; Bayview Loan Servicing; Paul Waggone™(sic). (See copy of Check attached
hereto as Exhibit B).

9. The Receiver sought endorsements by the various payees, including Bayview, for
deposit into the Receiver’s account.!

10. Bayview objected to the deposit of the Proceeds into the Receivership account
and asserted a priority claim to the Proceeds up to the amount of the unpaid Note and Mortgage.

11. On November 26, 2014, an Agreed Order was entered that provided that Bayview
would endorse the check and that the Proceeds would be deposited with the Clerk of the Circuit
Court of Cook County pending further order of Court. The Proceeds were deposited and remain
on deposit with the Clerk of the Circuit Court. (Copy of Order and 12/8/14 deposit receipt
attached hereto as Exhibit C).

12. On January 6, 2015, Bayview filed an Action for Declaratory Relief in relation to
the Proceeds. An Amended Action for Declaratory Relief/Third Party Complaint (“Amended

Complaint™) was later filed on March 25, 2015 asserting that: Bayview’s Mortgage grants

' The Receiver initially obtained endorsements from all payees save Bayview. Paul Waggoner and EIS did indicate
that they may assert a ¢laim to some portion of the proceeds. All payees and claimants will be provided with notice
of this motion.



Bayview a security interest in the Property, including the Land, Improvements, Easements,
Fixtures and Personal Property, Leases and Rents and any and all insurance proceeds for damage
to any of the foregoing, including the right to apply any insurance payments; the Mortgage grants
Bayview the option to apply the proceeds of insurance against the amounts due and owing; that
Bayview’s option is without limitation if Metro is in default; that as of the date of the loss and
thereafter, Metro was in default of its Note and Mortgage obligations; and, the UCC filings also
grant a security interest in the personal property, including any insurance proceeds for damage to
the personal property. Metro has been served but has not appeared. (Copy of Amended
Complaint attached hereto as Exhibit D).

13. The Receiver answered the Amended Complaint asserting various affirmative
defenses which are currently the subject of a motion to dismiss. (Copy of Answer and
Affirmative Defenses attached hereto as Exhibit E).

14. As of the date of this filing, Bayview has produced documents indicating that
under the Mortgage, Metro owes Bayview a total current amount due of approximately
$149,205.41, as detailed in the parties’ proposed settlement agreement. While it is Bayview’s
position that, pursuant to the Mortgage terms, it can recover attorney’s fees from the Proceeds
related to these proceedings, as between Bayview and the Receiver and as detailed in the
Agreement, Bayview has agreed to accept $60,000 of the Proceeds out of the $149,205.41
claimed, which is inclusive of any claim Bayview may have to recover attorney’s fees from the

Proceeds. *

15. The Parties, without in any way conceding the validity or existence of any claim,

desire to fully compromise, finally settle, and fully release all claims, disputes and differences

2 In relation to Bayview’s potential claims against Metro only, as detailed in the proposed agreement, Bayview
would defer now, and potentially waive for Metro in the future, certain “Deferred Fees”..
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which are in any way related to the Proceeds. The proposed settlement does not constitute, and
shall not be construed as, an admission by any of the parties of the truth or validity of any claims
asserted or contentions advanced by any other party.

16.  Bayview and Metro have agreed in principle to settle any potential claims related
to the Proceeds for the sum of $60,000 (“Settlement Payment™), to be paid from the Proceeds,
and the Receiver has agreed to present said proposal to the Court for consideration and to enter
into said settlement agreement if approved by the Receivership Court. A copy of a draft
Settlement Agreement agreed to in principle by Bayview and Metro is attached hereto as Exhibit

F and hereby submitted for the Court’s approval and determination.

III. STANDARDS APPLICABLE TO APPROVAL OF THE SETTLEMENT

17.  lllinois law providers that a “receiver shall have authority, subject to order of
court, to sell, convey, and dispose of all or any part of the assets of the corporation, either at
public or private sale, and to make such other action as is necessary to wind up and liquidate the
corporation's business and affairs..." 805 ILCS 5/12.60.

18.  The well-developed federal law on receiverships provides ample support for court
approval of settlement of claims or disputes. In considering a motion for settlement approval, a
receivership court should “determine whether the proposed compromise is fair and equitable. ..
and in the best interests of the estate.” See, e.g. Depoister v. Mary M. Holloway Foundation, 36
F.3d 582, 586 (7th Cir. 1994), citing, Protective Committee for Independent Stockholders of TMT
Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968), and In re American Reserve Corp.,
841 F.2d 159, 161 (7th Cir. 1987). Factors relevant to the Court’s determination include the
nature and amount of the claims, the probability of success in litigation, the complexity and

anticipated duration of the litigation, and the interest of the creditors. See, Depoister v. Mary M.



Holloway Foundation, 36 F.3d at 587, In re Carla Leather, Inc., 44 B.R. 457, 565 (S.D. N.Y.
1984) (listing, among other factors, “the paramount interest of the creditors™).

19. The Court is not called upon to substitute its judgment for the judgment of the
receiver, and the scope of the Court’s inquiry does not require it to decide the issues of law or
fact raised. See, e.g. fn re Carla Leather, Inc., 44 B.R. at 465. Instead the Court 1s required only
“to canvass the issues and see whether the settlement ‘falls below the lowest point in the range of
reasonableness.”” Id., quoting, In re W.T. Grant & Co., 699 F.2d 599, 608 (2d Cir. 1983). A
Court’s decision to approve a settlement will not be overturned on appea!l unless it constitutes an
abuse of discretion. See, Depoister v. Mary M. Holloway Foundation, 36 F.3d at 586.

IV. THE PROPOSED SETTLEMENT MAY BE IN THE BEST INTEREST OF THE
RECEIVERSHIP ESTATE

20.  The Receiver has conducted an investigation of the facts and legal issues involved
in Bayview’s claims. Based on his investigations and the information he has received from
counsel, and his knowledge regarding the business practices of Fireclean, the Receiver believes
that the terms of the Settlement Agreement are fair and equitable at this time. While the
Receiver believes that the claims asserted in the Receiver’s affirmative defenses (see Exhibit E)
are sound, the Receiver nonetheless recognizes the uncertainly inherent in litigation, the lack of
settled law in this area, and the potential for the Receivership Estate to lose the entire
$198,495.93 if Bayview is successful with its claims and the litigation process becomes even
more protracted.

21.  Execution of the Settlement Agreement would result in a substantial recovery for
the Receivership Estate. Notably, if approved and executed, this settlement would result in

approximately $138,000.00 being added to the Rececivership Estate. Said funds would be



transferred from the account with the Clerk of the Circuit Court of Cook County to the
Receiver’s trust account and would thereafter be available for distribution to eligible claimants.

22. The Receiver also believes that the issue of Bayview’s claims might be best
resolved both (1) separately from the claims of the entities who submitted Claim Verification
Forms, and (2) prior to the Receiver’s submission of a Proposed Distribution Plan. This is based
on the fact that Bayview has not submitted a Claim Verification Form as its position is that
Bayview is not a claimant of one of the Fireclean Entities, and that Bayview instead has a
priority interest in the Proceeds that is superior to that of the Receiver and the Fireclean Entities.
It would be most efficient for the Receiveto know the amount of funds available for distribution
prior to formulating a Proposed Distribution Plan.

23, This settlement would furthermore obviate the need for the Receiver, his counsel,
and potentially other claimants, to litigate claims related to Bayview and/or Metro to conclusion,
which would surely involve the incurring of additional costs in the form of attorney’s fees and
possibly expert fees, with no assurance of any recovery greater than the $138,495.93 that would
be left over after paying the Settlement Payment.

24.  Moreover, it is likely that if Bayview’s claim was litigated to a conclusion and
Bayview obtained a successful result, the Receiver would then have to use considerable
receivership resources to launch a case against Metro to recover monies owed related to the work
that Fireclean completed on the Property. Settling the disputes with Bayview and Metro would
negate the need for the Receciver and his counsel to expend additional funds from the
Receivership Estate by litigating various issues relating to, inter alia, the quality/scope of
remediation work completed by Fireclean at Metro after their fire loss, etc., thereby maximizing

the receivership funds available for distribution to all eligible claimants.




25. In reaching the conclusion that the proposed Settlement Agreement might be in
the best interest of the Receivership Estate, the Receiver has carefully considered, among other
things, the Parties’ respective legal positions, including the claims asserted, the defenses claimed,
the amount of the monies claimed, and the amount of fhe proposed Settlement Payment.

26. Based upon all of the above, the Receiver asserts that the compromise reflected in
the Settlement Agreement falls well “within the range” of likely outcomes and allows the
Receivership Estate to avoid the related expense and risk of litigation resulting in a negative
outcome for the Receivership Estate.

27.  The Receiver believes that the draft Settlement Agreement thus satisfies the
appropriate standards and may be in the best interests of the creditors/claimants and the

Receivership Estate as a whole.

CONCLUSION
For the foregoing reasons, the Receiver respectfully moves the Court to consider

approving the proposed settlement with Bayview and Metro.

Respectfully Submitted,

By: @i\y\ﬂ/ ‘

One of the Receiver’s Attorneys

James B. Koch

Shannon V. Condon

GARDINER KOCH WEISBERG & WRONA
53 West Jackson Blvd. Suite 950

Chicago, Illinois 60604

T (312) 362-0000

F (312) 362-0440

Atty No. 58588
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. IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
' 'COUNTY DEPARTMENT, CHANCERY DIVISION

RONY SHAMUEL a/k/a RONNIE SHAMUEL,
Plaintiff,
V.

CHRISTOPHER JURICA, JAY JURICA, and
FIRE CLEAN PLUS, INC,,

(=]

Defendants.

ORDER APPOINTING BUSINESS RECEIVER

THIS CAUSE coming to be heard on the Emergency Motion of the plaintiff, Rony
Shamuel a/k/a Ronnie Shamuel (hereinafter "Romnnie"), for the Appointment of a Business
Receiver, the parties being represented by counsel and being in agreement on the substance of

thig order, and the Court being fully advised in the premises,

IT IS HEREBY ORDERED:
1. The plaintiff’s motion for a temporary restraining order is entered and continued
until further order of the Court.

1. Judge James E. Sullivan of the Law Offices of James E. Sullivan is hereby
appointec_l as receiver (the"Receiver"), over Fire Clean, LLC and Fire Clean Plus, Inc., to gethér
with ail of its personal property and other assets, including but not limited to all accounts,
.inventory, eciuipment, genera] intangibles, chattel papers, instruments, documents, investments,
accounts receivable, and all other matters in which each entity has an interest (the "Collateral").

2.‘ The Receiver is hereby authorized: (i) to take immediate possession of Fire Clean,
'LLC and Fire Clean Plus, Inc. and the Collateral, wherever located; (if) to manage, oversee, carry

on, maintain, and repair the business and affairs of Fire Clean, LLC and Fire Clean Plus, Inc.;



(iii) to collect any accounts receivable of Fire Clean, LL.C and Fire Clean Plus, Inc.; ;(@v)to
v, OGN f;)o Iviey

conduct the busmess operatlons of Fire Clean, LLC and Fire Clean Plus, Inc. as a-eging concern;
(v) to perform an accounting of Fire Clean, LLC and Fire Clean Plus, Inc.; (vi) to pay aIl
obligations of Fire Clean, LLC and F1re Clean Plus, Inc. As they become due; and (vii) to |
perform any other act as permitted under Illinois law.

3. The Receiver is hereby authorized, upon application to and order of the Court, fo
hire, retain, and otherwise obtain the advice and assis’gance 6f Iggal counsel, accounting
professionals, and business management proféssionals as may be necessary to the proper
discharge of the Receiver's duties The Reéeiver ma.ty also éﬁnploy its own bookkeepers. and/or
accountants. Reasdnable expenées occurred in connection with services of such professionals are
deemed to be expenses of the receivership, and the Receiver may pay such professiénals from the
income-of Fire Clean, LLC and Fire Clean Plus, Inc. without further application to or order from

the Court,

4. Pursuant to Cook County Circuit Court Rule 8 3, the Recetver is directed to
inventory and make an accduntfmg of the Collateral, wherever located. |
5. The Receiver is hereby authorized and ordered to conduct all affa:érs of Fire Clean,
LLC and Fire Clean Plus, Inc: , including but not limited to any and ail of the followmg
A, To take immediate possession of, custody of, and control over Flre Clean,
LLC and Fire Clean Plus, Inc., the Property, and the Collateral;
B.  Tocollect and receive all accounts receivable, earnings, rents, issues; : 1
income, profits, and other revenues of Fire Clean, LLC and Fire Clean |

Plus, Inc., now or later due and unpaid;



To have continuing access to mail, e-mail and other coxrespondence to and

" from Fire Clean, LLC and Fire Clean Plus, Tnc.; ‘

| To have continuing access to all computers and other electronically stored

information of Fire Clean, LL.C and Fire Clean Plus, Inc.;

To have continﬁing access to all b_ank accounts, credit accounts and any

other financial account of Fire Clean, LLC and Fire Clean Plus, Inc.;

To maintéin accounting records consisting of an itemiz_ed account of all

_ revenues aﬁd disbursements and any othér funds received by or on behalf

of the Receiver and operating expenses and other disbursements by or on
Behalf of the Receiver that have occuﬁ‘ed during the period covered by

each report, and to file such reports with the Court under oath of receipts

and disbursements; |

To supply accounting records to the Court and all parties upon fequest;

To continue, at his sole ﬁiscfeﬁou, utilizing the services of Fire Clean,

LLC and Fire Clean Plus, Inc.'s personnel — all of whom shall be subject

to the Receiver's oversight and authority and shall be answerable solely to

the Receiver — to conduct the day-to-day operations of Fire Clean, LLC

and Fire Clean Pius, Inc.'s business. operaﬁons; The Receiver shall not

have the authority to terminate the employment of any personnel without

prior Court approval

To negotiate, enter into,-make, enforce, and modify leases for Fjre Clean,

LLC and Fire Clean Plus, Inc. as the Receiver may reasonably deem



appropriate, provided that no Jease shall extend beyond termination of the
receivership unless authorized by the Court; and

L. The Receiver shall ﬁay to Ronnie the corresponding salary, distributions,

benefits, health insurance and other c‘o_mpenéation provided to Chris and
J ay contemporaneous to any payment or distribution.

6 ﬁe Receiver is hereby authorized to obtain and renew all ingurance policies that
the Receiver deems necessary for tile protection <_)f Fire Clean, LLC and Fite Clean Plus, Inc,, the
Property, the Collateral, the interests of the RECCiVEI;, and the interests of the parties to this
action, including but not limited to extending or securing workers' compensation ins.ur.ance. The
Receiver may finance new insurance policies, if necessary. |

9. The Receiver is hereby authorized to open, change, and terminate accounts with
utility providers, including but not limited to electric, gas, water, sewer, trash, waste, cable,
internet, and telephone proﬁders The Receiver shall only be responsible for paying for services
prvovided and charges incurred after the appointment o.f the Receiver.

11 The Receiver may analyze Fire Clean, LL.C and Fire Clean Plus, Inc.'s
business éctivities and report to the court regarding whether such activities decrease the value of
Fire Clean, LLC and Fire Clean Plus, Inc., the Property, or the Collateral, Subject to this Cou_rt's
approval, the Receiver ﬁmay cease sorﬁe or all business activities that decrease the value of Fire
Clean, LLC and Fire Clean Plus, Inc., the Property, ;>r the Collateral or that are burdensome to
the Receiver. | | |

| 12.  The Receiver shall, upbn priorr Court approval; pay any and all taxes that have

been or may be levied against Fire Clean, LLC and Fire Clean Plus, Inc., and to pay or bond over

4



any and all outstanding utility expenses, sewer expenses, and other lienable obligations,

inclidiiig mechanics' or contrattors' Tiens All refunds, remitfances, and fetims skall be paid o~~~

the Receiver until such time as this Court requires othémiée.

13, Upon further order of the Court, the Recei_ver is authorized to market the
Collateral for sale, either as goiné éoncems or by an orderly liquidation, together or separately,.
and wind down the business affairs of Fire Clean, LL.C and Fire Clean Plus, Inc. The sale of any .

assets is subject to this Court's approval. The Receiver shall hold and account for the proceeds of

- any sa]e; paying such administrative expenses as authorized by this court and retaining the

balance for distribution to creditors pursuant to this Court's order

. 14, Ifthe income of the Receivership Estate is insufficient to pay the costs of the

- receivership, Ronnie shall advance one or more Receiver's Certificates for the purpose of

preserving, maintaining, and operating Fire Clean, LLC and Fire Clean Plus, Inc. upon Court

approval, The Receiver's Certificates shall bear interest and shall be a lien on and security in Fire

. Clean, LLC and Fire Clean Plﬁs, Inc.'s assets, and the amount of those advances shall be an

outstanding indebtedness due Ronnie. '

15.  The Receiver, in the .exerbise of its business judgment and without further order of
this Court, may, but is not required to, pay any obligation of Fire Clean, LLC and Fire Clean
Plus, Inc: thaf is less than ﬁve—thousa;nd dotars ($5,000 00) that arise or accrued prior to the
appointment of the Rcceiver. The Receiver may not pay any claim ir excess of five-thousand
dollars ($5,000 00) that arose ‘or accrued prior to the appointment of the Recéiver without further
order of this Court.

16.  The Receiver may apply to this Court by motion and upon notice to all parties in



interest for further order or other authority as may be necessary to perform the Receiver's duties

17 "Thé'Re‘cei{r-ér shall have and enjoy all the powers, immunities, privileges, and =~
prerogatives ordinarily provided to receivers under applicable law unless otherwise prohibited by
this Order.

18. . Any debts, liabilities, or obligations incurredl‘oy the Receiver in this course of the

receivetship, whether in the name of the Receiver, Fire Clean, LLC and Fire Clean Plus, Iﬁc., or

~ the Receivership Estate, shall be the debt, liability, and obligation of the Receivership Estate

alone and not of the Receiver or any employee or agent personally. -

19, All who act or have acted on behalf of and at the request of the Receiver shall
have the same pfotections and privileges of the Repeiver_. With respect t.o any former
management authorized by the Receiver to remain at Fﬁe Clean, LLC énd Fire Clean Plus, Inc.
and assist with the receivership, such protections apply only to post-receivership actions taken at
the request of the Receiver. |

20.  This Court shall retain exclusive jur.isciicﬁon to preside over any actions filed '

concerning the Receiver's éppointment and administration of its duties. No action may be
brought against the Recei;ver or those acting on its behalf except upc.m further order of this Court.

21, Fire Clean, LLC and Fire Clean Plus, Inc. and its officers, shareholders, directors,

- partners, assigns, agents, employees, accountants, attorneys, and all other persons in active

concert or participation with Fire Clean, LLC and Fire Clean Plus, Inc. shall;
A. Surrender possession of all Collateral, of whatever nature and wherever
located, belonging to Fite Clean, LLC and Fire Clean Plus, Inc. or in

which Fire Clean, LLC and Fire Clean Plus, Inc. has or asserts an



ownership interest, whether such property and assets are in the possession

"~ of Fire C'flean,- LLC and Fire Clean PIus,I Iné., iis éfﬁi'iateé, or any of its -

officers, directors, partners, shareholders, representatives, professionals,
employees, agents, or any other person or entity;
Be enj oined, stayed, and prohibited from taking any action for or on behalf

of Fire Clean, LL.C and Fire Clean Plus, Inc., other than in proceedings.

before this Court, from interfering in any way with the Receiver's actions

with respect to Fire Clean, LLC and Fire Clean Plus, Inc., from disposing
of or concealing any Collateral of Fire Clean, LLC and Fire Clean Plus,
Inc. in any manner, and the directors, officers, or agents qf Firé Clean,
LLC and Fire Clean Plus, Inc. no ionger have the authority to convey,

mortgage, or pledge any property and assets of Fire Clean, LLC and Fire

Clean Plus, Inc. or to bind Fire Clean, LLC and Fire Clean Plus, Inc. to

any obligations;

Immediately pro%ride the Receiver with all keys, books, records, computer
hardware and software (including all computer programs, passwords,
databases, disks, and other media owned by Fire Clean, LLC and Fire
Clean Plus, Inc. or upen which infqnnatior} regarding the Collateral and
businéss of Fire Clean, LLC and Fire Clean Plus, Inc. are stored; recorded,
or located), mail énd correspondgnce addressed_ 10 or which may contain
information regarding the Collateral businesses of Fire Clean, LLC and

Fire Clean Plus, In¢.;




D. Immediately disclose to the Receiver the-nature, amount; a.nc_l location of
" any and all Collateral of Fire Clean, LLC snd Firé Clean Plus, Inc.,
including books, records, computer programs, and media ovs-rned by Fire
Clean, LLC and Fire Clean Plus, Inc. or connected with the business (;f
Fire Clean, LLC and Fire Clean Plus, Inc.;
E. | Cobperate with th;s Re.ceiver and comply with the Recetver's requests fﬁr
information and documentation; and
‘ F. Not'interfel;e with or in any way hinder the Receiver's operaﬁons
) Nothipg in this Order shall be construed to impair or otherwise affect Ronnie,
Chuis or Jay’s rights or remedies under any applicable agrégment or law.
23.  This Order shall be in full force and effect as of the date eptered, and there is no
just cause for delay.
24.  The receiver shall file a written report containing, among other things, an
inventory and accounting, by L
25. Ahemgeﬂm&wﬁh&ﬁs@missafor 9{(‘ //"/ at

@130 in Room 2308,

ENTERED:

ENTERED
Judge Nell.H. Cohen-2021

fu
%/JUL 82014

DOROTHY BROWN

or GOOK ¢ T
N etta OUN Y. IL

Prepared by Attorney for Plaintiff:
David T. Arena '

James J. Riebandt _

DiMonte & Lizak, LLC



216 West Higgins Road
Park Ridge, IL. 60068
Phone: 847-698-9600
Fax: 847-698-9623
Atty No. 02741

E-mail: darena@dimontelaw.com

LASISHAMR1-1\order appointing busingss receiver final wpd
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EXHIBIT C




IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

RONY SHAMUEL a/k/a RONNIE SHAMUEL
Plaintiff,
v,

CHRISTOPHER JURICA, JAY JURICA
FIRE CLEAN PLUSET AL.
Defendants.

)

)

)

) Case No. 14 CH 10751
)

) Hon. Neil H. Cohen

)

ORDER
This matter coming to be heard for status on the Receiver’s Motion to Compel and
endorsement of insurance check in the amount of $198,495.93 (“Check”) made payable to
several  parties, including Bayview Loan Servicing LLC (“Bayview”), by Liberty
Mutual/American States Insurance Company, Bayview asserting a priority lien/claim to the
proceeds, the parties being in agreement that the Check be endorsed and deposited into the Clerk
of the Circuit Court rather than the Receiver’s accounts, the Receiver having sent the Check for
endorsement and Bayview having endorsed the check in accord with the November 26, 2014
Order, and the Court being advised in the premises;
IT IS HEREBY ORDERED THAT:
1} The Receiver shall cause the Liberty Mutual/American States Insurance Company check
# 0689554 in the amount of $198,495.93 to be deposited with the Clerk of the Circuit

Court (“Clerk™) and the Clerk shall hold these funds subject to further order of court.

| ENTERED
ENTERED 5udge Neil H. Cohen-2021

DATED: | \v\.,,_/ OEC 082014

JUDGE - DORQTHY BROWN |
ERK OF THE CIRCUIT COURT

COOK
DEPUTY CLERK COUNTY, L




THE HONORABLE BoRaTyy BROWN
CLERK OF THE CIREUTT cotioy
- COOK COUNTY, 1

DATE: 1278/8014 TIHE: 16: 168

TN: BABE-ggaq RH: BB146673 -

DIST: @1 BIy: Chancary.

CHi1-82] CASHIER: a1 p H CR#: 50

ATTORKEY No: 28388

REF CASE wps 14ch18751
REF OTHER:

CASE Tomaes. $158, 495, 93

a_ncerg Trust Acof $138, 495. 93
CHECK ¥ 354

CHECK AHDUNT 2 $198, 495, 93
CHANGE : 38.088
RECETPT a661 oF gaa1 ) '
TRANSACT TN TOTAL $198, 495, 93

THANK Yoy

e R A A nppn Remh e s ke, L N S N

._.kﬂ._.:\.._.,.__m-_-.ﬂ—-g“_-__




EXHIBIT D



IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

RONY SHAMUEL a/k/a RONNIE SHAMUEL
Plaintiff,

V.
Case No. 14 CH 10751

FIRE CLEAN PLUS ET AL. Hon. Neil H. Cohen

)
)
)
CHRISTOPHER JURICA, JAY JURICA ) |
)
Defendants )
)

Bayview Loan Servicing LLC,

Respondent/Intervenor
V.

Fire Clean LLC, James E. Sullivan, Court
Appointed Receiver for Fire Clean LLC and
Fire Clean Plus, Inc., Paul Waggoner,
Metropolitan Oasis Community
Development Corporation,

Eldorado Insurance Group, Inc., a/k/a

EIS Group, Inc.

\-’\-’\—/v R i S T N e i

AMENDED ACTION FOR DECLARATORY RELIEF / T;Heo PRETY complainT

Bayvi;w Loan Servicing, LLC, by and through its attorneys, Smith & Weik LLC, for and

as its claim to certain insurance proceeds,' states as follows:
NATURE OF THE ACTION

Bayview Loan Servicing LLC (“Bayview”) brings this action for a declaration as to its
priority interest in certain insurance proceeds that were originally made payable to Bayview,
First Clean LLC (“Fire Clean”), Metropolitan Qasis Community Development Corporation
(“Metro™), Paul Waggoner (“PW) and EIS Group, Inc. (“EIS”)I. The proceeds were in the
form of American States Insurance Company Check # 06879554 dated August 6, 2014 in the

amount of $198,495.93 (“Proceeds”). By order of court the Proceeds were deposited with the

! The Insurance Check incorrectly identified EIS as “EIS Adj”.
1



clerk of the court pending further order of court. The Court directed that parties claiming an
interest in the proceeds to assert their claim. Bayview seeks a declaration that it has a priority
lien claim to the Proceeds up to the 'c;mount of its unpaid mortgage loan and an order directing
said sums to be paid to it.
PARTIES
1. Bayview is a Delaware Limited Liability Company. . Bayview is an affiliate of
Interbay Funding LL.C (“Interbay”) and was/is an affiliate of Bayview Financial L.P.
2. Bayview is the current holder of a Note dated August 19, 2005 executed by Metro
(“Note™). Béyview is also the assignee of the Mortgage and Security Agreement dated
August 19, 2005 (“Mortgage”) executed by Metro to secure the indebtedness represented
by the Note. Bayview is also the assignee of all rights under the UCC Financing Filings
recorded against the personal property and assets of Metro. The loan evidenced by the
Note was originated by Interbay.
3. The Mortgage was recorded against the property located at and commonly known
as 1641-45 Broadway, Gary Indiana, 46407. (“Property”) A copy of the Note, Mortgage
and Security Agreement and Assignment of Mortgage and UCC filings are attached
hereto as Exhibits A, B, C and D respectively.
4, Metro is an Indiana Corporation. Metro is the owner of the Property.” Metro
executed the Note and Mortgage.
5. Fire Clean is an Illinois Limited Liability‘ Company. Fire Clean was a named
payee of the Proceeds and may claim an interest in the Proceeds.
6. James E. Sullivan is the court appointed Receiver of the assets of Fire Clean and

in that capacity may claim and interest in the Proceeds on behalf of Fire Clean.



7. PW is an individual who was also a named payee of the Proceeds and may claim

an interest in the Proceeds.

8. EIS was also a named payee of the Proceeds and nay claim an interest in the
Proceeds.

FACTS
9. On or about December 28, 2011 there was a fire loss at the Property.
10. On information and belief, at the time of the fire loss, Metro was covered under a
pz)licy of insurance issued by Liberty Mutual/American States Insurance Company and
Bayview was a named insured as mortgagee.
11.  Metro initiated a claim which resulted in insurance certain payments, including
specifically the Proceeds. The Proceeds were made payable to Bayview, Fire Clean,
Metro, EIS and PW.
12.  The Receiver was appointed by the Court as the Receiver of the asscts of Fire
Clean. In that capacity, the Receiver sought endorsemehts by the various payees,
including Bayview, for deposit into the Receiver’s account.
13.  As of November 26, 2014 all payees other than Bayview had endorsed the
Proceeds.
14.  Bayview asserted a priority claim to the Proceeds up to the amount of the unpaid
Note and Mortgage and objected to the funds being deposited into the Receiver’s
Account.
15. On November 26, 2014, an Order was entered providing that Bayview would
endorse the check and setting the matter over for entry of an order directing the Receiver

to deposit the Proceeds with the Clerk of the Circuit Court of Cook County.



16.  Thereafter, Bayview endorsed the Proceeds and, on December 8, 2014, the Court
ordered the Receiver to deposit the Proceeds with the Clerk of the Circuit Court.
Bayview is informed and believes that the Proceeds were deposited with the Clerk on
December 8, 2014.

17.  Bayview’s Mortgage grants Bayview a security interest in the Property, including
the Land, Improvements, Easements, Fixtures and Personal Property, Leases and Rents
and any and all insurance proceeds for damage to any of the foregoing, including the
right to apply any insurance payments. (Article 1 pgs. 1-2, , Article 19 Ex. B) The UCC
also grants a security interest in the personal property, including any insurance proceeds
for damage to the personal property. (Citation to do cﬁment)

18. Bayview's Mortgage grants Bayview the option to apply the proceeds of
insurance against the amounts due and owing. (Article 3, pg. 6, Ex. B) Bayview’s right
to apply proceeds is without limitation if Metro is in default at the time of the loss.

19. Bayview’s UCC grants Bayview the right to all personal property, including
insurance proceeds.

20. At the time of the subject fire loss Metro was in default of its obligations.

21.  Bayview has elected to apply the Proceeds to the amounts due pursuant to the
Note and Mortgage. In addition, Bayview is entitled to the proceeds pursuant to the
UCC.

22. As of December 28, 2011, the amount necessary to pay off the Note and
Mortgage was $168,750.18.

23.  After credit for all payments made since, the amounts currently due and owing as

of January 1, 2015 total approximately $132,060.51.



24.  Bayview is informed and believes that Fire Clean and other parties have objected

or may object to the payment of the Proceeds to Bayview.

25.  There is an actual controversy.

WHEREFORE, Bayview Loan Servicing LLC prays for relief as follows:

1. A declaration that it has lien rights to the Proceeds that are prior and superior to any
other claims.

2. A declaration that it is entitled to payment of Proceeds up to the amount established at
trial or hearing to satisfy the Note and Mortgage.

3. Such other relief as this court may deem just and proper.

Michael J. Weik

Smith & Weik LLC

1011 Lake Street, Suite 412
Qak Park, IL 60301
708-386-9540
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$202,500.00 ¢ DATE: August 19,2005
MATURES: September 1,2020 7

FOR VALUE RECEIVED, Metropolitan Oasis Coméuuity Development Corporation, an lndigna
Corporation, as maker, whose address is 1641- 45 Broadway, Gary, IV 46407 (the "Borrower”),
hereby unconditionally, jointly and severally (if more than one), promises to pay to the order of
InterBay Funding, LLC, a Delaware Limited Liability Company as payee, having an address at 4601
Sheridan Street, 6th Floor, Hollywood, Florida 33021 (l]wJ‘?ndu”), or al such other place as the
holder hereof may from time to time designate in writing, the principal sum of Two Hundred Two
Thousand Five Hundred and No/ (00 Dollars ($202,500.00), in lawful money of the United States of
America with interest thereon to be computed from the date of this Promissory Note ("Note”) at the
Applicahlc Interest Rate (defined below) in accordance with the terms of this Note.

1. ADIUSTABLE INTEREST. Interest on the unpaid principal balance due. hereunder shall accrue
at an initial interest rate equal to Eleven And Three Quarters Percent (11,75%)‘per ennum (the
"Applicable Interest Rate"). Therenfter the Applicable Interest Rate will be adjusted ns follows:
on & datc which is twenty-four (24) months from the first day of the first calendar month
préceding the initial Payment Dale (defined below), and thereafter on a date six (6) months from
the previous change date (each, a "Change Date"), the Applicable Interest Rate will adjust to
refiect the then current "Prime Rate” plus Six And One Half Percent (6.5%). The Applicable
Interest Rate will not be increased or decreased on the initial Change Date by more then two
percent (2%), thereafter ihe Applicable Interest Rate will not be increased or decreased on any
single Change Date by more than one percent {1%), During the term of this Note, the Applicable
Interest Rate shall not be lower than the Applicable Interest Rate on the date hercof and shall,
provided no Event of Defeult (defined below) has occurred ¢(In such an event the "Default Rate”,
2s hercinafier defined, will apply), not exceed the Applicable Interest Rate on the date hereof plus
six percent (6%). For purposes hereaf, the “Prime Rate" shall mean, at any time, the rate of
interest quated in the Wall Street Joumal, Money Rates Section as the "Prime Rate" (curmently
defined as the base rate on corporate loans posted by’ et least 759 of the nation's thirty largest
banks). In the event that the Wall Street Journal quotes more than one rate, or a range of raies as
the Prime. Rate, then the Prime Rate shall mean the average of the quoted rates. In the event that
the Wall Strect Journal ceases to publish the Prime Rate, then the Prme Rate shall be the average
Prime Rate of the three largestU.S. money center commercial banks, as determined by Lender.
Interest shall be computed on the actual number of days elapsed and an assumed year of 360

days.

2. PAYMENT TERMS, Borrower agrees to pay sums due under this Note in paymenis of principai

and interest. The initial monthly payment shall be in the gmount of Two Thousand Four Hundred
Nineteen Dollars And Sixty-Four Cents (32,419.64), However, monthly payment amounts may
change if there is a change in the Applicable Interest Rate, At the time of a change of the
Applicable Interest Rate the new monthly payment shall be calculated based upon the principal
balance of this Note on the appliceble Change Date through the remaining term of the original
fifleen (15) year amortization schedule, and the Applieable Interest RatgAfen in effect. The first
installment of principal and interest shall be due on October 1, 20035, and additional payments
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shall be due on the Ist day of each ctlendar month thercafler (each, 8 "Fayment Date"). The entire
principal balance and all accrued and unpaid interest thereon shall be due and payabie on
September 1, 2020the "Maturity Date"). Bach instailment payment shall be applied as follows:
(i) first, to the payment of late charges and intecest computed at the Default Rate (defined below),
if applicabte; ii) second, to the payment of interest at the Applicable Interest Rate; and (ii1) third,
the balance toward the reduction of the principal balance.

3. SECURITY. This Note is secured by that certain Mortgage and Security Agreement, Deed of
Trust and Security Agreement, or Deed to Secure Debt and Security Agreement, Assignment of
Leases and Rents, and Security Agreement and Fixture Filing (the "Security Instrument”) of even
date herewith given by Botrower to Lender encurnbering certain premises located in Lake
County, Parish or Judicial District of the Commonwealth or State of INDIANA, (the "Real
Property”) ind the Other Security Documents (as defined in the Security Instrument)
encumbering other property ("Other Property"), as more particularky described therein (the Real
Property and the Other Property are hereinafter collectively referred to as the "Property™).

4. DEFAULT AND ACCELERATION. If any payment requircd in this Note is not paid (a) prior to

the fifth (™) day after a Payment Date, (b) on the Maturity Date or (¢} on the happening of eny
other defauly, after the expiration of any applicable notice and grace periods, herein or under the
terms of the Security Instrument or any of the Other Security Documents (collectively, an "Event
of Default), and Lender declares an Event of Default, then, at the option of Lender (i) the whele
of the principal sum of this Note; (if) intcrest, default interest, late charges and other sums, a5
provided in this Note, the Security Instrument or ths Other Security Documents; (iff) alt other
rmontes agreed or provided to ba paid by Bomower la this Note, the Security Instrument or the
Other Security Documents; (iv) all sums advanced pursuant to the Security Instrcument to protect
and preserve the Properlyand any lien and sccwily interest created therehy; (v)all sums
advanced and costs and expenses incurred by Lender in eonnection with the Debt (defined
below) or any part thereof, any rencwal, exiension, or change of or substitution for the Debt or
any part thereof, or the acquisition or perfection of the security therefor, whether made or
incurred at the request of Borrower or Lender; (vi} the Prepayment Consideration (defined
below), if any; and (vii} any and ell additional advances made by Lender to complete
Improvements (as defined in the Securily Instrument) or {o preserve or protect the Property, or for
taxes, assessments or insurance premiums, or for the performance of any of Borrower's
obligations hereunder or under the Security Instrument and the Other Security Documents (zl! the
sums referred to in (7) through ¢vii) above shall collectively be refemed to as the "Debt”) shall
wilhout notice become immediately due and payable.

5. Borrowst agrees that upon the oecurrence {and Lender's declaration} of

an Bvent of Default, Lender shall be entitled to receive and Borrower shall pay interest on the
entire unpaid principal sum at a per annum rate equal to the lesser of (1) tens percent (10%), or (i)
the maximum interest rate which Borrower may by law pay (the "Default Rate*), and shall be due
and payable ON DEMAND. The Default Rate shall be computed from the occurrence of the
Event of Default, Interest calculated at the Default Rete shalt be deemed secured by the Security
Instrament and the Other Securty Documents. Any judgment obtained by Lender against
Borrower as to any amounts due under this Note shall also bear interest at the Default Rate, This
elanse, however, shall not be construed as an agreement or privilege to extend the date of the
payroent of the Debt, nor as a waiver of any other right of remedy accruing to Lender by reason
of the occurrence of any Event of Default.

2 2078957

%
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7.

LATE CHARGE, If any monthly installment payable under this Note is not paid prior to the
fifuth (5™ day after the applicable Payment Date, Borrower shall pay to Lender upon demand an
amonnt equal to the lesser of (a) five percent (5%) of such unpaid sum or (b) the maximum
amount permitted by applicable law to defray the expenses Incurred by Lender in handling and
processing the delinquent payment and to compensate Lender for the loss of the use of the
delinquent payment; and this amount shall be secured by the Security Instrument and the Other
Security Documents. This clause, however, shall not be construed as an agreement or privilege (o
extend the date of the payment of the Debt, nor as a waiver of any other right or remedy accruing
to Lender by reason of the occumrence of any Event of Default.

PREPAYMENT,

a.

<

Lockout Period : Borrower shall not be permitied to make any full or partial prepayment af
the principal balance of this Note (a "Prepayraent") prior to that date that is twenty-four
(24) months afier the date of this Note {the "Lockout Period”). If, far any reason, a
Prepayment is made during the Lockout Period (a “Lackout Prepayment"), Borrower shall,
simultaneously therewith, be obligated to pay: (i) the aggregate amount of inferest which
would have accrued on the unpaid principal balance of this Note from the date of such
Lockout Prepayment through the expiration date of the Lockout Period (the "Lockout
Fee™), plus (§i) a1l amounts specified in Section 7(b) below).

Prepayment Period: At any lime during the Prepayment Period (as defined below), the
principal balance of this Note may be prepaid in whole, but not in parl, pursuant to the
terms contained in this Section 7. If Boower makes any Prepayment within the first Five
years after the date of this Note (the "Prepayment Period"), the Borrower shall be obligated
{o pay to Lender the following amounts:

@ an amount equal fo five percent (5%) of the then outstanding unpaid
principal balance of this Note (the “Prepayment Consideration™); and

()] all accrued interest on the outstanding principal balance ta and including
date on which the Prepayment {s made; and

(iii) all other sums due under this Note, the Security Instrument and all Other
Security Do¢uments.

Prepavments Without Consideration: No Prepayment Consideration or Lockout Fee (if
any) shall be due or payable with respect to any full or partial Prepayment mede by
Borrower afler the expiration of the Prepayment Period.

Notice of Peepayment: Prior to making any Prepayment, Borrower must provide Lender
with not less than sixty (60) days advance written notice of Borrower's intent 10 make such
Prepayment. Such notice must specify: (i) the date on which Prepayment is (o be made,
and (ii) the principal amount of such Prepayment. Lender shatl not be obligated to accept
any Prepayment unless it is sccompanied by all other amounts due in connectlon therewith.

Permitted Prepayment Date : Borrower may only make a Prepayment on a reguladly
scheduled Payment Date (as defined in Section 2 of this Note). Lender shall not be

3 2078957
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required to accept any Prepayment made on a dats: other than a regularly scheduled Payment
Date. If Borrower submits a Prepayment on any date other then a regularly scheduled
Payment Date, then Borrower shall be required to pay all inferest that would have accrued
through the next scheduled Payment Date,

f.  Insurance/Condemnation Prepayments: Nctwithstanding anything to the contrary

contatned herein, and provided no Event of Default exists, no Prepayment Consideration
shall be due in connection with any Prepayment resulling from the application of insurance
proceeds or condemnation awards pursuant 1o the terms of the Security Instrument or
changes in tax and debt credit pursnant to the texms of the Security Jnstrument.

For purposes of this Section 7, the terms "Lorkout Prepayment” and "Prepayment” shall
include, without {imiiation, any prepayment of principal that occurs as a result of any Event
of Default in any of the Loan Documents or an acceleration of the Maturity Date under any
circumstances, any prepayment of principal occuming in connection with foreclosure
proceedings or exercise of any applicable power of sale, any statutory right of redemption
exercised by Borrower or any other party heving a statutory right to redeem or prevent
foreclosure, any sale in foreclosure or under exercise of any epplicable power of sele, deed
in lien of foreclosure or otherwise, and any other voluntaty or involuniary prepayment of
principal made by Borrower.

8. LOAN CHARQGES, Borrower agrees to an effective rate of interest that is the rate stated in this

Note, plus any additional mie of interest resulting from any other sums, amounts, and charges in
the nature of inferest paid or to be paid by or on bihalf of Borrower, or any benefit or value
received or to be received by the holder of this Nete, in connection with this Note. Without
limiting the foregoing, this Note, the Security instrument and the Other Security Documents are
subject to the express condition that at no time shall Bomower be obligated or required to pay
intercst on the principal balance due hereunder at a rate which could subject Lender to either civil
or criminal liability as a result of being in excess of the maximum interest rate which Borrower is
permitted by applicable [aw to contract or agree to pay. If by the termes of this Notg, the Security
Instrument and ihe Other Securily Documents, Borrower is at any fime required or obligated to
pay interest on the principal balence due hereunder at a rate In excess of such maximum rate, the
Appliceble Interest Rate or the Default Rate, as the case may be, shall be desmed to be
immediately reduced to such maximum rate and all previous payments in excess of the maximum
rate shall be deemed to have been payments in reduction of principal and not on account of the
interest due hergunder, and any excess remaining shatl be refunded to Borrower. All sums paid or
agreed o be paid to Lender for the use, forbearance, or detention of the Debt, shall, to Lhe
maximum extent permitted by applicable law, be amonized, prorated, allocated, and spread
throughout the full stated perlod until payment in full of the principal (including the period of any
renewal or extension hereof) so that the rate ar emount of interest on account of the Debt does not
exceed the maximum lawful rate of interest from time fo time in effect and applicable to the Debt
for 50 long as the Debt s outstanding. In determining whether or not the interest paid or payable
herennder exceeds the maximum lawful rate, the Lender may ulilize auy {aw, rule or regulation in
effect from time to time and available to the Lender,

WAIVERS, Borrower and all others who may becom: liable for the payment of all or any part of
the Debt do hereby severally waive, to the extent allowed by law, (a) presentment and dernand for
payment, notice of dishonor, protest and notice of protest and non-payment and all other notices

of any kind, except for notices expressly provided for in this Note, the Security Instrument or the
Other Security Documents and (b) any defense of the statiie of limitations in any ection

4 2078957
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hercunder or for the collection of the Debt, No release ef any security for the Debt or extension of
time for payment of this Note or any installment hereof, and no alieration, amendment or waiver
of any provision of this Note, the Security Instrument or the Other Security Documents made by
agreement between Lender ar any other person or party shall release, modify, amend, waive,
extend, change, discharge, terminate or affect the lighility of Borrower, and any other person or
entity who may become liable for the payment of all or any part of the Debt, under lhis Note, the
Security Instriment or the Other Security Documents. No notice lo or demand on Borrower shail
be deemed to be a waiver of the abligation of Borrower or of the right of Lender, to take further
action without Further notice or demand as provided for in this Note, the Securily Instrument or
the Other Security Documents, If Bommower is a partaership, corporation or lmited liability
company, the agreements contained herein shall remain in full force and effect, notwithstending
any changes in the individuals or entities comprising the Borrower, and the term "Borrower," as
used herein, shall include any alternzte ox successor entity, but any predecessor entity, and is
partriers or members, s the case may be, shafl not thereby be released from any liability,
{Nothing in the foregoing sentence shall be constried as a consent to, ar a weiver of, any
prohibition or restriction on transfers of interests in Borower which may be set forth in the
Security Instrument or any Other Security Document).

10. AUTHORITY. Borrower {and the undersigned representative of Borrower, if any) represents that
Borrower has full power, authority and Iegal right to execute and deliver this Note, the Security
Instrument aod the Other Security Documents and that this Note, the Security Instrument and the
Other Security Documents constitute legal, valid and binding obligations of Bomower,
enforcezble in accordasnce with their respective terms,

11. GOVERNING LAW. This Note shall be govenied, construed, applied and eoforced in
accordance with the laws of the State in which the Real Property is located, without regard to

principles of conflicts of law,

12. NOTICES. All netices required or permitted hereunder shall be given as provided in the Security
Instrument.

13. INCORPORATION BY REFERENCE. All of the lermns, covenants and conditions contained in
the Secucity Instrument and the Other Security Documents are hereby made part of this Note to
the same extent and with the same force as if they were fully set forth herein. In the event of any
conflict in terms, the terms of the Note, Security Insirument and Other Security Documents (in

that order} shall control.

14, MISCELLANEQUS,

a. To the extent permitted by law, wherever pursunat to this Note it is provided that Borrower
pay any costs and expenses, such costs and expenses shall Include, but not be fimited to,
reasonable Iegal fees and disbursements of Lender, whether with respect to retained firms, the
reimbursement for the expenses of in-house staff, or otherwise. To the extent permitted by
law, Borrower shall pay to Lender on demand any and all expenses, including legal expenses
and reasonable attomeys fees (at all levels including appeals), incusred or paid by Lender in
enforcing this Note, whether or not any legal proceeding is commenced hereunder, together
with interest thereon at the Default Rate from the date paid or incurred by Lender until such
expenses are paid by Botrower,

5 2078957
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b. This Note may not be modified, amended, waived, extended, changed, discharged or
terminated orally or by any act or failure to act on the part of Bomrower or Lender, but only by
an agreement in writing signed by the parly against whom enforcement of aty modification,
emendment, waiver, extension, change, discharge or termination i sought,

c. 1f Borrower consists of more than one person or party, the obligations and liabilities of each
person or party shall be joint and several.

d. Whenever used, the singular number shall include the plural, the plural number shall include
the singular, and the words “Lender” and "Bormrower" shall includs their respective suceessors,
assigns, heirs, parsonal representatives, executors and administrators,

e. The headings of this Note are for convenience only and are not to affect the construction of or
to he taken into account in interpreting the substance of this Note,

f.  Time i3 of the essence hereunder.

g2 A determination that any provision of Lhis Nols is enenforceable or invalid shall not affect

the enforceability or validity of any other provision and a determination that the application of

any provision of this Note to any person or circumstance is illegal or unenforceahle shall not

affcct the enforceahility or validity of such provision as it may apply to other persons or

- circumstances. The remaining provisions of this Note shall remain operative and in full force
and effect and shall in no way be affected, prejudiced or disturhed thereby.

15. DOCUMENTARY §° , All documentary stamps or {axes required to be affixed hereto
have been paid in connection with this Nole al the time of recordation of the Security Instrsment.

16, FINAL, AGREEMENT. This Note, the Security Instrument and the Other Sectrity Documents,
represent the final agreement between the parties and may not be contradicted by evidence of
prior, contemporancous or subsequent oral agreements, There are no unwritten oral agreements
between the parties. All prior or contemnporancous greements, understandings, representations
and statements, oral or written, are merged into this Note, the Security Instrument and the Other
Securily Documents,

17. WAIVER OF TRIAL BY JURY., BORROWER AND LENDER, BY ITS ACCEPTANCEB
HEREQF, EACH HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM,
WHETHER IN CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
INDIRECTLY TO THE LOAN EVIDENCED BY THIS NOTE, THE APPLICATION FOR
THE LOAN EVIDENCED BY THIS NOTE, THIS NOTE, THE SECURITY INSTRUMENT
OR THB OTHER SECURITY DOCUMENTS OR ANY ACTS OR OMISSIONS OF ANY
PARTY OR ANY OF THEIR RESPECTIVE OFFICERS, EMPLOYEES, DIRECTORS OR
AGENTS IN CONNECTION THEREWITH, THIS WAIVER OF THE RIGHT TO TRIAL BY
JURY IS A MATERIAL INDUCEMENT TO THE LENDER FOR THE LENDER TO MAKE
THE LOAN.

READ ALL CREDIT AGREEMENTS BEFORE SIGNING. THE TERMS OF ALL CREDIT
AGREEMENTS SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE TERMS IN
WRITING ARB ENFORCEABLE. NO OTHER TERMS OR ORAL PROMISES NOT
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CONTAINED OR SPECIFICALLY INCORPORATED BY WRITING IN THIS WRITTEN
CREDIT AGREEMENT MAY BE LEGALLY ENFORCED, YOU MAY CHANGE THE
TERMS OF THIS NOTE ONLY BY OTHER WRITTEN CREDIT AGREEMENTS,

{NO FURTHER TEXT - SIGNATURES APPEAR ON NEXT PAGE]

7 2078957




ELECTRONICALLY FILED
1/7/2015 4:35 PM
2014-CH-10751
PAGE 3 of 38

Personol Property which may be subject 1o eny scourity interesis, as defined in the Uniferm Commercial
Code, us adapled and epacted by (he siate or states where iy of the Fropenty {s located (the "Uniform Commerciat
Code™, superior in Fen to the lien of this Security Insuwument, and all proceeds and products of all of the zbove;

(&) Laases and Rents, AM loases, subleases nad other agreements affecting the use, exjoyment or
occupaney of the Land andfor the Improvements heretofore or hareafter entered into and all extensions, amendments and
medifications theretn, whether befora or afler the filing by or against Bomower of any petitlon for relief under Creditors
Righis Laws (herelnafier defined) (the “Leeses”) and nll right, title end interest of Borrower, its successors ond assigns
therein and thereunder, Including, without limitation, any guerastles of the Iessees' obligations thereunder, cash or
securittes deposited thereunder 10 secute ke performance by the lessees of their obligations thereunder end oll rents,
ddilionz] rents, revenues, room Ievenues, accolinls, accounts recelvable, issues and profits (including all ofl end ges or
other minera) raynliies and bonusas) from the Lend and the Improvements whether pald or acerulng before or afler the
filing by or agafnst Bomower of any petifon for relief under the Creditors Rights Laws {the "Rents”) and oYl proceeds
from the sale or other dispoaition of tha Leases and the right to receive and apply the Rents to the payment of the Debl;

[14] Insurgnce Proceeds. All proceeds of end any unearned premiums on any ¥ P
covering the Propenty, including, without Umitation, the right to rsceive and apply the proceeds of pny Insurance,
Judgments, or settiemnents made in tew thereof, For damage to the Property;

M) * Eondamnetion Awards All awards or payments, including interest thercon, which may heretolore
and hereafter be made with respect fo the Property, whether from (he exerelse of the Hght of eminent domein (inclnding,
but ot Jimited to any ransfer made In Yieu of or In anticipation of the exercise of the right), ar for a change of grade, ar
for any other injury to or decrease in the value of the Propeity; -

M forari. All refunds, rebates or eredits in conneetion with a reduction in reol estaie taxes and
pssessnients charged agafnst the Property 2s n resnlt of tax certiorari or any applications or proceedings for reduction;

Conyersion, AN proceeds of the conversion, voluntry of involuntery, of any of the foregoing
includlng, without fimltatfon, proceeds of insurance and condemnation owards, into cash ot liquidation claims;

[{4] Rights. Tho right, in the name and on behalf of Bomgwer, do appear in and defend avy action or
preceeding brought with respect fo the Property and to commence eny action or proceeding fo protect the interest of
Lender in the Property; -

L)) Agreements. Al egreements, contmots, eertificates, instruments, franchises, permlts, Heenses,
plans, specifications and other documents, now or hereafier enlered into, and all rights therein and thereto, respecting or
pedaining to the use, oceupatlon, construction, manapement or operation of the Land and any part thercof and any
Tinprovemenis or respecting eny business or actvity conducted on the Land and sny pant thercof and =l right, title and
interest of Borrower therzin ond therzunder, including, without limitation, the right, upen the eccurrenco and dusing the
continuance of sn Event of Default (heselnafier defined), to secelve and collect nay sunn paysble 1o Borrower thercunder;

( Intangibles, All tads names, trademarks, servicemarks, Iogos, copyrights, goodwill, books and
records and afl other intellectual property rights and gencra) intangibles retaling 1o or used Ia conneetion with the
opération of the Property;

{m} Cash and Accounts. Cash and Accounts. All cash funds, deposit sccounts and ather rights and
evidence of rights to cash, alf present ond future funds, accounts, instuments, secounty feceivable, documents, causes of
uctlon, or clalms now or hereafter held, created or otherwlse capsbls of credit to the Debtor/Borrower; and

{0) g;hgr_&gma Any ond all sther rights of Borrower in and to the items set forth in Subsections (a)
through (n) abova. . -

Seclion 1.2. ENT OF LE [»] Bormrower hereby absafutely ond unconditionaily assigns

o Lender Borrower's right, thle and interest in and 10 all corrent and future Feases nnd Rents; it being intended by
Borrower thas this assignment canstilutes & present, absolute assfgnment and not en assignment for addiional security
only. Notwithstanding the foregeing, Lerder grants to Borrower & rovocable license to eollect and recelve the Rents.

"Barrower shall hold & portien of the Rents sufficient to discharge el cuirent sums due on the Diebl, foruse i the payment

of such surus,
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Section 1.3, SECURITY AGREEMENT, ‘This Sceurity Instrument is both a rea} properly mortgage and a "security
ugreement” withiin the meaning of the Uniform Commercial Code, The Propenty Includes both real and personal propeny
and 1ll other rights and interests, whether tangible or intangible in nature, of Borrower in the Propetty. By cxecuting and
delivering thls Security Instrument, Borrower heteby prants 1o Lender, es seeurlty for the Obligations (herzinafter
defined), & secarity inteest in the Personal Properly ns well as all ather property and Intcrests set forth in Section 1.1
herein 1o the full £xient that the same may he subject to the Uniform Commercial Code. IF required by Lender, Borower
shal] execute UCC-1 Financing Statermenws covering sald property for filing with the appropriale county andfor state filing
‘offices, Tn any event, Lender Is permitted to unilatesally file a UCC-1 Financing Statement covering all of the Propesty.

Section 1.4, PLEDQE_OF MONIES HELD, Bomower hereby pledges to and grants o contlnuing security interest
in favor of Lender sny and afl monies now or hereafler heid by Lenuer, including, without imitstion, any sums deposited
in the Hscrow Fund (hereinafter defined), Net Proceeds (hereinafter defined) and condemnation awards or payments
(hereinafter described) as additionat security for the Obligations imtil expended oz applied as provided in this Seearity

Insirums=nt.
CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above grapted snd described Property to the use and benefit of Lender, and the
successors and assigns of Lender, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall wll and irly pay to
Lender the Deht at the time and in the manner provided in the Note and this Security Instrument, shall perform the Other
Obligaticns s sel forth in this Securlty Instrument end shall abide by and comply with each and every covenant and
condition s21 farth herein nod in the Note, these presents and the estate hereby granted shall ceese, terminnle and be vold,
exeept 1o the extent any provision herein provides that it chall survive the repayment of the obligations.

ARTICLE 2, - DEBT AND OBLIGATIONS SECURED
Section 2.1. DQEBT. This Securlty Instriment and the grants, assiprments and transfers made pursuant {o the lems
herenfter are given for the purpose of securing tha payment of the fellowing, io such order of priorty 8s Lender may
determine in its sale dlscretion (the "Debt").
() the indebtedness evidenced by the Nots in lawful mansy of the United Slates of Amerlca;

) interest, defaukt Interest, lote charges and other sums, as pravided in the Note, this Secuclry
Insirument o the Other Security Documents (hereinafter defIned);

{€) the Prepayment Consldematicn (defined in the Note), if any;

() all ather monies agreed or provided lo be paid by Barrower in the Note, this Securily Instrument or
the Other Security Documents (herefnafter defined); )

(e all sums advanced pursuant to this Security Instrument to protect and preserve the Propery ard the
lien ond the security interest created hereby; and ’

3] all sums advancsd and costs and expenses incummed by Lender in connection with the Debt or any
port (herecf, any reqewal, extension, or change of ar substitution for the Debt or any part thareof, ar the acquisilion or
perfection of the secority therefor, whether made or incurred at the request of Borrower er Lender; and

{E) ’ any and all edditional advances made by Lender to complete Improvements or to preserve o
protect the Propery, or for taxes, assessmenis or insurance premiums, or for the performance of any of Bomgwer'y
obligations hereunder or under the Other Securlty Documents (hereinalter defined).

Section 2.2, OTHER _OBLIGATIONS, This Security Instmment and the grants, assignments and iransfers innde
pursuant to the terms hereof are also given for the purpose of stcuring the performance of the following {the "Gther
Obligations™):

)] all other obligatlons of Barrower contained herein;
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) each obligation of Borrower centained in the Note end in the Other Securfty Documents; and

{c} cach obligatlon of Berrower conialned In eny remcwaf, exienslon, amendment, modilication,
consolidation, change of, or substitution or replacement for, ell or any pant of the Note, thls Sceurity Instrument or th
Other Security Documenls. .

{d) any end all other indebtednesa now or herealter owlng by Borrower lo Lender.

Section 2.3, DERT AND QTHER OBLIGATIONS. Domtwer's obligations for the payment of the Debt mtd the
performance of the Other Obligations shall be referred to colleclively as the "Obligations.”

Section 2.4, PAYMENTS. Unless payments are made In the required amount in immediately nvallable funds at the
place where the Note Is payable, remittances in payment of all or any part of the Debl shalt not, segardless of sny reccipt
ar credit issued therefor, canstitute payment vndil the requited amount is actvelly mecelved by Lemder in funds
immediatcly svailable et the placs where ths Noto Is payzble (or any ofher place as Lender, in Lender's sole discretion,
may have established by delivery of wrillen notics thereof to Barrowes} ond shall be made end accepted subject to the
condition that any check or draft may be handled for colfeetion In accordance with the practice of the collecting bank or
hanks; provided, howaver, Lender shalk not be required to accepl payraent for any Obllgation in cash. Acceptance by
Lender of any poyment in an emount less than the amount then due shall be deemed an acesptance on account only, and
the failure 1o pay the cntire amount then doe shall be and continue to be an Cvent of Defauft.”

ANTICLE 3 - BORROWER COVENANTS

Borrower covenants and agnsés that:

Sectlon 3.1, PAYMENT OF DERT AND PERFORMANCE OF OBLIGATIONS, Bomower will pay the Debtat

the time and I the manner provided in the Nole and in this Security Instruroent; withoyt relief frem valuation or
appraisement laws, 2nd shall prompily and fully pérform oll of the Obligations in this Security Agreement end the Other
Security Documestts (herelnalfter defined).

Section 3.2 INCORPORATION BY REFERENCH. All the covenants, conditlons and apreements conteined in {a)
the Note and {b) ell and any of the documenis other than the Note er this Security Instrument now or hereafier oxecuted
by Barrower and/or others and by or in favor of Lender, which wholly o7 partinHy sccure ar guaraaty payment of tho Note
or are otherwise exccuted end delivered in conneciion with the Lozn (the *Other Secutlly Documents”) are hereby madea

. part of this Security Instrument 1o the same extent and with the same forca as if fully set forth hereln,

Section 3.3. INSURANCE. Borrowesr shall maintain with respect to the Property ot all times, inserance against
Toss or damage by fire and other castatlies and hazards by insurance written on on "all risks” basis including specifically
windstorm andfor hail damage, in an amount not less than the replacement cost thereof, naming Lender as loss payee and
uddltiona] Insured; (H) IF the Property is cequired to be insured pursuant to the Natlone] Flood Reform Act of 1594, and
the regulations promulgated there under, flood Insurance is requined in the amount equal to the lesser of the loan amount
or the maximpm avallable under the National Flood Insurance Program, but ta no event shoold the amount of caverage be
less than the valte of the improved structurs, naming Lender os additional insured and Toss poyee; and (fif) Habitily
insurance providing coverage in stich amount as Lender mey require but in no event less than $500,000.00 naming Leader
a5 tn addifional insured; and (iv) such other insurances as Lender may seasonobly réquire from tme ta time.

Afl easuzlty insuronce pobicies shall contain an endorsement or agreement by the insurer in form sntisfoctory lo
Lender that any foss shall be payablo in necordance with the lenns of such policy notwithstanding any act of negligence
of Borrower end the Farther agreement of the insurer waiving rghts of subrogailon 2galasi Lender, and rights of set-off,
cotnterclalm or deductions against Bomower.

All fnsurance policies shall be in form, provide coverages, be issued by compenles and be in amaunts
satiafactory to Lender. At lenst 30 dnys pelor to the expication of such policy, Bomower shall furnish Lender with
eviderice satisfactory 10 Lender that such policy hag been renewed or replaced. All such policies shall provide that the
policy will not be canceled or materinlly amended wilhout at Icest 30 days prior written notlee (o Lender. In the event
Borrower fails to provide, malntaln, keep in force and fiumish to Lender the poticies of insurenee in such amounls, ot such
prermlum, for such risks and by such means as Lender chooses, then Lender may procure such insurance at Bomowers
golo cost emd expense, provided Lender shall have no responsibility to obtain pny insurance, but if Lender daes obtaln
insurance, Lender shall have no responsibility to assure that the insurence obtalned shall be adequate or provide any
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prowection to Borrower,

In the cvent of a foreclosure of the Secarliy Insroment or other transfer of 1lile to the Property In exsinguishment
tn whole or In past of the Debt, all right, Gife and inlercst of Bomower in and to the Pollcles then in foree concering the
Propesty, to the exient essignable, and all proceeds payable thereunder shall therespon vest in Lender or the purchaser at
sich foreclosure or other transferce in the event of soch other tansfer of e,

Section 3.4, RAYMENT OF TAXES, ETC.

{®) Bormrower shall prompily pry by the datp seme ace Inltally payable all taxes, essessments, impact
fees, levies, Inspection and Heense fees, water rates, sewer rents end other govemmental impositans, including, without
jimitation, vaul and meter charpes and license fees for the use of vaults, chutes cnd similar erces adjoining the Land, now
or herenfier lavied of nasexsed or imposed ageinst the Property or any part thereof {the *“Taxes™) not paid from the Escrow
Pund (hereinafler defined), o}l ground rents, malntenance charges and similar charges, now or hereafier tevied or d
or imposesd ngainst tho Properly or any part thereof (the "Other Chacges™), and ell charges for unllity services pravided 1o
ike Property a3 same becoms due and payable. Barrower will deliver 10 Lender, receipts or other, evidence satlshacrory 1o
Lender thet the Toxes, Other Charges and uillity cervlce chasges have been so pald or st not then delinquent. Bomower
shal} not spfler 2nd°'shall promptly cause to be paid and discharped 2ny lien or charge whatsoever, which may be or
becebne o lien o¢ chirge ngafst the Propzrty, except to the extent sums sulficlent to pay ell Taxes and Other Charges hove
been deposiied with Lender in accordanee with the tesms of this Seeurdty instrumend,

(] After plor written nouce to Lender, Borrower, ot fig own expense, may contest by eppropriate
legal proceeding, promptly initiaed and conducted In good Faith and with due diligence, the amount or validity or
applicailon In whele or in part of eny of the Taxes, provided that (3) no Event of Default kas occurred and Is continulng
under the Note, this Security Instrument or any of the Other Security Documents, (1) Borrower Is permitted to do £0
under the provisions of eny other morigage, deed of trust or deed to secure debt affecting the Property, (il) such
proczeding shafl suspend the collection of the Taxes frm Bomower snd from the Property or Borrower shall have paid ell
of the Taxcs under protest, (v} such proceeding shall be permitted under and be conducted In sceordance with the
provisions of any ather instntment to which Borrower is subject and shafl not constitute a defaalt lhercund:r. {v) neither
thn Property nor noy part thercof or Interest therein will be In danger of being sold, forfeited, o celed or fost
ant {v) Bormower shall have deposited with Lender adequnte reserves (delcmminzd by Lender in its sole. dfscmllon) forthe
payment of the Taxes, topether with all intercst tmd pennlifes thereon, unless Borrower hzs poid nll of the Taxes under
peotest, and Borrawer shali have furnished such other £ecurity es may be requited In the proceeding, or os may bo
reasonably requested by Lender to Insure the paymem of any contested Taxes, iogether with all Interest and pepaliles
thereon, tnking Into consideration the amount in the Bscrow Fund avellable for payment of Taxes.

Section 3.5, ESCROW FUND. In addiilon (o the Initial deposits with respect to Taxes and Insumnce Premiume
made by Barrower ta Lender on the date heeeof to bo held by Lender [n escrow, Bomrower shall pay to Lender on the fiest
day of cach colendar month (8) one-twellth of an amowat which would be sufflcient to cover the payment of the Toxes

- payable, of estimated by Lendsr to be payable, durfng the next ensufng twelve (12) months and (b) onetwelfth of an

amount which would be gufflclent to pay the Insurance Premiums due for the renewal of the coverage afforded by the
Policles upon the expimilon hereof {the amounts in () and (b) above shall be colled dhe "Escrow Fund®). Bomower
egrees io nolily Lender immedialely of any changes lo ths amovnts, echedules and Instructions for payment of any Taxes
and Insoranee Premiums of which §t has or obtains knowledpe and mathorizes Lender or its agent to obfain the bils for
Taxes directly from the appropriate taxing muthority. The Eserow Fund and the payments of inlerest or principal or both,
poyabla pursuant to the Note shall be ndded together and shall be paid as an aggregete sim by Borrowtr to Lender.

Provided therg ere sulficient amotnts in the Escrow Fund and no Event of Defzult exists, Lender shall be obligated 1o pay
ths Toxes and Jnserance Premioms as they become dus on thelr respeciive dus dates oa behalf of Borrower by applying
tho Eecrow Fund to the payments of such Taxes and Insurance Fremiumy required to be made by Bomower. If the
amount of the Escrow Pund shall d tho s by ¢ v for tke payment of Taxes and Insurance
Premiums, Lender shall, in its discretion, retumn any exeess to Borower or credit such excess ngainsi fulure payments lo
be made to the Escrow Ford. In alfocating such excess, Lender may deal with the perton shown on the records of Lander
ta be the owner of the Property. If the Escrow Find is not sufficlent 1o pay the ftems sl forth in {a) and (b) above s and
when they arc due, Bommowet shall prompily pay to Lender, upon demand, an emount which Lender shall reasonably
cxtimale as sufficient 1o make up the deficiency. Unless otherwlse required by applicoble state or federsl law, the Escrow
Fund shall not censtltule o trugt fund and may be commingled with other monles held by Lender.  Unless othenwvise
required by applicable mate or federnd Jaw, no eamingt or Inlerest on the Escrow Fund shall bo payable to Borrower.
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Upon payment in full of the Debt, and Ful} performance of the Obligations, the funds remaining in the Escrow Fund, if
any, shall b paid to the record owner of the Land encumbered by the llen of this Security Instrument within a reasonable

time following the dats of such full payment and performance. .

Section 3.5, CONDEMNATION. Borrower shall prompily give Lender notice of che actual or threatensd
ement of ony cond lon or eminest domain proceeding and shall deliver to Lender copies of any and all
papzr, documents, surveys ond comcspondence served or pecelved in comnection with such procecdings.
Notwithstanding any tzking by any public or quasi-public authority through eminent domain or otherwise (including, but
hot limited to any tramsfer made in lics of or in enticipation of the exorelse of such taking), Borower shall conlinue Lo pay
the Debt at the time and i the menner provided for its payment in the Mote and in this Security Instrument ond he Debt
shatl not be reduced until any eward or payment therefor shall have been acwally recelved and epplied by Lender, after
the deduction of expenses of collection, to tha reducifon or dlacharge of the Debl. Lender shall not be fimnited Lo the
interest paid on the award by the condemning suthority but shall be ertitled to recefve out of the awned interest ot the rae
or rates provided in the Mote, Bomower herchy essigns and shall cause oll awerds and payments made in any
condemnation or emfnent donrain proceeding, to ba pald directly to Lender. Lendes may apply any eward or paymen! ta
the reducifon o discharge of the Debt whether or nof then dus and payable, If the Property is sold, through foreclosurs ar
ofberwise, prior to the reecipt by Lender of the awnrd or payment, Lender shall have the right, whether or not deficiency
Judgment on the Mole shall have been sought, recovered or denied, 1o receive the award or payment, o a portion thereof
sufficient to pay the DebL In addition, Bomower outherizes Lendes, sl Lender's option but withaul any obligation, as
nttorney-in-fuct for Bomower ta commence, appeer in and prasecute, In Borrower's of Lender's nume, any action or
proceeding relating to any condemnation (which term for purposes hereunder shail mean eny action regarding damage or
taking by any govermnmental authority, quasi-governmental authority, any party having power of condernnation, or any
transfor by privale sale in lian thereof) of ather taking of the Froperly and to settle or compromise any clalm in connectlon
with such condermnation o other teking, Nolwithstanding any application of.condemnation proceeds by Lender 1o the
Debt, Borrower shall repalr, resiore and rebuild ihe Propery aifected by the condemuation 10 & condition es clost to that
exdsting pHor to such condemnarian as is reasamable practicable, and otherwise sufficient for the use and enjoyment

thereof a4 determined by Lender.

Section3.7. RESTORATION AFTER EASUALTY, a

(@) In the event of Joss, Bomower shall give Immedlats written niotics to the Insurance carier and to
Lender, Borrower hereby authorizes and appoints Lender a8 atiomey-in-fict for Borrower to make proof of loss, te rdjust
and compromise any clalms under policles of property darmage insurance, to appear in and proscoute eny atlion arbsing
from such property damage Insurance policies, ta cotlect nnd receiva the proceeds of propesty damage insurence, and to
deduct from such proceeds Lender's expenses incured in the collection of such proceeds, This power of nttarney s
coupled with an interest and therefons is imevoceble, However, nothing contalned in this Section 3.7 shall require Lender
1o incur any expense or taks any action. Leader mey, at Lendes's option, (1) hold the balnnee of such proceeds lo be used
to reimburse Borrower for the cost of restering and repairing the Property to the equivalent of ifs original conditionorto a
condition approved by Lender (the "Resloraton!), or (2) apply tbe balance of such procsads to Lhe payment of the Debt;
whether or ngt then gue. To the extent Eender determings o apply insurance proceeds to Restoratlon, Lender shail do g0
in accordanco wlth Lender's thenecurrent policies relating to the restoration of casualty damage on similar properies.

(), Lender shell not exsreise its opfion to apply insurance procesds 10 the payment of the Debt if all of the
following conditlons are met: (53 no Event of Defeult (ar any event which, with the giving of notfca or tho passags of
time, or both, would constiniis an Bveat of Defaul) has occurred and is contlnuing; (2) Lender determines, in its
discretion, that there will be suffictent fnds to complete the Restoration; (3) Lender determines, in jls discretion, that the
nel eash flow from the Property after completion of the Restoration will be sufficient to meet alf operating costs and other
expenses, deposity to the Escrow Fund, deposits ko reserves and Joan repayment obligations retating to the Property; (4}
Lender determines, in 15 discretlon, that she Restoration will be campleted befort the carficr of (A) ane year before the
maturity date of the Nole or (B) one year after the date of the loss or casualty; and ¢5) opon Lender's request, Borrower
provides Lender evidencs of the availability during and after the Restoration of the indurance required to be muintained
by Borrower purspant fo Seetlon 3.3,

Section 3.8, LEASES AND RENTS. Bamower shall mainiein, enforce end cause 1o be perfarmed all of the terms
end condidons under any Lease ar sublease, which may consttute & poriion of tha Property. Borrower shall not, without
the consens of Londer cnter intg any new Lease of alt or any portlon of the Froperly, agres 10 the cancellation or surender
under any Lease of oll or any portion of the Property, agree Lo prepayment of Rents, fssues or profits (other than Rent pald
al the signing of a lease or sublease), todify any tuch Lease so as to shorten the term, decrease the Rent, accelerate the
poymenl of Rent, or change the terms of any renewal option, provided that such actlon {taking into aceount, in the caze of
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& terminatlan, reduction In rent, surrender of space or shoriening of term, the planned aftemative use of the effected
space) does not have a materlally adverse effect on the vetus of the Property taken as o whole, and provided that such
Lease, a3 amended, modified or walved, is otherwlse In compliance with the requirements of this Security Instrument and
any subordination agreement binding upon Lender with respeet to such Lease, Any such purposted niow Lease,
canceilation surrender, prepayment or modificatlon made without the written consent of Lender shal] bo vold s agalnst

Lender,

Section 3.9, MAINTENANCE AND USE QF PROPERTY, Borrower shall cause the Property o be maintained

in & good end safe condilion and repair, The Improverments and the Personn! Praperty shali not be emoved, demolished
or materinlly altered (except for normul replacement of the Personal Propeny with replacement property of cgual or
greater vajue) without the eonsent of Lender. Bomower ghall prompily repair, replace or rebuild any part of the Propery
which may be destroyed by any casually, or becorna damaged, wom or dilapidated or which may be affected by any
candemnation or taking proceeding and shall completo and pay for any stracture atany time in the process of coastrection
ox repair on the Land, Borrower shall not iniliate, join in, acquiesce in, of consenl to any change in any private restrictivo
covenant, zoning law or other publis or private restriction, limiting, defining or ehanging the uses which may be made of
the Property of any part thereof, I under applicable zaning provisiens the use of el! or eny portion of the Propenty Is or
shall becoine a ponconforming use, Borrower wifl not cavse or permit the nonconforning vse to be discontinued or the
noncenfarming Improvement to be abandoned withaut tho express written consent of Lender, and Borrower shall take
such other steps 8s Lender may require o establish the Tegality of such non-confarming use.

Sectlon 3,10, WASTR, Horrower shall not comumit or suffer any waste of the Propesty or mzke any change in the
use of the Propesly which will in aoy way materially inerease the risk of fire or ather hazard arising ot of the operation of
the Prapeny, or teke any acilon thal might Invalldate o glve cause for cancellation of any Policy, or substaatintly incresse
the rates thereunder, or do or permit to ba done thereon anything that may In any way impair the value of the Propesty or
1he security of this Securfty Instrumont. Borrower will not, without ths prior written consent of Lender, permit any
drilling or exploration for or extraglion, removal, or production of sy minerals from (he surface or the subsurface of the
Lend, regardiess of the depth thereof or the method of mining or extraction thereol,

Section 3.11. COMPLIANCE WITH LAWS.

(8) Bormower shall prompily eamply with alt existing and future federal, state and focal taws, orders,
ordinances, govemmental rules erd regulaiions ar conrt ordezs affecting the Property, ond the uge thercof, fncluding ony
Envlranmenta] Law {hereinafter defined) ("Applicable Laws")

()] ‘Bomower shell from time o time, upan Lendes's request, pravide Lender with evidence reasomably
snfisfactory & Lender that the Propenty complics with all Applicable Lawa or Is exempt from compHance with Applicable
Laws.

() Notwithstanding any provisions set forth heteln or In any document regarding Lender’s approval of
alterations of the Property, Borrower shall not alier the Propeny in any menner which would materlally Increase
Borrower's respensibilities for compliance with Applleabls Laws without the pror wiilten appraval of Lender. Lendor's
approval of the plang, specifications, or warking drawings for alteralicns of the Property shall ereato no responsibility or
lizbitity on behalf of Lender for their completeness, design, sufficiency or thelr compllanco with Applicable Laws. The
foregoing shull apply to tenant Improvemsnis constiucted by Borrower or by any of its tenants, Lender may condition
nny such approval upan recelpt of u certificata of compliance with Applicablz Laws from an independent archttect,
engineer, or other person aceepiable to Lender.

Bormower sheli glve prompt notles to Lender of the receipt by Borrower cf any natice related toa
violation or threatened violation of any Applicable Laws and of the commer t or threatened chmmencement of any
proceedings or investigaticns which relate to compliance with Applicable Laws,

{e} Afler prior written notice to Lender, Borrawer, &t its own expense, may coriest by approprinte lepgal
proceedings, prompily initiated and conducted in goed faith and with duc diligence, the Applicoble Laws affecting the
Propenty, provided that (i) no Event of Default has occurred and i5 continulng under the Note, this Security Instrument of
any of the Other Security Documents; (if) Borrower is prrmitied (o do so under the provisions of any ather mortgage,
deed of trust ar deed lo securs debt affscting the Property; (i) fuch procecding shall be permitted under and be -
conduetsd in accordance with the provisions of any other instrument to which Bacrower ar the Property Is subject and
shinll not capstitwte o defautt theceunder; (iv) nelther the Proparty, eny part thereof or interest thereln, any of the tenanis or
occupants thercof, Dorrawer, ner Lender shall be affected in any maledial adverse way 6$ o resalt of such pmeeading: {v)
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non-comphance with the Applicable Léws shall not impose civil or criming] Habifity on Borrower ar
Lender; and (vi) Borrower shall have famished to Lender all ather {lems reasonably raquested by Lender.

Scciion3.2. | BOOKS AND RECORDS

: 3] Borrower shafl keep and matntabn at all times at the Properly of the management agent'’s offices, and
upon Lender's requost shall make aveflble ot the Property, complets and accursle books of eccourt end records
(including copics of supparting bills and involces) adequate to reflect comectly the aperation of the Properly, and coples
of all wrilten contracts, Leases, and other instruments which alfcot the Property. Following a default by Borawer, the
books, meards, contracts, Leases end ather instruments shall be subject to exuminatlon and inspection at eny reasonzhle

time by Lender,
) Followlng n default by Borrower, Barower shalt fumish to Lender all of the following:

(1) within ten {10} days following Lenders writicn request and thereafier annually withla 120 days after
the erd of each fiseal year of Borrower, a statement of Income and expenses for Borrower's operation of the Property for
that fiscal year, a statement of changes in financkal posftion of Bomawer relating 1o the Properly for that fiscal year and,
when requested by Lender, a balance sheet showing ell assets and liabilities of Borrawer relating to the Property us of the

end of that fiscal year;

{0 within Len (10} days following Lender’s written request and thereaher annually within 20 days aficy
the cnd of each Fiscal yzor of Bomower, sud ot any other e upon Leader's request, & rent schedule for the Property
showing the name of each tenant, and for sach tenant, the space accupled, bs Jease explmilon datc, the rent payeble for
1he current month, the date theaugh which rent has been paid, and any related information requested by Lender;

) within ten (10) days following Lender's writlen request and thereafter annually within 120 days after
the end of cach fiscal year of Bomrawer, und at eny other thme upon Leoder's request, an necounting af ell security depusits
held pursuzns 10 all Leases, including the name of the institution (if any) and the names and identification numbers of the
tocennts Gf any) in which such security deposits are held and the neme of the pemon Lo contact at such financial
tnstitution, along with tny authority or release necessary for Lender 10 aecess fnformetion zegarding such accounts;

(4) withln ten {10) days fllowing Lender’s writien request and thereafier snnually within 120 days after
the and of cach flscal year of Borrower, and at any other time upon Lender’s request, & stazement that identifics ali owners
of my interest in Bomrower ond the Interest held by each, if Botrower is & corporation, all officers and directors of
Bomowar, end it Borrawer is o imited lebility company, afl managers who are not members;

(3) within ten (10) days following Lenders writien request end thereafler monthly o property
manugement repas for the Propeity, showing the number of fnquirles made and rental applications reecived from tenants
or prospective lenants and deposits recefved from tenants and any othe information requested by Lenden;

()] within tea (109 days following Lender's wriken wequest and theceaftor monthly a balance sheel, 2
stalement of Income apd expenses for Borewer ond a stetement of changes In flaanclal position of Borrower for
Bomower's mast recent fiscal year; and

] within ten {}0) days following Lender’s wiltien requoyt and thereafler monthly a atetement of
income and expense for the Property for the prior month or quarter.

(c) Each of the statements, schedules and repons'required hereunder shall be certified to be complete and
accurate by an individual having sulhovity to bind Bomower, and shall bo in such form and contain such detail as Lender
may reasonably require; provided that Lender, In Lender's sole glscregdon, may require that any statements, schedules or
sepons be audiled 2t Borower’s expense by independent certified public accountants aessplable to Lender.

()] 1f Bomower fulls to provide in o Umely manner the statements, schedules nnd reports raquired
hercunder, Lender shall have the rght to heve HBorrowsr's bocks and records nudited, at Bormwer's expense, by
tndcpendenl cenified public accountants sclected by Lender in order to gbiain such statements, schedulgs and reports, and
o]t related costzand expenses of Lender shall become immediately duc and payable nnd shall becoms an additfonal part of

Lhe Debt,

(e} I on Event of Defanlt hos occurred and Is continuing, Borrower shalt deliver 10 Lender upon weitien
demmnd o} books and records relating to the Properiy or ils operation.
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n Bomower sutharizes Leader to oblain a credit report on Borrower at any time,

(1) Bemower, any Oueranlor and any Indesanilor shal) Furnish Lender with such other additional financlal
or management informetion {including Stato and Feders] tox relums) as may, from tme [0 time, bo reasonably required
by Lender In form and substanee satisfactory 1o Lender.

(h) Borrower, any Guarantor and eny Indsmunitor shall furndsh to Lender and Its agents comvenient facilitics
for the examination and nudit of any such hooks and records.
Section 3.13. PAYMENT FOR LABGR AND MATERIALS. Bofrower will promptly pay whea dug oil bllls and
costs for lebor, materials, and speclficatly fabricated materials incurred In connection with the Property and never parmit
Lo exist in respect of the Propeny or any part thereef any lien of secutity Interest, even though inferior to the llens and the
security interests hereof, and In any event never permit to be created of exist In respect of the Properly or nny part thercol
eny other or additional lien or securdty Intecest other than the liens or security interests hereof, except for the Parmitted
Bxceptions {dsfined below).

Section 3.14. Borrower shalt obsesve and perform cach end
every term to be shserved ¢r performed by Borrower pursuant (o the kerms of any agreement or recorded instrument
affeciltg o pertaining 1o the Propany, or giver by Bormower to Lender for the purpose of further securing an Obligation
and any emendments, modifications or changes thercto,

Section 3.15. CHANGE OF NAME, IDENTITY OR STRUCTURE. Borrower shell not change Borrower's tume,

fdemity {including its trade pame or names) or, if not an individual, Barrewer's corporate, partnershig or ather siruetore of
jurisdiction where tha Borrower Is organized without nolifying the Lender of such change in writing at least thirty (30)
days pricr to the effective date of such change and, in the case of a chenge in Barrower's structure or the furisdicion
where Borrower is organized, withowt first obtalning the prior writien consent of the Lender,

Seedon 3.16. EXISTENCE, Borrower witl continuonsly maintain (a) iis existence and shall not dissalve or permit
its digsalution, (b} 15 ghts to do business in the state where the Property Is located nnd {c) its franchises and tréde names.

Secion 3.17. MANAGEMENT. The Property shall be managed by eilher: (a) Bomrower or ar entity alfiiated with
Borower and approved by Lender for so long as Borrower or safd effilfated entity Is managing the Property [n s Mrst Elass
manner; or (b) a professional propeny menagement company approved by Lender. Manogement by an affifiated entity or
a professivnad property management company shelt be pursuant to 4 written ogresment approved by Lender which shall
be in all rospeets subordinate Lo this Sceurity Instrutnent, Following o default by Borrower, no manager shafl bo removed
or replaced or tha terms of sny meoegement agrecment modifled or smended wilhout the prior written cansent of Lénder.
In the event {x} of defaull hereundar or under any menegement contract then in effect, which defaudt is not cured within -
any opplicable groce or cure periad or (¥} of the bankmuptey or insolvency of the mansger, Leader shall bave the right to
immediately tenminnte, o to direct Borrower ta immediately teominate, such management contrmet and to retain, or to
direet Borrower to retein, 8 new management agent approved by Lender. All Renis. gencrated by or derived from the
Propedty shall st be utilized solely for current expenses dirceily attributable to the ownership end operation of the
Property, Including, without Himitation, cument expenses relating to Bomower’s liabillies znd obligations with respect to
the Nate, this Security Instrument and tho Other Security Documents, and none of the Rents generated by or derdved from
the Praperty shall be diverted by Borrower and utlized for any alher purpose unless atl such cwrent expenses aticibutable
to the ownership and apemtion of the Property havo been fully paid and satisfied.

Section 3.18, i PLACE OF In the event that Barrower shatl change the principal place of
business or ehief exevutive office, or, in the event Borrower I ono or more natural persons, the location of its permanent

Tesidence, all as set forth in Subsection 4.18 below, Borrower shall immedisely notify Lender [n writing, Barrower shaf
ekecute and deliver such edditional floancing stoi¢ments, secerity ageeements end other Instruments which may be
ngeessary Lo effectively evidence or perfect Lender’s securty nterest in the Propeny as a result of such change of
principal place of business or resldence,

ARTICLE 4. - REPRESENTATIONS AND WARRANTIES

Borrower represents und warrents to Lender that:

Section 4.1, WARRANTY CHTTITLE, Barrower has good and marketabls title to the Property and has the tight to
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fa0ngags, gram), bargein, sci, pledze, nssign, warmam, transfer and coivey the same gnd dhat Bormower possedses 2a

bared fee simple absolte estate in the Land snd the Improvements azd that It owns tha Propesty freo and glear of
&1l liens, b and charges wh except far those exceptions showa i the tile fnsurancs polley insuring
the tien of this Securlty Insrument {the "Permitted Exceptions™), Bomower shall forever wwarrant, defend and preserve the
fitle and the vafidity and priority of the lfien of this Secusity Imswrument end shall forever warrant and dafend the sam o
Lender against tho chima of oll persans whumsosver, nnd shall make such furiher ossuranges to paifect fee simpls lide to
the Praperty a5 Lendet may reasonably require,

Secdon 4.2 |} Bomower (1) 1e duly orgunized, validly exislng and In good
standing under the Yaws of fis siato of organization or Incotpocation; (b) is duly qualified to transaci business and I8 in
gond slanding In the state whera the Property is Iocated; and (c} has all mecessery apgrovals, governmental and otherwise,
end full power ond avthorlly to own, operats and teaso the Property, Borrower (and the undorsigned representalive of
Borrower, If any} has fulk power, authosity and Tegal sight to execute this Security Instrument, and 1o morigape, pran,
bargain, sell, pledge, assign, warmant, fransfer and coavey tha Propedy purcuant to tho terms hercof and 1o keap and
observe all of the terms of this Security Instrument on Bommower's pait o be pesformed,

Scetlond.3, (2} The execntian, defivery and porformancs of the Nole, this Feourity
Tustrument and he Qther Security D and the b ing evldenced by the Note (i) pee within the power and
muthurity of Borower; (i) have been athorized by all requislta ozpanizationst actlen; (jif) have received all nrcessary
spprovals and , SOy , B or ptherwlse; vy will not vistate, conflict with, resull in & breech of or
eanstilute (with notice of lapse of time, or both) o defeult undsr #ny provision of few, sny onler of judgment of any court
or gaveinmental 2utherity, tha antleles of acorportion, by-Tuws, ip o1 tust agr t, articles of ergani:
operaling egreement, ar other moveming & of B o any fnd o1 other instrumens to
whith Boower Is 4 party oc by which i1 or any of ifs asse1s ar the Praperty is o may be bound or affecled; () will not
result In the erealion or imposition of any lien, charge or encumbrancs whatsever upon eny ef fis essels, exeept the Han
and securlty Jnterest erented hereby; and (v) wilf not requirs any outhodzation or license from, or any filing wilh, any
povemmental or other body (exespt for tho secordation of this Scurily Instrment In sppropriate land records in the Stata
where (he Property Is located and excepl for Unlform Commereial Code filings relaring lo the security Interexy crested
hereby), and (b the Note, (kis Security Instaiment and the Dihar Secvelty Documents constitte the Jegal, valid md
bindIng obligaiions af Borrower, enforcrabla in aecanfance weith their tesms,

Secllon 44, Hﬂﬁlﬂﬂﬂ ‘Fherc Is no actbon, suit or procezding, Judlcal, admindsiratlve or etherwise (including
=oy condemnaticn or similar proceeding), pending or, 10 the brat of Bomower's knowledge, iheeatened or conlemplated
againal Bomower, & Guarantor, i anp, an Indemnitor, If any, of agafnst or aifesting the Propetty (Nat has not been
diselosed lo Lender by Borrower In vriting,

Seclond$.  STATUS OF PROBERTY.

) B bas obained &N Y erilficttes, licenses and other approvald, govemmental pnd
otherwiss, necessary for the opereilon of the Bropeny and the conduet of its business and 2]l required zoning, bullding
cod, lamd use, environmemal 2ud other Simllar permits o approvals, all of which are In full force rad effect og of the dats
hereal and nok sulyject 1o revecstion, suspension, forfelture or modiflcallan,

. ®) ‘The Property ard the present and plated use and occupancy themol are In fill eompliance
with alf appficable zening crdlnances, building codes, lnnd use bws, Environmental Laws end othes similar Taws,

€ The Propeny Is served by all uilittey raquired for the curmnt or comemplated e eread, Al

wtillty sarvice Is pravided by public otilitles and the Proparty has eocepled ar is equipped Lo aceept such wilfity service.

{d) All publie rozdy nnd strests neeessary For service of and aceess to tke Progerty for the curvent or
contemplaled usa therzof have deen completed, arm serviceabls and &ll-weather and are physleally ond legakly opea for
use by the public, and haes been dedicated 10 and pted Eor public mzh by the spplicath icipal or covety
nuthorides.

(O] The Property ks secved by public water and Bewer sysicma. |
[0) The Pmperty i fres from dampge caused by fre er other rasualty,
{2 All costs ond cxprnscs of any oad o] Jabor, Iels, supplies and ueed i the
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construction of the Improverments have been paid in full.

) Barrowst has pajd in fulf for, and is the owner of, ali fumishings, fixures end eqipment (other
than tenants” propetty} used in connzctlon with the operstion of the Property, free and clear of any and 4ll seeurity
intorests, Eens or encambrances, except the lien and security interest created hereby.

(0] AlJ liguid and solid waste dispesal, septic and sewer systems located on the Property are Ina goad
and safe condition and cepair and in complinaca with all Applicable Laws.

6] No portion of the Improvements §3 located in an aren identified by the Federsl Emergency
Management Agency or any successor theret as an erea having special flood hezards pursuant to the Foed Insurance
Acts or, if any partion of the Impravements is located within such ares, Borower bas obtained and will maintain the
insurance required porsuant Lo the terms hereof,

3] All the Improvements lie within the boundaries of the Land.

Section 4,6, NO FOREIGN PERSON, Borower is not a *forelgn person” within the moaning of Section 1445(f)(3)
of the Intema) Revenue Code of 1986, 6s amended and the related Treasury Department regutations.

Section 4.7, SRPARATE TAX LOT. The Property Is assesscd for real estate tax purposes as ons ar more wholly
indcpendent tax [ot or fots, seporais from any edjoining land or Improvements not conslituing o part of such lot or lots,
and no etber land or Imprevements is gssessed end taxed topether with the Property or any portion thereaf,

Section 4.8, LEASES. Except as disclosedin the rent roll for the Property delivered to and epproved by Lender, (2)
Barrower is the sole ownec of the entire lessor's interest In the Lenses; (b) the Leascs are valid and enforceable and in foll
force und cffect; (¢} all of the Leuscs ure arms-length agreements with bona fide, independent third parties; (d) no party
under nny Lesse is in defaul; e} all Rents duo have been patd in full; () the terms of alf alteratlons, modificarions and
pmeadments to the Leases are refected in the certified eocupancy statement defivered to snd npproved by Leoder; (g}
none of the Rents reserved in the Leascs have been assigned or otherwise pledged or hypothecsied; (h) nore of the Rents
have been collected for more than one (1) month in advance (except & security deposit shall not be decmed rent callected
{n advance); (i) the premises demised under the Leases have been completed In nccordance with the Leasee, ond the
tenants under the Leases hive secepied ths same and have teken possessfon of the same on & rent-paying basts; (f) there
£xist no offsets or defenses to the payment of any partlon of the Remts and Borrower has no monetary obligation to any
temant under any Leaso; (k) Borrower has received no notics from any tenant challenping the validity or ecflorcenbility of
any Lease; (1} there are no agreements with the tenants nnder tho Leases other than expressly set forth In each Lease; {m)
the Leases are yatid and enforceable ngafnst Borrower and the tennnis set forth therein (n) no Leasc contains an option to
porchase, right of first refusal ta porchase, right of {imt rofusyl to relet, or any other similar provision; {0) no petson or
entity has any possessory interest in, or right to ocoupy, the Property oxcept under and pursuan! to a Leose; (p) each Lease
is subordinate o this Security Instrument, ehher pussuant to its teoms or a recordable subordination agreement; {q) no
Lease fies the benefit of a non-disturhance agrsement that woutd be consldered unaceeptable to prudent institutional
lenders; {f} all security deposits refating lo the Leases reflecied on the cerdfled rent roll defivered to Lender have been
collected by Borrower; and £5) no brokerage commissions or Minders fees are due and payable regarding any Lease.

Section 4.9, FINANCIAL CONDITION.

(o) (i} Borrower is solvent and no proceeding under Creditors Righis Laws (hereinafter definzd) with
respeet to Borrower has be¢n fnitiated, end (i) Borrower hus received reasonably equivalent value far the granting of this
Securily [nstrument.

No petition In bankraplcy has been filed by or against Berrower, aoy Quarantor, sy Indemnitor or ©

®
any reluied eatlly, or ay principal, general pnstner or membor thereof, in the last seven (7} years, end nelther Bomower,
oy G . sny Indemmitor nor any related catity, or eny principal, general panner or member theredf, in the fost
seven ¢7) years has ever mede any nssignment for the beneflit of creditors of taken adyantage of any Creditors Righs

Laws,

Section 4.10. BUSINESS PURPOSES. The loan evidenced by the Note secured by tho Securily Instrument and the
Other Security Docenents (the "Loan") is solely for the business purpose of Bormower, and is nat for personal, family,
household, or agricoltural purpases.

Section 4.11. TAXES. Bomower, any Guarantar end eny Indsmnitor have filed all federal, stale, county, municipal,

A} 2078957

o

5

Y

e




|

2014-CH-10751
PAGE 13 of 38

ELECTRONICALLY FILED
177/2015 4:35 PM

L

e

%,

end city income, personal propeny end orher tox retums required (o have been filed by them end have paid all taxes and
related Nablfites which have becoms dug pursuent to such retums or pursitamt to any assessments sectived by them.
Neither Borrower, any Guarantor ner any Indemnitor knows of any basis for any addilional sssessment in respeet of any
strch taxes and reiated liabilities for prior years.

Section 4,12, MAILING ADDRESS. Borrowers malling addeess, es set forih in the opening paragreph hereaf or s
changed In accordance with the provisiony bereof, Is true and correct,

Section 4,13, R0 CHANGE IN_FACTS OR CIRCUMSTANCES, All informatien in the appHcation for the Loan

submiited to Lender end in all franclal sintcments, tent rolls, reports, certificates and other documents submiued in
connectlon with the application or in satisfaction of the teoms thereof, are accurate, complete and cormect in all respects,
These has been no adverse change ia any condition, fect, cimusmstance or event that would make any such informetion
tnaceurnie, incomplete or otherwise misleading.

Section 4.14. DISCLOSURE. Bormower hns disclosed to Lender all material facts and has nat failed to dlsclose any
material fagt that could cavse any reprosensatfon or warranty made hereinto be faterially misleading.
Sectlon 4,15, iRD P, RESH Each of the representations and the warmnlies made by each

Guarantor and Indemnitor in any OLher Security Document(s) Is rue and ¢arrect in 2] material respects.

Section 4.16. ILLEGAL ACTIVITY, No pontfon of the Property has been or wiil bo purchased, improved, equipped
or furnlshed with preceeds of any illegal activity and to the best of Borrower's knowledge, there are no illegal activities or

ectivities relating to controfled substances ot ths Property.

Section 4.17. PERMITTED EXCEPTIONS. None of the Permitted Exceptions, individually or in the apgregate,
meterially interfere with the benefits of the sccurity intended to be provided by the Security Instrument, the Note, and the
Other Security Documnents, materlatly and adversely affect the value of the Propeny, Impair the use os the operation of the
Praperly or impals Borrower's ability te pay its obligations in a timely maoner.

Section 4.8, FRINCIPAL PLACE OF BUSINESS. Borrower's principal place of buslness Is as st forth in the
openlng paragraph to this Security Instrument.
Section 4.19. 40] USE. The Properly shatl continus to be used in accordance with jts present uge, and for

no ather nse without the prior written consent of Lender,

ARTICLE 5, - OBLIGATIONS AND RELIANCE
L
Section 5.1. ATIO F BORROWER ENDER. The relationship between Borsower

and Lender [s solely that of deblor and creditor, and Lender has no fiduciary or other special relalionship with Borrower,
and no wrm or condition of any of the Nole, this Securily Instrumesit and the Other Szcurily Documents shall be
construed 5o as 1o deem the relationship between Borrower and Lender to be other than that of debtor and creditor,

Section 5.2 NO REITANCE. Tho members, general partners, principals and (if Bowower is & trust)
bencficial owners of Bomower ars experienced in the ownership and operation of properties simillar te the Properly, end
Bumower and Lender are relying solely upon such cxpertise in ion with ths o hip end operatlon of the
Property. Bormower ia not relying on Lender's expertise, business acumen or advice in connection with the Froperiy.

Section 5.3. MO LENDER OBLIGATIONS. Notwithstanding anything fo the cantrary contained hereln,
Lender is not undenaking the performance of (a) any obligatfons under the Leases; or {b) any obligations with respect to
such agreemenss, contracis, certificates, instruments, franchlses, pernils, wad ks, li and ather de s, By
atcepiing or approving anything requiced to be observed, performed or fulfilied or to be glven to Lender pursuant to this
Security Instrument, the Nots or the Other Security Documents, Including without limitation, any officer’s certificate,
bakmce sheet, statement of profit and loss or other financial stalsment, survey, appraisal, or insurance policy, Lender shall
nut be deemed to have warranted, conseated lo, or affirmed the sufficlency, the legality or effectiveness of same, and such
acgeptancs of approval thereof shatl nat constitute amy waganty or affirmation with respect thereto by Lender.

Sectlon 5.4. RELIANCE, Domower recognizes and acknowledges thal in Accepiing the Note, this Security
Instrument and tha Other Security Documents, Lender is expressly and primarily relying on the truth and nceuraey of the
warenties and represenations set forth hereln without any oblfgation to investigate the Property and notwithstanding any
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investigntion of the Propecty by Lender; that such reflance existed o the pant of Lender prior to the date hereof; that the
warranities and representations are & materind inducement to Lender in accopting the Note, this Security Instrument and the
Other Security Documsents; and thas Lender would not be willing to make the Loan and accepl this Security Instrument In

the absence of the warranties and representations ay set forth herein,

ARTICLE 6. - FURTEXER ASSURANCES

Seclion 6.1, REC G _OF SECURITY INS ENT., ETC. Borrewer farthwith upon the
execution and delivery of this Security Instrument 2nd thereefler, from time to Lime, will canse this Securlty Instument
and any of the Qther Secority Documents creating a lien ar seentlty interest or evidenclng the fien hercof upon the
Property and each Instrument of further assurance t be filed, registered or recorded in such manner and in such places es
may be required by any present or fotors law in order to publish notics of and fully Lo proteet and perfect the licn or
securlty nterest hereof upon, and the Interest of Lender in, the Property. Borrowes will pay all taxes, filing, registrtlon
or recording fees, and all expeoses incident to the preparation, exceulion, acknowledgment and/ar recording of the Mote,
this Securily Instrument, the Other Security Documents, any nola or morigage supplemental hereto, any securiy
instrament with respact to the Property and any Instument of further assurance, and any modificatlon or amendment of
the foregoing documents, and all federal, stats, coonty end municlpal taxes, dutics, [mpasts, assessments and charges
atising out of or in connection with the execition and delivery of this Security Instrument, any morngage supplemental
hereto, any security instrument with respeet to the Property oc any instrument of furiher assurance, and any modificatlon
or amendment of the foregoing documents, excepl where prohibited by law so to do.

Section 6.2, FURTHER ACTS. ETC. Borower will, at the cost of Borrower, and withoot expensa to
Lendér, do, execate, acknowledge and deliver alf and every such further acts, decds, conveyanees, mortgages,
assigaments, notices of assignments, tansfers and assurances as Lender shall, from time 1o time, reasonably require, for
the belter assuring. conveying, assigming, imnsferring, and confiming unto Lender the Property and righls hereby
mongaged, pranted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transfered or Entended now
or herzafier 5o 16 be, or which Borrower may be or may hereafier become baund te convey or essign to Lendes, or for
carying oul the inlention or facilitating the performance of the terms of this Secutlly Insirsment or for fiting, reglstesing
ot reearding thls Security Instrument, or for complying wilh elf epplicable stato or federaf law. Borrower, oa demand,
will exccute and defiver and hereby authorizes Lendsr, following 10 days’ notice 1o Borrower, to exceule in ths name of
Borrower or without the signature of Borrower fo the extent Lender smay lawlully do so, ene or more financing
statements, chattel morigages or ather instraments, to evidenze or perfect more effectively (he security Interest of Lendzr
in the Propesty, Borrower grants to Lendet an derevocable power of atiomey eoupled with an interest for the purpose of
exsreising nnd perfecting eny and all rights and remedies available to Lender herzunder.

Seciion 8.3, CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMP LAWS.

{o) If any law 1s enacted or adopted or amended after tho daie of this Securlty Instrument which
dedncis the Debt from the value of the Property for (he purposs of taxs(ion ar which imposes a tax, sither direeily or
indireetly, an the Debt or Lender's Imetest in the Property, Borrower will pay the (ax, with interest pad penoiiles thereon,
iFany. If Lender s ndvieed by counsel ehosen by it that the payment of tax by Borrower would be unlawul or taxable o
Lender or unenforcesble o provide the basis for a defense of usury, then Lender shall have the option, exercisable by
written notice of not Tess than ninety (90) days, to deztare the Debt immediately due and payable,

®) Borrower wilt not ¢laim or demand or be entitled to any credit or cradlis on actount of the Debt
For any part of the Taxes or Other Charges esseased ogalnst the Properly, or any par thereof.

(c) {f ot any lime the Unlted States of America, eny State thercof or any subdivision of eny such
Stale shaH requirs revenue or other stamps 10 be affixed to the Nole, this Security Instrument, or any of the Other Security
Documents or impose any other lax or charge on the szms, Borower will pay for the samse, with intercst and penaliies
thereon, If any.

Seelon 6.4. ESTOPREL CERTIFICATES.

(a) Afer request by Lender, Borrower, within ten (10) days, shall fumnish Lender or any proposed
nssignes with a statement, duly acknowledged and centificd, setting forth (1) the original principal amount of the Nate, ()
the unpaid principal amount of the Note, (i) the mte of Interest of the Note, (v) the terms of paymient aad moturity dato
of the Mate, {v) the date inslaltments of interest andfor principal wore last pald, (vi) that, except as provided En such
statement, there ore no defaulls or evenis which with the passoge of time ar the giving of notice or both, wauld constitute
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on event of default under the Note &f the SEchrty Fnstrument, (viiy that the Note and Ikls Securily
Instromert ars valid, legal and bindlng obligations and have nat been modified or If modified, giving particulars of such
modification, (viii) whether eny offscls or defenses exist against the obligations secured herehy and, it any are alleged lo
exist, g detafted deseription thereof, (ix) that all Leases are in fisll force and cffect and {provided the Propexty is not &
esidential muliifamily property) hevo ol been modified {or if modified, setiing forth afl modificattons), (1) the Ja1p to
which (ke Rents thersunder Eave been pald pursuant to the Lepses, {xi) whether or not, to the best knawledye of
Borrower, eny of the lessees under tho Leases are in defsult under the Leascs, and, if any of the lessees ors in default,
setting forth the speclfic nawre of all such defanis, (xIf) the amount of security depasits held by Borrower vnder each
Lasse and that such amounts are consistent with the amounts required undes each Lease, and (xiii) as 1o any other maliery
reasonably requested by Lender nnd reasonably related to the Leases, the obligations secured hereby, the Fropery or this

Security Instrament.

(B Bomower thnll vse its best efTorts to dellvar 1o Lender, pramptly upod request, duly exccutcd
estoppel centificates from any one or more lessees a5 requlned by Leader auesting to such facls regarding Lhe Lease as
Lender may regulr, including, but not Timited 1o nttcstations that each Lease covered thereby is in full farce and effect

with no defsults thereunder on the pant of any prty, Lhat none of the Rents have been paid more than one month in
advance, cxcept a5 security, nnd that the lessce clalms no defense or offset agelnst the full end timely performance of its

obligatiems under the Lease.

{c} Upon any lrensfer or proposed transfer of the Property at Lender's request, Bomrower, any
Guarentors snd any Indznitor(s) shall provide an sstoppel cenificate in such form, substance ond detail o3 Lender may
require.

Section 6.5, FLOOD INSURANCE, After Leader's request, Borower shall defiver evidence sallsfactory 10
Lender that no portion of the Improvements Is shuated ina federally designaled “special flood hezard prea” of, I€ it Es, that
Bomawer has obtalned Insuranes mecting the requlrements heceof, .

Section 6.6, EBPLACEMENT RDOGCUMENTS. Upon recelpt of an affidayit of an of ficer of Lender as 10
the Ioss, theft, destructlon er muttlation of the Note or any Other Security Document which I3 not of public record, and, In
the case of eny such mytitation, upon surrender and cancellndon of snch Note or Qiher Security Document, Bortower will
issue, In licu thereof, a replacement Nota or Other Seurity Document, dated (he date of such fost, stolen, destroyed or
rmutitated Note or Other Security Docunaent in the same prinelpal amount thereof and otharwise of like tenor.

ARTICLE 7. - DUE ON SAL¥/ENCUMBRANCE

Seetion 1.1, TRANSFER DEFINIFIONS. For purposes of ihis Article, an "Alfillated Manager” sholl mean
any menaging ageat in which Borrower, &y Guaantor or Indemnitor has, dicecily or Indirectly, nny legal, beneficial ar
ecanomie futerest: o "Restricted Pariy” shall mean Borrower, sny Guarantor, any Indemnitor, or any Affilined Manager
or any thareholder, panner, member o¢ non-member manager, or any direct or indirect legal or bencficial owner of
Bomower, any Guarantor, sny Indemnitor, any Affiliated Mariager ar any pon-member manager; and & *Sale” shall mean
a voluntary or involuntary safe, conveyance, transferor pledge of a legs! o beneficial interest,

Section 7.2, NO SALB/ENCUMBRANCE

(a) Borrower shall not sell, conyey, morigage, grant, bargain, encumber, pledge, assign, gront
options with respect to, or otherwise transfer or dispose of (directly or {ndirectly, voluniasily or involuntarily, by
opetation of Jaw or otherwise, and whether or not For considcratan or of recard) the Property ar any pant thercof or any
tegal or beneficial Interest therein (collectively a *Transfer®), other than purszant to Leases of space in the Improvements
to tenents in pecordance with the provisions hereof without the pidor writien consent of Lender.

} A Transfer shall include, but niot b limited to, () on instaliment sales agreement wherein
Bomower agrees to scll the Pmperly or any par thereof fox o price to be pad in instalimenls; (ii} an sgreement by
Bumrower Jeasing 2!l or n substantin] part of the Propesty for other than actual aceupancy by a space tenant thersunder or
sale, assignment ot ather tansfer of, or the grant of 3 security Interest in, Borower”s right, tite and lterest in and (v any
Leeses or oy Rents; (iii) if a Restricled Party is & corpomtion, eny merger, consolidation or Sale or Pledge of such
corpozation's stock or the ereatlon or Essvance of new stock in one or a serfes of trnsactions, by which such corporation's
stnck shall be vested Iix 0 pary or partics who are not now sharcholders; (1) If a Restricted Party is a limited or general
parmership or joint venture, any merges or consolldation or the change, remoya), resignation of addition of & genernt
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panncer or the Sale or Pledge of the partnership inlerest of any peneral partner or any profits or pracesds
relating to such parinership interest, or the Sale or Pledge of fimited partnership interests or the creation or Isseance of
now lmited parinesship interests in one or & serics of transactions, by which such limiled parnership interests shall be
vesled in a party of paries who are nat now limited partners; (v) if & Restricted Party is o Ilmited liobiliy company, any
merger or consolidztion or the change, nemova), resignation or addition of n managing member of non-member manager
{or if no managing member, any member) or the Sals or Fledge of the membership interest of 3 managing member (or il
no managing mamber, any member) of any profils of proceeds relating to such membership Interest, o the Sale or Pledge
of non-managling membership interests ot the creation or Issutnce of now non-managing membership interests iInonecrn
series of irapsuctions, by which such non-inopoglng membership bnterssts shell ba vested in n parly or parties who are not
1now non-managing members; {vi} if o Restricted Party is a trust or norinee trust, any merger, consolidation or the Sale or
Pledge of the legal or beneficial interest in a Restricted Perty or the creation or fssuance of new legal or beneficial
fterests In one or & series of transactions, by which such beneficial or fega) Interests shall be vested in a party of partics
who ae oot now legal or beneficlnl pwnets; or (vil) the removal or the reslgnation of the managing agent {including,
without limitation, an Affiliated Manuger) other than in accordance herewith.

Sectlon 7.3, PERMITTED TRANSFERS. Notwithstanding anything to the contrary contained herein, the
following transfers shall nat be deemed 10 be a Transfer: {a) a Lrensfer by devise o desceal ar by operatian of law upon
the death of & member, partner or shareholder of 8 Restricied Party; and (b) the Sale or Pledge of stock ar limited
partnecship or nor-managing membership Intercsts in a Restricted Party by which, in ene or & series of iransactions, in the
sgpregate, nol more than forly-nine percent (49%) of the stock, lmited parinership i Is of Tomn ging
membership interests {as the casc may be) in a Restricted Perty, shall be vested in pinties not now having an ownership
interest; provldod, however, no such transfer shell result in the change of veting control In the Restricted Party, and as a
condilion to each such transfer, Lender lioll recelve not Jess than ten {20} days prior witten notice of such proposed
traasfer, .

Settion 7.4 ASSIGNMENT/ASSUMPTION. Notwithstanding snything (o the contrary contained fa this
Adicle 7. and n addition to the wansfers peemiited hereunder, Lender may, in Lender's sofe and absolute diseretion,
permit 8 sale, assignment, or other transfer of the Propenty, provided that: (i) Lenderreceives siaty (60) days prlor written
potice of the proposed lrznsfer hereunder; (i) no Event of Default has occurred and s continuing; and (il all
underwriting requirements deemed nccessary by Lender {in its sole nnd absolute discretlon) are satlsfizd, including but
not Jimited to the foliowing:

{") Borrower shal! pay any and al} fees and out-of-pockel costs incurred in eonnectlon with the transfer of
the Property (ncluding, without limitation, Lender's counsel fecs and dishursements and il recording fees, tide insuTancs
premiums and mostgege and intangible taxes); ’

(b} ‘The proposed transferee. (the "Transferee”) or Trengferee's principals must have demonstraled expertiso
in owning and opcrating propertics similar in Jocation, size and operation to the Propery, which expertisa shall be
determined by Lender, in Lender's sole diseretion;

{c) Transferes and Transferce's principals shall, as of the datz of such transfer, hove an nggregate nel worth
and figuidity eceeptable to Lender, in Lander’s sole discretion; -

(&) Transferee shall assume oll of the obYgations of Bomower under the Loan Decuments in all respecls,
ineluding. without limitation, by entering Into an gssumption agreement in foom and substance satisfactory (o Lender (in
Yender's sple discretion) and ene or moro “Transferee’s principals shall execuls in favor of Lender a Guemnty ond dn
Affidavit und Indemnity of Borrower nnd Guarantor Regarding Hazardons and Texde Matecials;

{2) No Event of Default or event which, with the giving of notice, passsge of time or botb, shall constliute
an Bvent of Default, shall otherwise occur as & result of such tmnsfes, and Transferce and Transferes's principals shall
deliver (A} all organization documentation requesied by Lender, which shall be satisfactory to Lender (in Lender® sola
discrelian), and (B) afl cerfificates, agreements and covenants required by Lender; and

(0 Boreower shall deliver, at itz sole cost and expense, an endorsement to the existing dtle palicy insuring
the Security Inslrument, as modified by the assumplion agresment, as a valid frst lien on the Properly and naming Lhe
Transferee o8 awner of the Propenty, which endorserment shall insure that, ez of the dale of (he recording of the
assurnption agreement, the Property shall riot e subject w any additions] exeeptions or llens other than thase contuined in
the title policy kssued on the date heccof.

15 2078957

-




35 FM

ELECTRONICALLY FILED
1/7/2015 4

2014-CH-10751
PAGE 17 of 38

1€ all Lendee requitemenis have been satisfied {including but not limited to those tisted hereinabove) and
Lender npproves the proposed wansfer to the Transferce, then Borower shall be relensed from all Hability under this
Securily Tnstrument, the Note and the Qiher Loan Documents jmmediately upon the transfer of the Propeity lo the

Transferee,

ARTICLE 8, - DEFAULT

Section B.1. EVENTS QF PEFAULT. The oceurence of any ane or more of the following events shall
canstitute an "Bvent of Dofaul®;

(@) if eny portion of the Debi fs not pald an or prier to the datc the same {s due or if the entire Debt
{s not paid on or before the Maturity Date;

() il Borower fails lo repay any sum pald ar advanced by Lender under the torms of this Seeurity
Iestrument or sny Other Loan Document;

{c) if Borrower fails to repay any fum owed to Lender of 1is successor of pssignee wnder the terms of any
other Sectrity Tnsuument, promlssory note er other foan do¢ument in cannection with any othet loan; provided that such
fallure Lo repay shall constituts an Event of Default hersundsr only if the person or enlity to which payment is owed onder
such other Secusity Instrument, promissory note or other loan document is the holder of the Note;

{d) if any of the Taxes or Other Charges Is not pald when the same is due and pzyablo exeept to the
extent sums sufficicnt to pay such Taxes and Other Checges have been deposited with Lender in aceordance with the
terms of this Security Instrument; .

{e) iE the Policies aro not kept in full Force and effect, or if the Poticies are not delivered to Lender
as provided herein;

1] it Bammower violates or dees not comply with any of the provisions of this Security Instrument
orany Other Loan Document;

If ohy representation or warranty of Borrower, eny Indemmitor or any person guaraniceing
payment of the Debt or any partlon thereof or performanco by Borrower af eny of the terms of this Sceurity Instrument (a
"Guarantor”), or any member, geaeral partner, principal or beneficial owner of any of the foregaing, made herein or in
any gunanty, or in any certificate, report, financial statement or cther instrument or document famished to Lender shall
have been falsa or misleading in any materinl respect when made;

{hy {f {1y Boirawer or any managing member of general partner of Bormower, ot any Cuaranior or
Indemnitor shall commence any ciss, proceeding or other aetion: (A) under any existing or futura Jaw of any jurisdiction,
domestic or fareign, mlating o bankruptey, insolvency, rerganization, conservatorship, amrangement, adjvsiment,
winding-up, lquldation, dissolutlon, composition or gther relief with respect to fts debis or debtors ("Creditors Righes
Laws"}, secking to have an ordes for relief crtered with respect to it, or sceking to adjudicate it & bankrupt ar Insolvent, ot
seeking reorgonization, or (B) secking appointment of & receiver, trustes, eustodian, conservator or other similar afficlal
for it or for all or any substantisl pant of its sscts, or the Barrower or any managing Mmember ar genesal pariner of
Bomower, or any Guarantor or Indemnitor shall make a generad assignment for the benefit of 1ts creditors; or (i) there
shall be commienced against Borrower or any menaging member or general pariner of Bortower or any Guaczntor or
Indemnitor any cuse, proceeding or other setfon of u mature referred to in cleuse () sbove which (A) results in the entry of
an order for rolief or any soch ndjudication or appolntment or (B) semaing undismissed, undischarged of unbonded for 2
period of sixty (60) days; or (ili) there shail be commenced agalnst the Borrower or any managing member or geasral
paniner of Borrower, or any Guarantor of Indemnitor any case, proceding of other action secking Issnance of a wamant of
attachment, executton, distrainl or similar process against all or any substantial part of its asscts which results in the eriry
of uny oeder for &ny such relicf which shall not have been vacated, discherged, or sieycd or buaded pending appeal within
sixty {60) days From the entry thereof; ot (iv) the Bomower er sny mastaging member or general portner of Borrower o
my Guarentor or Indernnitor shall tke any ecifon In furtherance of, or indieating its consent io, approval of, or
ecquiescence in, any of the acts set forth in clause (i), (i), or {iil) above; or (¥} the Bomower or any menuging member or
general panner of Barrower, of any Guarintor or Indemnitor shall genemlly not, or shall be unable to, or shall ndmit in
wriling jts irmbility to, pay its debis as they berome due;
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® if Borrower shall be In defauft beyond applicable nollee and grace periods under any oiher
mortgage, deed of wrust, deed 1o secure debt or other security agreement covering any part of the Property whether ithe
superior of junlor in lien to this Securlty Instnirnenss

13} iF the Propenty becomes subject ta any mechanic's, matérialmen's ar other licn other than a lien
For any Taxes not then due and paysble and the Licn shel} remefn undischarged of record (by payment, bonding or
ctherwise) for a period of thicty (30} days;

&) if any federal or state 1ax llen Is filed against Borrower, any member or geneml partner of
Borrower, any Guarantar, sny Indemnitor ot the Fropecy and same is not discharged of record within thirty (30} dsys «
after same is filed;

[0} If any defanft occurs under any gunranty or indemnity executed In connection herewith, and
such default coninues afier the expiretion of appliceble prace periods, if any; or

{m) if Borrower files of record, without the prier written consent of Lender which Lender may
grant of withhold for any reaton in its sole and absolute discretion, any notice Himltng the maximum prineipal amount
that may be secured hercander; or

{n) if Borrower sells, ransfers (whether voluntary or by operatlon of Jaw), pledges, hypothecates of
further encumbers all or any pant of the Propenty or any intersst therein or any Interest in the Borrower (except as
atherwise expressly provided herein), or addlilonally assigns ol or auy pari of the renls, Ineams or profits arising
therefrom, 1n either case without the prior wristen consent of Lender, which may be withheld for any reasor in Lender's
sole ond absolus discretion; or

(o) if Borower or any Guamntor or Indemniter is dissolved, merges Into another entity, or
otherwlse terminates its exisience {other than es specifically allowed purmuant to the terms heveof) or If the person(s)
controlling such entity shell ke rny sction suthorizing or leading to the same; or

®) 1f for more than ten {10} days afler notice from Lender, Borrower shzll continue to be in defzult
under any other term, covenant or condition of the Note, this Security Instrument or the Other Securjty Documents in ths
case of any detavlt which can be cured by the payment of a sum of money or for thirty (30) days after notice from Lender
in the case of any other defauls, provided (hat if such default cannot reasomably be cured within such thirly (30) dzy
pericd end Borower shall have commenced to curs such defaudt within such thirty (30) day period and thereafler
diligently and expediticusly proceeds to cure ths same, such thiny (30) day period shall be extended for so Tong ns it shall
require Bomrower in the exerelse of due diligence to cure such defanit, it bring agreed that ne such extension sholl be fora
pestod in excess of sixty (60) days.

ARTICLE 9. - RIGHTS AND REMEDIES

Sectlon 9.1 REMEDIES, Upon tho occumenco of any Event of Default, fo the extent permitied by
applicable luw, Borrower agrees thal Lender may take any action avnilable at faw, in equity, and a5 otherwise provided in
this Security Instrument, withoat notice or demand, as it deema advisabls to protect and enforce {is rights against
Borrower in and to the Property, including, bat not Emited to the following eclions, each of which muy be pursued
concerrently or otherwise, at such time and in such order as Lender may dotermlaz, in iis sole discretion, without
impairing ar etherwise affecting the other rights end remedies of Lender:

{a) declare the entire unpaid Debt to b immediately due and payable;

{b) institute proceedings, judiciad or otherwise, for the complete foreclosure of this Security
Instrument undex any spplicabls stale or federal 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 soveral intecests or portions and fo any erder or manner;

) with or without entry, to the exlent permitted and pursnant o the procedures provided by
applicable state or federal law, instilite proceedings for the partial foreclasure of this Security Instrument for the partion
of the Debt thea due and puyubls, subject to the continuing lien and security interest of this Security Instrument for the
balance of the Dabt nos then due, nnfmpalred and without loss of griariry;
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()] g2l for cnsh or upon ¢redit the Property or any part thereof and afl estate, claim, demand, right,
title end Interest of Borrower thereln and rights of redemption theresf, pursuant to pawer of sale or otherwise, ef one or
more safes, in one or more parcels, nt such time and place, upon such tents and ofter such notice thereof as may bo
required or permitied by law; ' *

() instirata an action, sult or proceeding In equity for the specific performance of any covenant,
condilten or ngrecment ecmained hereln, In the Noto or in the Qiher Scoarity Documents;

i3] recaver judgment on ihe Note either before, during er after any proceedings for the enforcement
of thit Sectrity Instrisment or the Other Secorlty Decurients;

@®) apply for te appalnment of o recelver, Lustee, liquidator or eonservalor of the Propery,
without natice and without regard for ths ndequeey of the security for the Dbt and withant regerd for tho sofvency of
Borrower, any Guarntor, Indemniior or of any person, firm or ather entity Linble for the paymsnt of the Debt:

1)) subject to any applicebls state or federal low, the lesnse granted to Borrower (o colleet and
recelive renta herennder shall entomatieally be revoked and Lender may crter into o upon the Property, ¢ither personally
or by its ngente, nominees or sttarneys tad dispostess Bomower and ity sgente and secvants therefrom, without Iability
for trespass, damages or otherwise and exclode Boarrower and it egents or servants wholly therefrom, and ke possession
of 21! rent rolls, leases (including the form Icase) end amendments and exhibite, sublenses (Including the form sublense)
and amendmeénts and exhiblis and rental and license agraements with the tenmnts, subtenants end licensees in poscession
of the Propesty or any pan of pans thereof; tenanis’, subtenents’ and )i g money deposits or other
(ineluding, withow limitation, any lever of credil) given 1o Sccure (enants’, subtenante’ and liccnsees’ obllgations under
Jeates, sublenses or Hoenses, togethar with o fist of the foregoing; il Ffists pertafning (o current rent and Ticense fee. nrrears;
any and off architccts’ plans and specifications, licenses and permlts, de , books, reoonds, accouats, surveys and
property which relate to the mansgement, leasing, operation, oocupancy, ownership, insurence, maintenance, or servics of
or construction upon the Propenty and Barrower agrees (o sumender possestion thereof and of the Property to Lender
upon demand, and thereupon Lender may (i) uss, optrale, manege, conirol, insare, malntain, repair, restare and otherwiss
deal with all end every pant of the Property and conduct the busincss thereat; (i) complete any conttruction on tha
Property !n such manner and form as Lender deems advisable; (fi) rzke alicradens, additions, renewals, replrcements
and Improvements to or on the Propesty; (v) exerclse all rghts nnd powers of Borrower with respect to the Property,
whether in the name of Borrower or otherwise, Including without Emitation, the right to make, cance!, enforce or modify
Lenses, obiain and cvict tenants, and demand, suc for, collect and recelve ail Rents of the Property and every ptr thercoly
() either require Borower (A) to pay monthly in zdvance to Lender, ar my receiver oppolnted to coliect the Rents, the
fair and reasonsble rental value for the use and occupation of such purt of the Property ox moy be oceupled by Borrower,
or (B) 1o vacate and surrender possession of the Propery to Lender er (o soch recelver and, in default theneof, Bortower
may be ovisted by sumamry proceedings ar otherwlse; and (vi) apply the receipis from the Property to the payment of (he
Debt, In such order, priority md proportions a3 Londer shall deen oppropriate In fis ecle dlscreton after deduciing
therefrom all expenses (Incinding reasoneble attomeys® fees) ineurred b connection with ho aforesaid oprations and all
ATOUNIS nEcexsary (o pay the Toxes, Other Charges, Insuranca Premiumg end other expenses fn connection with the
Froperty, ns well es just and reasonshle compenzation for the services of Lender, its counsel, agents and employees;

| m cxerelse any nnd all rights and remedics granted & secured party upen defsult under the
Unlform Commereial Code, including, wiihout limiling the gencratity of the foregoing: (1) the right to take posscssion of
{he. Personal Property o any part (hereof, and to lske stch other measures o5 Lender may decm neccssary for the care,

_protection end preservation of the Personal Property, and (1) request Bormower at its crpense W nssemble ehe Pergonn!

Property end make it avellable to Lender st o convenlent place accepteble to Lender. Any notice of aele, disposillon or
other Intended artion by Lender with respect to the Perronal Praperty sent to Borrower In secondance: with the provisions
hemof at lenst five (5 doys prior ko such actlon, shall constinie commercially reasonablo notics 10 Bomower,

) [1)] apply tmy tums then deposited In the Etcroiw Fund and any other sums held inescrow or
othenwise by Lender in eccordante with tha terms of this Sceurlty Instrument or any Other Securlty Document to tha
payment of the foflowing items in any order in fts solo discretian: (7) Taxes and Other Charges; (1) Insurance Premiums;
(7ii) Interest on the unpald prinelpal baleace of the Note; (iv) nmortization of the unpald principal balance of the Note; ond
(v) oll ather sums payable pursuant to the Note, this Secority Instrument and the Qther Security Documents, Including,
witheut limitatlon, advances made by Lender porsuent Lo the terms of thls Sccmity Instrument;

'

14 surrender (hs Policies malntaized purswant hereto, eollect the uncamed Inturance Premiums
and apply such aums as a credit on the Debt In such priority and propordon os Lender {n its discretion shafl deem proper,
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and in connecilon (hercwith, Borrower heseby agpoints Lender 28 agent and attorney-in-fact (which s
coupled with an interest and £ thercfore frvevocable) for Bosmawer to collect such uneamed Insurarce Preminms;

n upply the undisbursed batznce of any net praceeds deficlency depastt, together with interest
therzon, to the payment of the Debt in such order, pricrity end proportions ps Lender shall deem o be approprinte in its
discretion; or

{m) pursus soch other remeics os Lender may have under applicable stute or federal faw.

in the even! of a sale, by foreclosire, o the sxtent permitted by applicable lnw, power of snle, or otherwise
of less than alf of the Prepenty, this Scevrity lostument shall continue es a Jien snd security interest on the remaining
poction of the Propenty unimpaired and without loss of priority. Notwithstanding the provisians of this Section to the
contrary, if any Event of Default shatl oceur, and the Lender elects to declare the eatire unpaid Debi o be automatienlly
due and payable, such remedy may be pursned withowt any further notice, demand or ather action by Lender.

Seclion 9.2 APELICATION OF PROCEEDS. The purchase moncy, proceeds and avails of eny
disposition of the Property, or eny part thereaf, ar any other sums collected by Lender pursuant to the Note, this Sccurlly

Instrument or the Other Security Decuments, may be applied by Lender (o the paymeal of the Debt in such priority nnd
proportlons &5 Lender in Its discretion shall deem proper and which are [n aceordance with applicable law or as shall be
required by & court of competent jurisdicticn,

Sectlan 2.3, RIGHT TO CURE DEFAULTS. Upon the occurrence of any Bvent of Default or iF Borrower
Falls 1o meke any payment of to do iy act as hersin provided, Lender may, but withoul any obligation te do so ond
witkout notles to o demand oh Barrower and without releasing Borrower from any obligarion hercundes, mike or do the
same in such manner and to such exlont as Lender may deem necossary 1o prolect the security hereol, Leader is
authordzed to cnter upon the Property for such purposes, or appeis In, defend, oy bring any actlan of proceeding to protect
its interest in the Propery or to forsclose this Security Instrument or callect the Debt. The cost and expense of any cure
hereonder (fncluding reasonnbls attorneys’ fees o tho extent permitied by law), with interest at the Default Rate (defined
in the Note), shall constitute @ portion of the Debt and shall be due and payable to Lender upon demand. AN cosis and
expenses facurred by Lender in remedying any Event of Default or filed payment or act or in appearing in, defending, or
bringing any sech actlon or proceeding shall bear interest at the Defoukt Rate defined in the Note, for the period alter
natica from Lender that such cost or axpenss was Ineurred to the date pf payment to Lender., All such costs and expenses
incurred by Lender tagether with Intercst thereon caleulated nt the Defenk Rate shall be deemed to constilue a portion of
the Dbt and be scouted by this Security Instrument and the Other Security Documents and shall be immediatety dus end

pay2bte upon demand by Lender therefor.

Section 9.4. ACTIONS AND PROCEEDINGS. At any time, Lender hios the right to appear in and defend,
compromise or selife any nctlan or procceding brought with respect to the Property, and sftes the occumence and during
the contlnunnce of an Event of Default, to bring any actlon or proceeding, in the name and on behalf of Borrower, which
Lender, in its discretion, deeldes should be brought to protect its Interest In the Property.

Section 9.5, RECO’ S RE D BE PAID, Lender shalt have the right fram dme 10
time to take action to recover bny sum ar sums which constitute a part of the Debt os the same beeome due, without
repand to whether or not the batance of the Debt shall ba due, and witheut prejudice. fo the right of Lender thereafler to
bring an action of foreclosure, or any other ection, for & default or defaults by Borrower exlsting at the time such carlier
ctlon was commenced.

Section 9.6. EXAMINATION OF BOOKS AND RECORDS, Lender, ils agents, gcconniants and
sttomneys shalt have the right upon pricr writien notice to Borrowcr {unless an Hvent of Default axists, in whick case ne
notice shall bo foquired), to examine and zudil, during reesoneble business hoors, the reeords, books, management and
ather papers of Borrower and its affilfates or of any Guaranlor or Indemnitor which pertain to theiv financial conditlon or
the income, expenses and opcratton of the Property, ot te Property or at any office regulary maintalacd by Borrower, its
affilites or any Guaranter or Indemnitor where the bogks atd records are located. Lender and Hs agents shall have the

right upon notice to mzke coples and extracts from the foregoing mecords and other papers &l no eost to Leader.

Section 2.7, ) OTHER RIGHTS, ETC,

() “The fathure of Lender to insist upon stict performance of any term hereof shall mot b deemed
ta bo = waiver of any term of this Sccurity Instrument.  Borower shall ot be relieved of Bompwer's obligations
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hereundes by reason of (I} the failurs of Lender ta eomply with any request of Borrower, any Quarantor or
any Indsmaitar to tako any action to foreclose this Sceurity Instament or otherwise enforce any of the provisions hereafl
or of the Note or the Other Secnrity Documents, (i) (he release, regerdless of consideratlon, of the whole oi-any part of
the Property; or of any person Tiable for the Debt or any portlon thereof, or (i7) any agreement or stipulation by Lender
extending the time of payment, changing the rate of Inferest, or otherwise modifying or supplementing the terms of the
HNole, this Securily Instrument or the Other Security Documents.

{® It is ngeeed that the dsk of loss or danage to the Properly Is on Bonower, and Lender shall
have no Hability whatsoever For decline in value of the Property, for fallure 1o maintain the Policies, ar for faiture to
determine whether insurance in force is adequate as 1o the amount of risks insured, Posscsslon by Lender shall not be
deemed on clection of Judiclal zelicf, if any such possession Is requested or obtained, with respect to any Peoperty or
colfateral not in Lender's passession.

) * Lender mny rescrt for the payment of the Debt te any ather security held by or guarantics plven
to Lender in sueh order end manner a5 Lender, in fts discretion, may elect. Lender may take action to recover the Debi, ar
any portion thereof, or fo exforce any covenant hereof without prejudice lo the right of Lender thereafter to foreclose this
Sccurity fustrament. The rights of Lender under this Security Instrument shall be separate, dlstinet and cumulative and
node shall be given effect to the exchision of tbe others, Na act of Lender shalf be constrped 25 2n election to proceed
under any ara provision herein to the cxclusion of any other provision. Lender shall nat be limited exclusively to the
tphts and remedics herein stated but shall be enthiled to every right and remedy now or hereafiee afforded ot Jaw o in

cquity.

Section 9.8, RIGHT TO RELEASE ANY PORTION QF THE EROPERTY., Lender mny rclease any
porton of the Property for such consideratton as Lender may require without, 3 1o the remainder of the Propenty, in eny
way impalring or affecting the Hen or priority of this Security Instrument, ot tmproving the poslion of any subordinate
lienholder with respeet thereto, excopl to the exteat that the obligatons hereunder shail huve been reduced by the aclual
monetary considesation, if any, received by Lender for such release, and may secept by assignment, pledge ar otherwise
any other property In place thereof as Lender may require without belog secountable for so doing tv any other lienholder,
“This Seenrily Instrument shall continue as a Hen and secucity aterest In the remalning portlon of the Property.

Sectlon 9.9, YIOLATION OF LAWS. If the Property Is not in complisnee with Applicable Laws, Lender
may lmpose additional requirements upon Borower in connection herewizh ingluding, without limilation, monstacy

reserves or finaneiol equivaients.

Section 5.10. RIGHT OF ENTRY. Lender and it apenws shall have the right to enter and inspeet the
Property at all reasonable times, !

Section 9.11. SUBROCATION, 1f any or all of the proceeds of the Note have been vsed 19 extinguish,
extend or renew any indeblednass herelofore existing ogalnst the Propenty, then, to the extent of the funds so used, Lender
shall b subrogated to all of the rights, claims, liens, tles, and [nterests existing agalnst the Property heretofore held by,
ar in Favor of, the holder of such indebtedness and spch former rights, elgims, Jiens, titles, and fnterests, if any, ore not
waived but mther are continued in fulf force end effect in favor of Lender and are merged with the lien and sccurity
jnterest ercated herein as cumulutive security for the repayment of ihe Iebt, the perfonnanes and discharge of Borower's
obligations hereunder, under the Note and the Other Security Documents and the performance and discharge of the Dther

Oblipations. .
ARTICLE 10. - ENVIRONMENTAL HAZARDS

Section [0.1. ENVIRONMENTAL DEFINITIONS. For the purpose of this Scoton, "Environmental
Law" means any present and future federal, staie and focel laws, stamies, ordinances, rufes, regulations, standards,
policies and other government directives or requirements, as well 85 common law, Including but not fimlied to the
Comprehensive Bnvironmental Response, Compensation and Lisbility Act ind the Resovrce Conservaton and Recovery
Act, that apply to Borrower or the Property and relate to Bazardous Malerials, "Bnvironmental Liens” means afl Liens
ond othes encumbrances imposed pursuant to any Environmentat Law, whether due to any act or omisslan of Borrower or
any olber person or entity. "Environmental Report” memns the wrilten reparts resulling from the environmental sits
nssessmerds of the Property delivered to Lender. "Hazardous Materials® shall mean petrolevm and petroleum products
and compotmds contalplng them, inctuding gusofino, dicsed fuel and oif; explosives, Nammable materlals; radioactive

-materials; polychlnrinated biphenyls ("PCBs") and ¢ompounds containing them; lead and leed-based paint; asbestos or
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and warrants that: (a} there are no Hazardous Materials or underground sterage tenks in, on, or under the Property, except
those that are bath (i} in compliance with Environmental Laws and with perrnits issued pursuant thereto (if such permits
are required), if any, and (i) elther (A} in amounts not in excess of that necessary to operate the Propeny or (B) fully
disclosed to and approved by Lender in writing pursuant to an Environmental Report; (b) there are no past, presen! or
threatened (defined below) Release of Hazardous Materials in violation of any Environmental Law and which would
require remediation by n govermmenisl authority in, on, under or from the Property excepl as described in the
Environmental Repori; {c) there is no threat of any Release of Hazardous Materials migrating to the Property except 23
described in the Environmental Report; (d) there is no past or present non-compliance with Environmental Laws, or with
pemmils issued pursuant thereto, in connection with the Property except as described in the Envirenmental Report; ()
Borrower does not know of, and has not received, any written or oral notice or other communication from any person or
entity (including but not limited to a governmental entity) relating to Hazardous Materials in, on, under ar from the
Property; and (f) Borrower has truthfully and fully provided to Lender, in writing, any and all information relating to
environmental condifions in, on, under or from the Property known to Bomower or confained jn Barower's files and
records, including but not limited 1o any reporis relating to Hazardons Materials in, on, under or migrating to or from the
Property and/or to the environmental condition of the Property.

Section 10.3. VIRON . Borrower covenants and agrees that so long as

Borrower owns, manages, is in possession of or otherwise controls the operation of the Propery: (o) all uses and
operations on or of the Property, whéther by Borrower or any other person or entity, shall be in compliznce with all
Environmentel Laws and permiis issued pursuant thereto; (b) there shall be no Refeases of Hazardous Materials in, on,
under or from the Property; (¢) there shall be no Hazardous Materials in, on, or under the Property, except those thot aro
both (1) in compliance wilh all Environmental Laws-and with permits fssued pursuent thereto, if and to the extent
required, and (ii) (A) in amounts not in excess of that necessary to operate the Property or (B) fully disclosed to and
approved by Lender in writing; (d} Borrower shall keep the Propesty free and clear of all Bnvironmental Liens; (g)
Borrower shall, at its sole cost and expense, fully and expeditiously cooperate in all activilies pursuant to this Sectlon,
Incleding but not limited to providing il relevant information end making knowledgeable persons available for
interviews; (f) Borrower shall, at its sole cost and expense, perform any environmenial site assessment or other
investigation of environmental conditions in comnection with the Property, pursuant to any reasonable written request of
Lender, upon Lender's reasonable belief that the Property is not in full complinnce with &ll Environmental Laws, and
share with Lender the reports and other results thercof, and Lender and other Indemnified Parties (hercinalter defined)
shall be entided to rely en such reports und other results thereofy (g) Bomower shall, at its sole cost and expense, comply
with all reasonable wrinen requests of Leader to (i) reasonably effectuate remediation of any Hazardous Materals fn, on,
undler or from the Properly; and (il) comply witk any Environmental Law; (h) Borrower shafl not aflow any tenant or
other uscr of the Property to violate any Environmentzl Law; and (i) Bommower shall immediately notify Lender in writing
after it hes becoms aware of (A) any presence or Release or threatened Releases of Hazardous Materials in, on, under,
from or migrating towards the Property; (B) any non-compliance with any Environmental Laws related in any way to the
Property; (C) any actual or potential Envyironmental Lien; (D) any required or proposed remediation of environmental
conditions relating to the Property; or (BY any written or oral notice or other communication of which Borrower becomes
aware from any source whatsoever (including but not Himited to a govemmental entity) relating In any way to Hazardous
Materials. Any failure of Borrower to perform its obllgations pursuant to this Section 10,3 shall constitute bad faith waste
with respoet Lo the Property.

Section 104, LENDER'S RFGHTS. Lender and any other person or entity designated by Lender, including
but not limited to any representative of u governmental entity, and any environmental consultant, and any recelver
appointed by my court of competent jurisdiction, shall have the right, but not the obligation, to enter upon the Property at
all reasonable times to assess any and all aspects of the cnvirenmental condition of the Property and its use, including but

- not limited to condueting sny environmental assessment or sodit at Borrower's expense (the scope of which shail be *
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determined in Lender's sole discretion) and tnking samples of soil, groundwater or other water, alr, or builling materials,
end conducting other invasive testing. Borrower shall cooperate with and provids access to Lender and any such person

J or entity designated by Lender.
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Secaion  10.5. , I rcoommended by the
Envirenmznta) Report or any other cavironmental asseasmem or audit of the Property, Borrower shafl esiablish and
comply wilh an eperations and melntenance program with respect to (he Property, in form end subsiance reasonably
tcceptabile 1o Lender, prepared by en environmentel consultant reasonably occeplable to Lender, which progmm shall
address any osbesios containing metedial or Iead based palnt that may now or in the fulurs be detected ot or on the
Property. Without limiting the generality of the preceding sentence, Lender may require (n) perlodic notices or reports to
Lender In form, substance and nt such intervals ns Lender may specify, (b) en amendment to such operaifons snd
mainicnmee program o sddress changing clecumstances, [aws or other matlers, (c) ot Bomower's sole expense,
supplesnentst examination of the Property by consultants specified by Lender, (d) access to the Prperty by Lender, its
agenls or servicer, 1o review and assese the environmental condilion of the Property and Bomrower's complionce withany
operations ond meinteaance program, and () varistion of the operations and maintenance program In response o the
reports provlded by any soch consullents,

ARTICLE 11, - INDEMNIFICATION

Seetion 1LL GENERAL INDEMNIFICATION. Borrower shall, ot its sole cost and expense, prolech,
defend, indemnily, selease and hold harmless the Indermnificd Partics (defined below) fromn and against any end all Losses
(defined below) fmposed upan or lncurred by or asserted ngainst any Indemnified Pares and direcily or Indireetly arising
ot of or in any way relating 10 any one or more of the foilowing (1) ony aceldent, infury Lo or death of persons of toss of
or damage to property octuming in, an ar cbout the Property or any part thereaf ar an the ndjolning sidewolks, cutbs,
ndjucent propeny or adjncent parking nreas, strecls or ways; (B)any use, nonuse or condition In, on ar about the Praperty
or any part thereof or on the sdjoining sidewslks, curbs, adjacent property or ndjacent parking aras, streets or woys; (€)
perfarmance of eny labor or secvices or the fomishing of any malerinls or other property in respect of the Property or any
pant thereaf; (d) any failure of the Property to be in compliance with any Applicable Laws: (2) any and ol claims and
deronnds whotsacver which may be asserted against Lender by reason of any alleged obligations ar undertakings an fis
purt to perform or discharge ony of the terms, covenants, or agreemeits contaliicd in any Lease; (1) Borrower's breach of
any temm, covenant, condition, representation o7 warrenty contalned herein; or (g) the payment of any commission, charge
or brokerage fee 1o anyona which may be payabte in connecton with the funding of the Loan evidenced by the Note and
secured by this Security Instrument, Any nmounts payable to Lender by reaton of the spplication of this Section shal)
become immedintely dus ond payable ond shall bear interest at the Defzult Role from the date loss or dsmage Iy susisired
by Lender until patd, Tha term “Losses” shal] mean any and ol cladms, suils, Lisbililes (including, without limitation,
strict liabilities), oetlons, proceedings, obllgadons, debts, damages, losses, costs, expenses, fines, penaliies, churges, fees,
Judgraerts, awards, amounts paid in settlement of whatever kind or nature (Including but not limited to Mtorneys’ fecs and
athet cosis of defense). The term “Indemniflcd Pestles” shall mean (o) Lender, (b) any prior owner ar holder of the Note,
{c} amy servicer or prior servicer of the Loan, (d) any Investor (defined below) or any prior Investor in any Participations
{defimed below), {¢) any Lrustees, custodinns or other flducindes who hokd or who have hotd e ful or partial inlesest in the
Lotn for the benefit of any Iavestor or ather third party, (1) eny receiver or other fiduciary appolnied in & foreciosura or
other Creditors Rights Laws proceeding, (g) sny officers, directors, shareholders, partners, membars, employees, agents,
scrvanis, represcntalives, contractors, subconismctors, nffilistes or subsidiaries of any and all of the foregolng, and (h) the
heir, legal representafives, suceessors and msigns of eny and all of the fercgoing (Including, without limltalan, tny
successars by merger, consolidstion or acquisition of all or n substanta) portton of the Indcmified Panles’ assets and
buslness), i all easas whether during the term of the Lozn or as pan of or following e foreclosore of the Loan,

Sectlon 1.2 MO Borrower
thall, et 115 sale cost and expense, pro‘ect, defend, Indemnify, releaso and hold harmiless the Indemnlfied Parties from and

agolnst any and sll Losses imposed upan or Incured by or assened agatost amy Indemnified Partles and directly or

" ndirectly arising eut of ar {n my way refatlng to any tax or fez on the making andfor recording of this Sceurity

Instrument, the Note or ony of the Other Security Documents.

Section 113, B AN] ER FEES AND EXPENSES. Upon
written request by any Indemnified Pany, Bomower shall defend such Indemnificd Party (if requested by ony Indemnificd
Pargy, In the nama of the Indemnified Party) by attomeys and ather professionnls approved by the Indemnified Panles,
Morwithsianding the faregoing, any Indemnified Pariles may, In their sole discretion, engage their own attorneys and
other professionals to defend or assist them, and, ot the cption of Indemnified Pariies, thelr otlomeys shall conirol the
resolation of ey claim or procesding. Upon demand, Barrower shall pay or, in the solo diseretion of the Indemnified
Partles, reimburse, the Indemnified Partles for the payment of recsonabic fecs and disbursements of atlameys, enjineers,
environmental consultants, Inboratorles, surveyom, tille searches and other professionals in cannection therewilh, which
any Indemnifled Parties may engage os a cesult of any Losses.

Section 114, ENVIRONMENTAL INDEMNITY. As between Bomrower and Lender, ofl risk of kst

n 2078957

\ad

y




ELECTRONICALLY FILED
1/7/2015 4:35 PM
2014-CH-10751
PAGE 24 of 38

pssocisted with nen-comphiance with Enviroumentad Laws, or with the presence of any Huzandous Material o, upan,
within, contiguous to or otherwise affecting the Property, shall lic solely with Bomower. Accerdingly, Borrower shall
bear all Hsks and costs assochuted with eay foss (including any loss In valve ntiributable to Hazardous Materials}, demage
ot liability thercfrom, including &l costs of removal of Hazerdous Materals or other remediation required by Lender or
bi! law. Bomower shall indemnify, defend and hold Lender harmless from end agalnst alf loss, liabilitles, dnmages,
clatms, costs and expenses {including rezsonable costs of defense) arising out of or associaled, in any way, wilh the non-
compliance with Environmental Laws, or the cxistence of Hazardous Materials in, on, er about the Propedy, orn breach
of any representalion, wartanly or covenant contained in Article 10 hereof, whether based In contract, toti, iniplied or
cxpress warmnty, strict Habilily, crimina) or civil statots or common faw, including those arlsing fom. Lhe joint,
concurrent, or compurative negligence of Lender; however, Borrower shall not be lisble under such indemnification to the
extent such Toss, fiability, damage, clalm, cosl or expense results solely from Lender’s gross negligence or willful
misconduct, Borrower's obligations hereunder shall arise upon the discovery of the presence of any Hazandous Maisrlal,
whether ot not any govemmental pushority has taken or threatencd any action in connection with the presence of eny
Harardous Material, and whether or not the existencs of any such Hazardous Material or potcniial lability or account
thereof s disclosed In eny site axsessment and shall contiuue notwithstanding the repayment of the Note or eny transfer or
sale of ony right, title and interest in the Properly (by foreclosure, deed in Heu of foreslasure or otherwise), Of even date
herewlth, Borrower and other persons or entities (coflectively, Borrower and such other parties, the "Indernlors™) may ns
elreumstances requlre execute and deliver a centaln environmental indemnity agreement in favor of the Lender
fncorporating the ¢nvironmental indemnities set forth herein as well #s additional provisions and requirentents with
respect to environmental matters (Ge "Environmental Jndemnity'). In the event an Environmental Indzmnity is executed,
it shalf be included fn the definitfon of "Other Sceurity Documents”,

ARTICLE 12. - WALVERS
Bection 12,1, WAIVER OF COUNTERCLAIM. Borrower hereby weives the right to nssett a

counterclalin, other than n mandatory or compulsory counterclatm, I any ectfon o proceeding Yrought against it by
Lender arising out of or in any way connected with hls Security Instrument, the Nots, any of the Qther Secarity
Dotuments, or the OGbligations.

Section 12,2, MARSHALLING AND DTHER MATTERS, Borrower hereby waives, to Lho extent
permitted by law, the benefit of all appraisement, veluation, stay, exiznsion, telnstatement and redemption lows now ot
hereafler In foron and all Hghts of marshatling in the evént of aay sals hereunder of the Property or any part thereof or any
interes! therein, Further, Borrower hereby expressly walves any and all cights of redemption from sals under any ordes or
decres of foreciosure of (hs Securliy Instrument on behalf of Bomower, and on behalf of each and every persen acquiring
any intecest in or tide to the Property subsequent to the date of this Security Instrument and ont behialf of all persons to the
extent petmitied by applicable state or federal 2w,

Secdon 12.3, WAIVER,_OF NOTICE. Bomower shell not be entitled to any notlees of my nature
whatsoever from Lender except (=) with respect (o matters for which this Securily Insirumen specifically and expressly
provides for the giving of notice by Lender fo Bomewer and (b) with respect to maiters for which Lender Is rmqulred by
applicable siato or federal Taw to give notice, and Borrowere hereby expressly walves the right ta receive any notice from
Lender with nespect lo any mutter for which thls Security Instrument does not specifically and expressly provide for the

giving of notlce by Lender Lo Bormower,

Section 12.4. WAIVER_QF STATUTE OF LSMITATIONS, Borrower hercby expressly walves and
releases to the fulest extent pepmitted by Jaw, the plending of any sialuta of limitotions os o defenso to payment of the
Drebt or perfarmance of its Other Obligations.

Seelion 125, SOLE DISCRETION OF LENDER. Wherever pursunnt (o this Security Instument (o)
Lendes exercises nny cight given to it to npprove or disapprove, (b) eny amangement or femm is to be setisfactory to
Lender, or {c) any other deelsion or determination Is to be made by Lender, the decision te approve or disapprove all
dreisioas (hat rangements o terms ere satisfactory or not setlsfactory, and aif other decisions end determinations mads
By Lender, shall bo In the sole diseretion of Lender, except as may be otherwise expressly end specifically provided

herein,

Seetlon 12.5. WANVER OF FORFCULOSURE DEFENSE. Bormower hereby waives uny defense Boower
smight nssert or have by reason of Lender's fuiturs to moke any tenant or legsee of the Propenty o pany defeadant in any
foreclosure proceeding or action instinned by Lender.
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