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THIS INSTRUMENT WAS PREPARED BY AND AFTER REC ORDING
RETURN TO:

BANKFINANCIAL, F.S.5.
15W060 North Frontage Ruad
Burr Ridge, IL 60527

Att: Laurie Henchel

Tax Parcel Number(s). 13-28-116-041-00%)
Space Above for Recorder's Use

MORTGAGE, ASSIGNMENT = RENTS AND SECURITY AGREEMENT

(IL.INOIS)

THIS INSTRUMENT IS NOT TO BE USFU FOR MULTIFAMILY
PROPERTIES CONTAINING § OR 6 RES'UENTIAL UNITS
IF ANY RESIDENTIAL UNIT IS OWNER CLCUPIED

THIS MORTGAGE, ASSIGNMENT OF RENTS, AND SECURITY AGREEMZLY (the Instrument’) is dated as of
February 7, 2011, and is given by WALSH INVESTMENT GROUP, LLC, an lilinois limite:Z i2%ility company, whose address
is 440 S. LaSalle St, Ste. 3600, Chicago, IL 60605, as morigagor (*Mortgagor”) in favor of EANKFINANCIAL, F.S.B., a
federal savings bank, whose address is 15W050 North Frontage Road, Burr Ridge, IL 80517, Attn: Jeffrey Lisbman, as
merigagee ('Lender’). Mortgagor's organizational identification number is 03492087,

Borrower (as defined below) is indebted to Lender in the principal amount of FOUR HUNDRZ.L TWENTY-FOUR
THOUSAND AND 00/100 DOLLARS (US $424,000.00), as evidenced by Borrower's Pramissory Note payedlew Lender, dated
as of the date of this nstrument, and maturing on February 7, 2016 (the “Maturity Date’).

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals, extensions and modificzuons of the
Indebtedness, and the performance of the covenants and agreements of Bomower contained in the Loan Documents, Mortgagor
mortgages, waranis, grants, COnveys and assigns to Lender, the Mortgaged Property, incuding the Land located in
Cook County, State of lliinois and described in Exhibit A attached to this Instrument.

Mortgagor represents and warrants that Mortgagor is lawfully seized of the Mortgaged Property and has the right.
power and authority to grant, convey and assign the Mortgaged Property, and that the Mortgaged Property is unencumbered
except as shown on the schedule of exceptions to coverage in the ttle policy issued to and accepied by Lender
contemporaneously with the execution and recordation of this Instrument and insuring Lender's interest in the Mortgaged
Property (the “Schedule of Title Exceptions’). Mortgagor covenants that Mortgagor will warrant and defend generally the title
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EXHIBIT “A”
DESCRIPTION OF THE LAND

THE LAND REFERRED TO HEREIN IS SITUATED IN COOK COUNTY, STATE OF ILLINOIS, AND IS DESCRIBED AS
FOLLOWS:

LOT 9 IN BLOCK 2 IN WHITE'S FIRST DIVERSEY PARK ADDITION, A SUBDIVISION OF THE WEST 172 OF THE SOUTH 30
ACRES OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE
THIRD PRINGIDAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

APN; 13-28-116-041.5000
PROPERTY ADDRESS: 5524-5544 W, GEORGE ST., ANKJA 2902 N. LUNA AVE., CHICAGO, ILLINCIS 60641
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to the Mortgaged Property against all claims and demands, subject to any easements and restictions listed in the Schedule of
Title Exceptions.

Covenants. In consideration cf the mutual promises set forth in this Instrument, Borrower and Lender covenant and agree as
follows:

1. DEFINITIONS. The following terms, when used in this Instrument (inciuding when used in the above
recitals), shall have the following meanings:

(@ "Assignment’ means that certain Assignment of Leases and Renls dated the same date as this instrument,
executed by Mortgagor, as Assignor, in favor of Lender, as Assignee, affecting the Mortgaged Property and given as additional
security for It Inc ebtedness.

{b) "Attomeys' Fees and Costs’ means () fees and out-of-pocket costs of Lender's and Loan Servicer's
attorneys, as appicabe (whether or not any lawsuit or other proceeding s instituted), including costs of Lender's and Loan
Servicer's allocable costs of in-house counsel, support staff costs, costs of preparing for litigation, computerized research,
telephone and facsimile ¥ cn: mission expenses, mileage, deposition costs, pastage, duplicating, process service, videotaping
and similar costs and experiszs; 1) costs and fees of expert winesses, including appraisers; and (ji) investigatory fees. Asused
in this Security Instrument and a !¢ Note, attomneys' fees shall include those awarded by an appefiate court

{0 "Borrower™neans_jointly and severally, JAMES M. WALSH and all persons or enfities identified as
"Mortgagor” in the first paragraph of ths Pisement, together with their SuCcessors and assigns, as the context may require.

( “Borrower Certificz’e” means that certain Bomower Certificate dated the same date as this Instrument,
executed by Borrower in favor of Lender.

(e} "Collateral Agreement” mez:is any separaie agreement between Borrower and Lender for the purpose of
establishing replacement reserves for the Mortgaoza Property, establishing a fund to assure the completion of repairs of
improvements specified in that agreement, or assuriig 7 diction of the outstanding principal balance of the indebtedness if the
occupancy of o income from the Mortgaged Property coes no! increase 10 a level specified in that agreement, or any other
agreement or agreements hetween Borrower and Lender vhich provide for the establishment of any other fund, reserve of
account.

{ ~Controlling Entity means an eniity which owns, directly or indirectly through one or more intermediaries,
(A) a general parinership interest or 8 Controlling Interest of the limitec paitnership interests in any entity Borrower (if such entity
Borrower is a parnership or joint venture), (B) a manager's interest ir &y entity Borrower or a Controling Interest of the
ownership or membership interests in such entity Borrower (if Borrower is a jim 2 liability company), or (C) a Controlling Interest
of any class of voting stock of any entity Borrower (if such entity Borrower is & corpriatiun).

@ "Controlling Interest” means {i) 51 percent or more of theownsiship interests in an entity, or (i)a
percentage ownership interest in an entity of less than 51 percent, if the owner(s) of (i rterest actually direct(s) the business
and affairs of the entity without the requirement of consent of any other party.

{h “Environmental Indemnity" means thal cetain Environmental Indemnity Agrcement dated the same date
as this Instrument, executed by Borrower, as Indemnitar, in favor of Lender, as Indemmnitee.

{i) "Environmental Permit’ means any permit, license, of other authorization 1ssues under any Hazardous
Materials Law with respect to any activities or businesses conducted on or in retation to the Mortgaged i’rope.v

“Event of Default" means the occurrence of any event listed in Section 22.

(k) "Fixtures” means all property owned by Mortgagor which is 50 attached to the Land or thie irprovements as
10 constitute a fiture under applicable law, including: machinery, equipment, engines, boilers, incineralors, inctatizd building
materials; systems and equipment for the purpose of supplying or distributing heating, cooling, electricity, gas. wate,-ar, or light,
antennas, cable, wiring and condults used in connection with radio, television, security, fire prevention, or fire detection or
otherwise used 10 cary electronic signals; telephone systems and equipment; elevators and related machinery and equipment;
fire detection, prevention and extinguishing systems and apparatus, security and access control syslems and apparatus;
plumbing systems; water heaters, ranges, stoves, microwave ovens, refrigerators, distwashers, garbage disposers, washers,
dryers and other appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens, blinds, shades, curtains
and curtain rods; mirrors; cabinets, paneling, rugs and floar and wall coverings; fences, trees and piants; swimming pools; and
exercise equipment.
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)] ~Governmental Authority means any board, commission, department or body of any municipal, county,
state or federal govemmental unit, or any subdivision of any of them, that has or acquires jurisdiction over the Morlgaged
Property o the use, operation or improvement of the Mortgaged Property or over the Borrower.

(m) "Hazard Insurance" is defined in Section 19.

(n "Hazardous Materials’ means petroleum and petroleum products and compounds containing them,
including gasoline, diesel fuel and ot explosives; flammable materials; radioactive materials; polychlorinated biphenyls ("PCBS’)
and compounds containing them; lead and lead-based paint; asbestos or asbestos-containing materials in any form that is or
could become friable; underground or above-ground storage tanks, whether empty or containing any substance; any substance
the presence of vhich on the Mortgaged Property is prohibited by any federal, state of local authority; any substance that
requires special andling; and any other material or substance now or in the future defined as a "hazardous substance,’
"hazardous malerizi,” “hazardous waste,” "toxic substance,” "toxic poliutant," "contaminant,” or "pollutant” within the meaning of
any Hazardous Matenzis Jaw.

(o) "Haza'o'1s Materials Laws™ means all federal, state, and local laws, ordinances and regulations and
standards, rules, policies ard Jffie; govemmental requirements, administrative rulings and court judgments and decrees in effect
now or in the future and inclucag all amendments, that relate o Hazardous Materials or the protection of human heakh or the
environment and apply to Borrgwer or tn the Mortgaged Property. Hazardous Materialss Laws inciude, but are not limited to, the
Comprehensive Environmental Respansc, Sompensation and Liability Act, 42 US.C. Section 9601, ef seq. the Resource
Conservation and Recovery Act, 42 U.S:C. Section 6301, ef seq. the Toxic Substance Control Act, 15 U.S.C. Section 2601, &f
seg. the Clean Water Act, 33 US.C. Section 1257, et seq., the Emergency Planning and Community Right-to-Know Act of 1986,
as amended, the Solid Waste Disposal Act, & arfianded, the Clean Air Act, as amended, the Safe Drinking Water Adt, as
amended, the Occupational Safety and Health Aci, 45 amended, and the Hazardous Materials Transportation Act, 49 USC.
Section 5101, and their state analogs.

{ "Impositions” and “Imposition Deposits” 272 defined in Section 1(a).

(@ "Improvements” means the buildings, st.ucturis, improvements, and alterations now constructed or at any
time in the future constructed or placed upon the Land, including 2:1y iture replacements and additions.

] "Indebtedness’ means the principal of, interest i1, and all other amounts due at any time under, the Note,
this Instrument or any other Loan Document, including prepayment pieruis, late charges, default interest, and advances as
provided in Section 12 to protect the security of this Instrument.

(s) “Initial Owners” means, with respect to any entity Borov &r-ur any olher entity, the person(s) or entity(ies)
that (j) on the date of the Note, or (ii) on the date of a Transfer to which Lender has consented, own in the aggregate 100% of the
ownership interests in any entity Borrower or that entity.

i "Land" means the land described in Exhibit A.

W "Leases” means all present and future leases. subleases, licenses, ¢uicessions of grants or other
possessory interests now or hereafier in force, whether oral o written, covering or affectirig the ‘Mortgaged Praperty, or any
portion of the Mortgaged Property (including proprietary leases or accupancy agreements if Barrovee: is 2 cooperative housing
corporation), and all modiications, exlensions or renewals.

) "Lender" means the entity identified as *Lender” in the first paragraph of this instrument, or.any subsequent
holder of the Note.

(W) "Loan Documents’ means the Note, this Instrument, the Assignment, the Borrower” Certificate, the
Ervironmental Indemnity, all guaranties, al indemnity agreements, all Coliateral Agreements, 0&M Plans, ansi-any other
documents how or in the future executed by Borrower, any guarantor o any other person in connection with the loas evidenced
by the Note, as such documents may be amended from time to time.

(x) "L oan Servicer means the entity that from time (o time is designated by Lender to collect payments and
deposits and receive notices under the Note, this Instrument and any other Loan Document, and otherwise to service the loan
evidenced by the Note for the benefit of Lender. Unless Borrower receives notice to the contrary, the Loan Servicer is the entity
identified as "Lender" in the first paragraph of this Instrument.

v "Mortgaged Property” means all of Mortgagor's present and future right, titie and interest in and to all of the
following: (1) the Land; (2) the Improvements; (3) the Fixtures; (4) the Personaty, (5) all current and future rights, including air
rights, development rights, zoning rights and other similar rights or interests, easements, tenements, rights-of-way, strips and
qores of land, streets, afleys, roads, sewer fights, walers, watercourses, and appurtenances related to or benefiting the Land or
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the Improvements, or both, and all rights-of-way, strests, alleys and roads which may have been or may in the future be vacated;
(6) all proceeds paid or to be paid by any insurer of the Land, the Improvements, the Fixtures, the Personakty or any other part of
the Mortgaged Property, whether or not Mortgagor obtained the insurance pursuant to Lender’s requirement; (7) all awards,
payments and other compensation made of to be made by any municipal, state or federal authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part of the Mortgaged Propenty, including any awards or settiements
resulting from condemnation proceedings o the total or partial taking of the Land, the Improvements, the Fixtures, the Personalty
or any other part of the Mortgaged Property under the power of eminent domain or otherwise and including any conveyance in
lieu thereof: (8).all contracts, options and other agreements for the sale of the Land, the Improvements, the Fixtures, the
Personalty - anv other part of the Mortgaged Property entered into by Mortgagor now of in the future, including cash or
securities depositzd-to secure performance by parties of their obligations; (9) al proceeds from the conversion, voluntary of
involuntary, of any of the above into cash or liquidated claims, and the right to collect such proceeds; (10) all Rents and Leases;
(11) all eamings, roy?'des, accounts receivable, issues and profits from the Land, the (mprovements or any other part of the
Mortgaged Property, and ! undisbursed proceeds of the loan secured by this Instrument; (12) all funds on deposit pursuant to
any separale agreement beivicen Borrower and Lender (including, without limitation, all imposition Degosits) for the purpose of
gstablishing replacement reserves for the Mortgaged Property, to fund any water and sewer charges, premiums for fire or other
hazard insurance, rent loss instrance or.other insurance required by Lender, taxes, assessments, vaull rentals, or other charges
o expenses required by Lender to piote.t me Morigaged Property, establishing a fund to assure the completion of repairs of
improvements specified in that agreemerw, or acsuring reduction of the outstanding principal balance of the Indebtedness if the
occupancy of or income from the Mortgage« Property does not increase to a level specified in that agreement, or any other
agreement or agreements between Bomower ary Lender which provide for the establishment of any other fund, reserve or
account; (13) all refunds or rebates of impositions Ly dny municipal, state or federal authority or insurance company {other than
refunds applicable to periods before the real property iax #ear in which this Instrument is dated); (14) all tenant security deposits
which have not been forfeited by any tenant under any Lease and.any bond or other securty in liu of such deposits; and (15) all
names under or by which any of the above Morigaged Prop sty m.ay be operated or known, and all trademarks, trade names,
and goodwill relating to any of the Mortgaged Property.

@ "Note' means the Promissory Note described vp-page 1 of this Instrument, including all schedules, riders,
allonges and addenda, as such Promissory Note may be amended frorr tiie to time.

(aa)  "O&M Plan" shall have the meaning as defined in the Envicmental Indemnity.

(bh) “Personalty” means all: () accounts (including deposit 2:caunts); (i) equipment and inventory owned by
Mortgagor which are used now or in the future in connection with the cwnership, ranxgement of operation of the Land or the
Improvements or are located on the Land of in the Improvements, including furmituie. furrishings, machinery, building materials.
appliances, goods, supplies, tools, books, records (whether in written of electronic forr, fomputer equipment (hardware and
software); (iil) other tangible personal property (other than Fixtures) which are used now 07N 1 future in connection with the
ownership, management or operation of the Land or the Improvements or are located on the Land or in the Improvements; (v)
any operating agreements refating to the Land or the Improvements; (v} any surveys, pians and sovcifications and contracts for
architectural, engineering and construction services relating to the Land or the improvements (vi) all s intangible property
and tights relating to the operation of, of used in connection with, the Land or the Improvements, includi;ia-ol governmental
permits relating (0 any activities on the Land and including subsidy or similar payments received from any-s0xices, including a
Governmental Authority: and (vii) any rights of Mortgagor in or under letters of credit.

(cc) "Rents" means all rents {whether from residential or non-residential space), revenues and uheincome of
the Land or the Improvements, including parking fees, laundry and vending machine income and fees and charges for food,
health care and other services provided at the Mortgaged Property. whether now due, past due, or to become due, and deposits
forfeited by tenants, and, if Mortgagor is a cooperative housing corporation of association, maintenance fees, charges of
assessments payable by shareholders of residents under proprietary [eases oF occupancy agreements, whether now due, past
due, or to become due.

(df)  “Taxes® means all laxes, assessments, vault rentals and other charges, if any, general, special of otherwise,
including all assessments for schools, public betterments and general of local improvements, which are levied, assessed or
imposed by any public authority or quasi-public authority, and which, if not paid, wil become a lien, on the tand or the
Improvements.

(ee) "Transfer' is defined in Section 21.

Prepared by RoboDocs®
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(M “Property Jurisdiction” is defined in Section 30(a).

(g9  "Mortgagor’ means all persons and entities identified as all persons or entities identified as "Mortgagor” in
the first paragraph of this Instrument, together with their successors and assigns.

2 UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

(a) This {nstrument is also a security agreement under the Uniform Commercial Code for any of the Mortgaged
Property which, under applicable law, may be subjected to a security interest under the Uriform Commercial Code, whether such
Mortgaged Property is owned now of acquired in the future, and all products and cash and non-cash proceeds thereof
(collectively, "UC Collateral”), and Mortgagor hereby gfants to Lender a security interest in the UCC Collateral. Mortgagor
hereby authsize: Lender to preparé and file financing Statements, continuation statements and financing statement
amendments in s.ch form as Lender may require to perfect or continue the perfection of this security interest and Mortgagor
agrees, if Lender (50 requests, to execute and deliver to Lender such financing statements, continuation statements and
amendments. Mortgagor shall pay al fiing costs and all costs and expenses of any record searches for financing statements
andlor amendments that y.enter may require. Without the prior written consent of Lender, Mortgagor shall not create or permit to
exist any other lien or security intorest in any of the UCC Colateral. Unless Mortgagor gives Nofice to Lendes within 30 days
after the occurrence of any of e following, and executes and delivers to Lender modifications or supplements of this Instrument
(and any financing statement wiich may be filed in connection with this nstrument) as Lender may require, Martgagor shall not
(i) change its name, identity, structur= o” jurisdiction of organization; (i) change the location of its place of business (or chief
execulive office if more than one place of gusiness); or (il add 1o or change any location at which any of the Mortgaged Property
is stored, held or located. If an Event of De ault lias occurred and is continuing, Lender shall have the remedies of a secured
party under the Uniform Commercial Code, in"ar'inn to all remedies provided by this Instrument or existing under applicable
law. In exercising any remedies, Lender may exei ci¢riis remedies against the UCC Collateral separately or together, and in any
order, withowt in any way affecting the availability of Leivars other remedies. This Instrument constitutes a financing statement
with respect to any part of the Mortgaged Property that is o may hecome a Fixture, if permitted by appiicable law.

3 'ASSIGNMENT OF RENTS; APPOINTMENT CF RECEIVER, LENDER IN POSSESSION.

{a} As part of the consideration for the Indebierne:s, Mortgagor absolutety and unconditionally assigns and
wransfers to Lender all Rents. It is the intention of Mortgagor tu esiahiish a present, absolute and irrevocable transfer and
assignment to Lender of all Rents and ta authorize and empower Lencer i rollect and receive all Rents without the necessity of
further action on the part of Mortgagor. Promptly upon request by Lender, #aiigagor agrees to execute and deliver such further
assignments as Lender may from time to time require. Mortgagor and Lenter rtend this assignment of Rents 1o be immediately
effective and to constitute an absolute present assignment and not an assignment ior edditional security only. For purposes of
giving effect to this absolute assignment of Rents, and for no other purpose, Rents shall not be deemed 1o be 3 part of the
*Mortgaged Property” as that term is defined in Section 1. However, if this present, aFsoiine and unconditional assignment of
Rents is not enforceable by its terms under the iaws of the Property Jurisdiction, then the Reiis snall be included as a part of the
Mortgaged Property and it is the intention of the Morgagor that in this circumstance this Instiuinery create and perfect a lien on
Rents in favor of Lender, which lien shall be effective a5 of the date of this Instrument.

{b) After the occurence of an Event of Default, Mortgagor authorizes Lender 1o coliect, sue for and compromise
Rents and directs each tenant of the Mortgaged Property to pay all Rents to, or as directed by, Lender However, until the
occurrence of an Event of Default, Lender hereby grants 10 Morigagor a revocable license to coflect and.<ec.ive ali Rents, 10
hold al Rents in trust for the benefit of Lender and to apply all Rents to pay the installments of interest and Bircinal then due
and payable under the Note and the other amounts then due and payable under the other Loan Documents, incluging imposition
Deposits, and o pay the current costs and expenses of managing, operating and maintaining the Mortgaged Property. including
utilities, Taxes and insurance premiums (to the extent not included in Imposition Deposils), tenant improvements and other
capital expenditures. So long s no Event of Default has occurred and is continuing, the Rents remaining after application
pursuant to the preceding sentence may pe retained by Mortgagor free and clear of. and released from, Lender's rights with
respect to Rents under this Instrument. From and after the occurrence of an Event of Defauft, and without the necessity of
Lender entering upon and taking and maintaining control of the Mortgaged Property directly, o by a receiver, Mortgagor's license
to collect Rents shall automatically terminate and Lender shall without notice be entitled to all Rents as they become due and
payable, including Rents then due and unpaid. Mortgagor shall pay (0 Lender upon demand all Rents 1o which Lender is
ertitied. At any time on or afler the dale of Lender's demand for Rents, Lender may give, and Mortgagor hereby irrevocably
authorizes Lender to give, notice to all tenants of the Mortgaged Property instructing them to pay all Rents to Lender, no tenant

Prepared by RoboDocs®
llinois Security Instrument Page 5



1105411015 Page: 8 of 24

UNOFFICIAL COPY

shall be obligated to inquire further as to the occurrence of continuance of an Event of Defaull, and no tenant shall be obligated
to pay to Morigagor any amounts which are actually paid to Lender in response to such a notice. Any such notice by Lender
shail be gelivered to each tenant personally, by mail or by delivering such demand to each rental unit Mortgagor shall not
interfere with and shall cooperate with Lender's collection of such Rents.

© Mortgagor represents and warrants 1o Lender that Morigagor has not executed any prior assignment of
Rents (other than an assignment of Rents securing indebtedness that will be paid off and discharged with the proceeds of the
loan evidenced by the Note), that Mortgagor has nol performed, and Mortgagor covenants and agrees that it will not perform, any
acts and has not executed, and shall not execute, any instrument which would prevent Lender from exercising its rights under
this Section 2.ant that at the time of execution of this Instrument there has been no anticipation or prepayment of any Rents for
more than two meihs prior o the due dates of such Rents. Mortgagor shall not collect or accept paymen of any Rents more
than two (2) months priar to the due dates of such Rents,

(d) i 741 Event of Default has occurred and is continuing, Lender may, regardless of the adequacy of Lender's
security or the solvency 07 Morgagor and even in the absence of waste, enter upon and take and maintain full controf of the
Mortgaged Property in oger 0 “arform all acts that Lender in its discretion determines to be necessary of desirable for the
operation and maintenance of th:: Mortgaged Property, including the execution, cancellation or modification of Leases, the
collection of all Rents, the makiryy of repairs to the Mortgaged Property and the execution of termination of contracts providing for
the management, operation or maintenarce of the Mortgaged Property, for the purposes of enforcing the assignment of Rents
pursuant to Section 3(a). protecting the vortgaged Property or the security of this instrument, or for such other purposes as
Lender in its discretion may deem necessar, of dosirable, Altematively, if an Event of Default has occurred and is continuing,
regardless of the adequacy of Lender's security, v:dinut regard 10 Mortgagor's solvency and without the necessity of giving prior
nolice (oral or written) to Mortgagor, Lender may apny 0 any court having jurisdiction for the appointment of a receiver for the
Mortgaged Property to take any or all of the actions setiovin in the preceding sentence. If Lender elects to seek the appointment
of a receiver for the Mortgaged Property at any time aftel an Fuent of Defaul has occurred and is continuing, Morigagor, by its
execution of this Instrument, expressly consents to the appoi(tmer.t of such receiver, including the appointment of  receiver ex
parte if permitted by applicable law. If Morigagor is a housing Cupe-ative corporation or association, Mortgagor hereby agrees
that if a receiver is appointed, the order appointing the receiver mdy contain a provision requiring the receiver lo pay the
installments of interest and principal then due and payable under the l«'e and the other amounts then due and payable under
the other Loan Documents, including Imposition Deposits, it being ack:caedged and agreed that the Indebtedness is an
obligation of the Mortgagor and must be paid out of maintenance charges pay:.oic by the Mortgagor's tenant shareholders under
their proprietary leases or occupancy agreements. Lender or the receiver, as the cas2 may be, shall be enlitled to receive a
reasonable fee for managing the Mortgaged Property. Immediately upon appoingnent Ji a receiver or immediately upon the
Lender's entering upon and taking possession and control of the Mortgaged Property, hrtjagor shall sumender possession of
the Mortgaged Property to Lender or the receiver. as the case may be, and shall defiver o Lender or the receiver, as the case
may be, all documents, records (including computer files and other records on electronic or mat netic media), accounts, SUIVeys.
plans, and specifications relating to the Mortgaged Property and all security deposits and prepa'd Rants. In the event Lender
takes possession and convol of the Morigaged Property, Lender may exclude Mortgagor and its fpiesentatives from the
Morigaged Property. Mortgagor acknowledges and agrees thal the exercise by Lender of any of the rights <onferred under this
Section 3 shall not be construed to make Lender a mortgagee-in-possession of the Mortgaged Property se'0ry 25 Lender has
not itself entered into actual possession of the Land and Improvements.

() If Lender enters the Mortgaged Property, Lender shali be liable 1o account only to Mortgagar z¢id only for
those Rents actually received. Lender shall not be liable to Mortgagor, anyone claiming under or through Mortgagur-or anyone
having an interest in the Mortgaged Property, by reason of any act or omission of Lender under this Section 3, and Mortgagor
hereby releases and discharges Lender from any such liability to the fullest extent permitted by law.

)} If the Rents are not sufficient to meet the costs of taking control of and managing the Mortgaged Property
and collecting the Rents, any funds expended by Lender for such purposes <hall become an additional part of the Indebtedness
as provided in Section 12.

1)) Any entering upon and taking of control of the Mortgaged Property by Lender of the receiver, as the case
may be, and any application of Rents as provided in this Instrument shall not cure of waive any Event of Default or invalidate any
other right ar remedy of Lender under applicable law or provided for in this Instrument.
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4 ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED PROPERTY.

@) As part of the consideration for the Indebtedness, Morigagor absolutely and unconditionally assigns and
transfers to Lender all of Mortgagor's right, tide and interest in, to and under the Leases, including Mortgagor's right, power and
authority to modify the terms of any such Lease, or extend of terminate any such Lease. ILis the intention of Mortgagor to
establish a present, absolute and irevocable transfer and assignment to Lender of all of Mortgagor's right, title and interest in, to
and under the Leases. Mortgagor and Lender intend this assignment of the Leases to be immediately effective and to conslitute
an absolute present assignment and not an assignment for additional security only. For purposes of giving effect to this absolute
assignment of the Leases, and for no other purpose, the Leases shall not be deemed to be a part of the “Mortgaged Property” as
that term is.aafinad in Section 1. However, if this present, absolute and unconditional assignment of the Leases is nol
enforceable by its \emms under the laws of the Property Jurisdiction, then the Leases shall be included as a part of the Mortgaged
Property and it s thie iriention of the Mortgagor that in this circumstance this Instrument create and perfect a lien on the Leases
in favor of Lender, whizi lizn shall be effective as of the date of this instrument.

{b) Untit Leno2r gives notice to Mortgagor of Lender's exercise of its rights under this Section 4, Mortgagor shall
have all rights, power and av310*y granted to Mortgagor under any Lease (except as otherwise limited by this Section or any
other provision of this Insturmnt, including the right, power and authonity to modify the terms of any Lease of extend or
terminate any Lease. Upon the uccurmence of an Event of Default, the permission given to Mortgagor pursuant 1o the preceding
sentence to exercise al fights, power and a:shority under Leases shall automatically terminate. Mortgagor shall comply with and
observe Mortgagor's obligations under-all Leases, including Mortgagor's obligations pertaining 10 the maintenance and
disposition of tenant security deposs.

() Mortgagor acknowledges anc agrees that the exercise by Lender, either directly or by a receiver, of any of
the rights conferred under this Section 4 shall not 0 Construed to make Lender @ mortgagee-in-possession of the Mortgaged
Property so long as Lender has not itself entered into act2nossession of the Land and the Improvements. The acceptance by
Lender of the assignment of the Leases pursuant to Sectiun 4(2) =hall not at any time or in any event obligate Lender to take any
action under this Insument of to expend any money of o cur any EXpenses. Lender shall not be fiable in any way for any
injury or damage to person or property sustained by any perscit 0° persons, firm of corporation in or about the Mortgaged
Property. Prior o Lender's actual entry into and taking possession o (he Mortgaged Property, Lender shafl not {i} be obligated
to perform any of the terms, covenants and conditions contained in any ease (or otherwise have any obligation with respect to
any Lease); (i) be obiigated to appear in or defend any action or proceedii .e'ating to the Lease or the Morigaged Property; or
(i) be responsible for the operation, control, care, management or repair_~-iie Mortgaged Property or any portion of the
Morigaged Property. The execution of this Instrument by Mortgagor shall constitute conc'usive evidence that all responsibility for
the operation, control, care, management and repair of the Mortgaged Property is and <tiall be that of Mortgagor, prior to such
actual entry and taking of possession.

(d) Upon delivery of notice by Lender o Mortgagor of Lender's exercise of 1.5na%: S rights under this Section 4 at
any time after the occurrence of an Event of Defaull, and without the necessity of Lengel eriering upon and laking and
maintaining control of the Mortgaged Property directly, by a receiver, or by any other manner of procaeding permitied by the laws
of the Property Jurisdiction, Lender immediately shall have ali rigts, powers and authority granted %o Mortgagor under any
Lease, including the right, power and authority to modify the terms of any such Lease, of extend or terminate dry such Lease.

(&) Mortgagor shall, promptly upon Lender's request, deliver to Lender an executed copy of cach residential
Lease then in effect. All Leases for residential dwelling units shall be on forms approved by Lender, shall be for rilio! terms of at
least six months and not more than two years, and shall not include options to purchase.

{ Mortgagor shall not lease any portion of the Mortgaged Property for non-residential use except with the prior
written consent of Lender and Lenier's prior writien approval of the Lease agreement. Mortgagor shall not modify the lems ol,
o extend or terminale, any Lease for non-residential use (including any Lease in existence on the date of this Assignment)
without the prior written consent of Lender. Mortgagor shall, without request by Lender, deliver an executed copy of each non-
residential Lease to Lender promptly after such Lease Is signed. Al non-residential Leases, including renewals or extensions of
existing Leases, shall specifically provide that (1) such Leases are subordinate to the lien of this Assignment; (2) the tenant shal
attom lo Lender and any purchaser at a foreclosure sale, Such atiomment to be sell-executing and effective upon acquisition of
lite to the Mortgaged Property by any purchaser at a foreclosure sale or by Lender in any manner, (3) the tenant agrees 10
execute such further evidences of atornment as Lender or any purchaser at a foreclosure sale may from time to time request;
{4) the Lease shall not be terminated by foreciosure or any other transfer of the Mortgaged Property; (5) after a foreclosure sale
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of the Mortgaged Property, Lender or any other purchaser at such foreclosure sale may, al Lender's of such purchaser's option,
accept or terminate such Lease; and (6) the tenant shall, upon receipt after the occurrence of an Event of Default of a written
request from Lender, pay all Rents payable under the Lease to Lender.

@ Mortgagor shall nol receive or accept Rent under any Lease for more than two (2) months in advance.

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN DOCUMENTS; PREPAYMENT
PREMIUM. Borower shall pay the Indebtedness when due in accordance with the terms of the Note and the other Loan
Documents and shall perform, observe and comply with all other provisions of the Note and the other Loan Documents.
Botrower shall pay a prepayment premium in connection with certain prepayments of the Indebtedness. including a payment
made after Leder's exercise of any right of acceleration of the indebtedness, as provided in the Note.

6. £ULL RECOURSE PERSONAL LIABILITY. Borrower shall have full recourse personal liability under the
Note, this Instrume:« ad all other Loan Documents for the repayment of the Indebtedness and for the performance of any and
all other obligations ut Suriower under the Note, tis Instrument and all other Loan Documents.

T DEFUST'S FOR TAXES, INSURANCE AND OTHER CHARGES.

@ Unless s reouirement is waived in writing by Lender, or a otherwise provided in this Section, Borrower
shall deposit with Lender on the. dzy monthly installments of principal or interest, or both, are due under the Note (or on another
day designated in writing by Leriden), until the Indebtedness is paid in full. an additional amount estimated by Lender to be
sufficient to accumulate with Lender ‘e 2nfire sum required o pay, when due, the items marked "COLLECT" below, plus, at
Lender's discretion, a contingency reseve of un to one-sixth of such estimate. Lender will not initially require the Borrower to
make Imposition Deposits with respect to any ems marked "DEFERRED" or "NOT APPLICABLE" below.

{DEFERRED] Hazarg inearance premiums or other insurance premiums required by Lender
under Seciz i3,

[COLLECT] Taxes,

[DEFERRED] water and sewer charnes (that could become a lien on the Mortgaged
Property),

[NOT APPLICABLE] ground rents,

[DEFERRED} assessments or other charges (that could become a lien on the Morigaged
Property)

The amounts deposited under the preceding senience aré collectively feierred 1o in this Instrument as the “Imposition
Deposits.” The obligations of Borrower for which the Imposition Deposits 2re required are collectively referred to in this
Instrument as “Impositions.” The amount of the Imposition Deposits shalt be sufficient :0 enable Lender to pay gach Imposition
before the last date upon which such payment may be made without any penalty Lr.intercst charge being added. Lender shall
maintain records indicating how much of the monthly Imposition Deposits and how muc’iof the aggregate Imposition Deposits
held by Lender are heid for the purpose of paying Taxes, insurance premiums and each ot mizosition.

() Imposition Deposits shall be held by Lender or in a bank, credit union or Gt 2 ilvancial institution designated
by Lender. Lender shall apply the Imposition Deposits to pay Impositions so long as no Event of Oufault has occurred and is
continuing. Unless applicable law requires, Lender shall not be required to pay Borrower any interesl, exings or profits on the
Imposition Deposits. As additional security for all of Borrower's obligations under this Instrument and the othe 1.0an Documents,
Borrower hereby pledges and grants to Lender a security interest in the Imposition Deposits and all proceeds of, and all interest
and dividends on, the imposition Deposits. Any amouris deposited with Lender under this Section 7 shall not b rrust funds, nor
shall they operate to reduce the Indebtedness. unless applied by Lender for that purpose under Section 7(e).

() If Lender receives a bill or invoice for an Imposition, Lender shafl pay the Imposition from the linposition
Deposits held by Lender. Lender shall have rio obligation to pay any Imposition to the extent it exceeds Imposition Deposits then
held by Lender. Lender may pay an Imposition according Lo any bil, statement or estimate from the appropriate public office or
insurance company without inquiring into the accuracy of the bill statement or estimate or into the validity of the Imposition,

(d) If al any time the amount of the Imposition Deposits held by Lender for payment of a specific Imposition
exceeds the amount reasonably deemed necessary by Lender, plus at Lender's discretion, 8 contingency reserve of up to one-
sixth of such estimate, the excess shali be credited against fulure installments of Imposition Deposits. If at any time the amount
of the Imposition Deposits held by Lender for payment of a specific Imposition is 1ess than the amount reasonably estimated by
Lender to be necessary, plus, at Lender's discretion, a contingency reserve of up 0 one-sixth of such estimate, Borrower shall
pay to Lender the amount of the deficiency within 15 days after notice from Lender.
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(€ If an Event of Default has occurred and is continuing, Lender may apply any Imposition Deposits, in any
amounts and in any order as Lender determines, in Lender's discretion, to pay any impositions or as a credit against the
Indebtedness. Upon payment in full of the Indebtedness, Lender shall refund to Borrower any Imposition Deposits held by
Lender.

] If Lender does not collect an Imposition Deposit with respect 1o an Imposition either marked "DEFERRED" in
Section 7{a) or pursuant to a separate written waiver by Lender, then at least 30 days before the date each such Imposition is
due, of on the date this Instrument requires each such Imposition to be paid, Borrower must provide Lender with proof of
payment of each such Imposition for which Lender does not require collection of Imposition Deposits. Lender may revoke its
deferral or vievel and require Borrower to deposit with Lender any of all of the Imposition Deposits listed in Section 7(a).
regardless of whelier any such item is marked "DEFERRED" in such section, upon Notice to Borrower, (i) f Borrower does not
timely pay any of !ile ‘mpositions as required by this Instrument, (i) if Borrower fails 10 provide timely proof to Lender of such
payment as required by IFis Instrument, of (il at any time during the existence of an Event of Default or any event which, with
the giving of notice or the zassage of time, or both, would constitute an Event of Default.

@ In the eveiit o a Transfer prohibited by or requiring Lender's approval under Section 21, Lender's waiver of
deferral of the collection of any im:osition Deposit in this Section 7 may be modified or rendered void by Lender at Lender's sole
option and discretion by notice w Bormower and the transferee(s) as a condition of Lender's approval of such Transfer.

8. COLLATERAL A 3RE’AENTS. Borrower shall deposit with Lender such amounts as may be required by
any Coflateral Agreement and shal perfo/m all. ~ther obligations of Borrower under each Collateral Agreement.

9, APPLICATION OF PAYIAEN1S. If at any time Lender receives, from Borrower or otherwise, any amount
applicable to the Indebledness which is less thaf all amounts due and payable at such tme, then Lender may apply that
payment to amounts then due and payable in aiysnenner and in any order determined by Lender, in Lender's discretion.
Neither Lender's acceptance of an amount which is iess tan all amounts then due and payable nor Lender's application of such
payment in the manner authorized shall constitute or be dzemer to constitute either a waiver of the unpaid amounts or an accord
and satisfaction. Notwithstanding the application of any su:h an.ount to the Indebtedness, Borrower's obligations under this
Instrument and the Note shall remain unchanged.

10. COMPLIANCE WITH LAWS AND ORGANIZATIZNAL DOCUMENTS.

() Mortgagor shall comply with all laws, ordinances -requlations and requirements of any Governmental
Authority and all recorded lawful covenants and agreements relating to o 74€-ting the Mortgaged Property, including all laws,
ordinances, requlations, requirements and covenants pertaining to health 7~ safety, construction of improvements on the
Mortgaged Praperty, fair housing, zoning and land use, and Leases. Morigagor 2is0 shall comply with all applicable laws that
pertain to the maintenance and disposition of tenant security deposits.

o) Mortgagor shall at all times maintain records sufficient to demonstia‘e chmpliance with the provisions of this
Section 10.

(©) Mortgagor shall take appropriale measures to prevent, and shall nat engage In of knowingly permit, any
illegal activities at the Mortgaged Property that could endanger tenants or visitors, result in damage 1o the Morigaged Property,
resull in forfeiture of the Mortgaged Property, or otherwise materially impair the fien created by this insirument of Lender's
interest in the Mortgaged Property. Mortgagor represents and warrants to Lender that no portion of the Mor:g=ged Property has
been or wifl be purchased with the proceeds of any iliegal activity.

{d Mortgagor shall at all times comply with all laws, regulations and requirements of ary Governmental
Authority relating to Mortgagor's formation, continued existence and good standing in the Property Jurisdiction. wiorigiagor shall
at all times comply with its organizational documents, including but not limited to its partership agreement (f Mortgagor is
a partnership), its by-laws (if Morigagor is a corporation or housing cooperative corporation or association) or its operating
agreement (if Morigagor is 2 limited Yiability company, joint venture of tenancy-in-common).  If Mongagor is a housing
cooperalive corporation of association, Mortgagor shall at all times maintain its stalus as a “cooperative housing corporation” as
such term is defined in Section 216(h) of the Internal revenue Code of 1986, as amended, or any successor stalute thereto,

(@) If Mortgagor is not a natural person, Morgagor, and any Sub-Entity, shall maintain its existence as long as
any portion of the Indebledness remains unpaid. As used in this Section 10, *Sub-Entity" shall any managing of controlling
entities, including any of the foflowing that is not a natural person: (i) any manager of member of a timited liability company and
any Sub-Entity thereof, {i) any general partner of a general or limited partnership or (imited fiability partnership and any Sub-
Entity thereof. To the exient not in conflict with the provisions of this Instrument and the other Loan Documents, Mortgagor shall
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al all times comply with its organizational documents, including but not fimited to its partnership agreement (if Mortgagor is a
partnership), its by-Jaws (if Mortgagor is a corporation or housing cooperative corporation or association) of its operating
agreement (If Mortgagor is an limited fiabilty company. joint venture or tenancy-in-cemmon). If Mortgagor is not a natural person,
then: (A) Mortgagor shall at all times comply with all laws, regulations and requirements of any Governmental Authority relating
to Mortgagor's formation, continued existence and good standing in the state of Borower's formation; (B) if the state of
Mortgagor's farmation is not the Property Jurisdiction, Mortgagor shall register or qualify as a foreign entity in the Property
Jurisdiction and maintain such registration or gualification in good standing: (C) Mortgagor shall promptly provide Lender with
copies of any amendments of supplements (0 Mortgagor's and any Sub-Entity's organizational documents; and (D) within ten
(10) days afi<” rejuest by Lender Mortgagor shall furmish evidence satisfactory to Lender that Mortgagor and any Sub-Entity
isfare in good starcing in isftheir state(s) of organization, and, if different, the Property Jurisdiction.

1. JSE OF PROPERTY. Unless required by applicable law, Mortgagor shall not (a) except for any change in
use approved by Lendzr, llow changes in the use for which all or any part of the Mortgaged Property is being used at the time
this Instrument was execated, (b) convert any individual dwelling units or common areas to commercial use, {c) initiate or
acquiesce in a change in tiie zoping classification of the Mortgaged Property, or (d) establish any condominium of cooperative
regime with respect to the Mortjaqed Property. Notwithstanding anything contained in this Section to the contrary, if Mortgagor
is a housing cooperalive corperauon or association, Lender acknowledges and consents to Mortgagor's use of the Mortgaged
Property as a housing cooperalive.

12. PROTECTION OF LENDER'S SECURITY.

(@ If Borrower fails to perfor( any of its obligations under this Instrument or any other Loan Document, or if any
action or proceeding is commenced which purpurts v affect the Mortgaged Property, Lender's security or Lenders rights under
this Instrument, including eminent domain, insolveiicy, vode enforcement, civil or criminal forfeiture, enforcement of Hazardous
Materials Laws, fraudulent conveyance or reorganizair.or proceedings involving a bankrupt or decedent, then Lender al
Lender's option may make such appearances, disbursz such-sums and lake such actions as Lender reasonably deems
necessary 1o perform such obligations of Borrower and to protect Lenders interest, including (1) payment of fees and out of
pocket expenses of attomeys, accountants, inspectors and consuiarrs, (2) entry upon the Morlgaged Property to make repairs
or secure the Mortgaged Property, (3) procurement of the insuraiicz required by Section 19, (4) payment of amounts which
Borrower has failed to pay under Sections 15 and 17, and (5) advantes made by Lender to pay, satisfy or discharge any
obligation of Borrower for the payment of money that is secured by & me-exising morigage, deed of trust of other fien
encumbering the Morigaged Property (3 "Prior Lien).

1) Any amounts disbursed by Lender under this Section 12, or uneer any other provision of this Instrument thal
treats such disbursement as being made under this Section 12, shall be added to, and become part of, the principal component
of the Indebtedness, shall be immediately due and payable and shall bear interest from e 9ate of disbursement until paid at the
"Default Rate”, as defined in the Note.

() Nothing in this Section 12 shall require Lender 0 incur any expense o take ny action.

1. INSPECTION. Lender, ils agents, representatives, and designees may make. L7 cause to be made etries
upon and inspections of the Mortgaged Property (including environmental inspections and tests) during iiormal business hours,
or at any other reascnable time.  Borrower shall within five (5) days after written request by Lender piowice tae name, phone
number. address and email address of a contact person for Barrower or for a property management CORip21iy ranaging the
Mortgaged Property to arrange such inspection. ~ Such contact person shall meel Lender's inspector(s) & ‘i) Morigaged
Property at the time specified by Lender and shall provide Lender's inspector(s) with access 10 all areas of uie Mvrigaged
Property as Lender's inspector's may require to complete such inspection. At any time when and Event of Default has occurred
and is continuing, the cost of such inspections shall be paid by Borrower upon written demand by Lender and if not paid within
thirty days ater such written demand, and, until paid, shall be added to and constitute a part of the Indebtedness as provided in
Section 12,

14, BOOKS AND RECORDS; FINANCIAL REPORTING.

(@) Rorrower shall keep and maintain at all times at the Mortgaged Property or the management agent's offices,
and upon Lender's request shall make available at the Mortgaged Property, complete and accurate books of account and
records {including copies of supporting bills and invoices) adequate to reflect correctly the operation of the Mortgaged Property,
and copies of all written contracts, Leases. and other instruments which affect the Mortgaged Property. The books, records,
contracts, Leases and other instruments shall be subject to examination and inspection at any reasonable time by Lender.
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(b) Borrower and any quarantor(s) (as applicable) shiall fumish to Lender all of the following:

m within 120 days after the end of each fiscal year of Borrower, a statement of income and expenses
for Borrower's operation of the Mortgaged Property for that fiscal year, a statement of changes in
financial position of Borrower relating to the Morigaged Property for that fiscal year and, when
requested by Lender, a balance sheet showing !l assets and liabiities of Borrower relating to the
Mortgaged Property as of the end of that fiscal year;

{2) within 120 days after the end of each fiscal year of Borrower, and at any other time upon Lender's
request, a rent schedule for the Mortgaged Property showing the name of each tenant, and for
each tenart, the space occupied, the lease expiration date, the rent payable for the current month,
the date through which rent has been paid, and any related information requested by Lender;

) within 120 days after the end of each fiscal year of Borrower, and at any other time upon Lender's
request, an accounting of all security deposits held pursuant to all Leases, including the name of
the institution (if any) and the names and identification numbers of the accounts (if any) in which
sdch security deposits are held and the name of the person to contact at such financial institution,
a'onr, with any authority or release necessary for Lender to access information regarding such
accuunts;

(4) within 120 davs. aher the end of each fiscal year of Borrower, and at any other time upon Lender's
request, a sietement that identifies all owners of any interest in Borrower and any Controlling Entity
and the interes! hel by each, if Borrower ar a Controlling Entity is a corporation, all officers and
directors of Borruwe: and the Controlling Entity, and if Borrower or @ Controlling Entity is a limited
liabifity company, ali wieriagers who are nol members;

(5) upon Lender's request, guarierly income and expense statements for the Mortgaged Property;

{6) upon Lender's request at ny time when an Event of Default has occurred and is continuing,
monthiy income and expense sttements for the Mortgaged Property:

1) within ten (10) tlays after Lenders rzquzst, a current monthly property management report for the
Mortgaged Property, showing the nuiwiecr of inquiries made and rental applications received from
lenants or prospective tenants and deposis received from tenants and any other information
requested by Lender;

(8) within ten (10) days after Lender's request, @ balance sheet, a statement of income and expenses
for Borrower and each guarantor(s) and a statement or ciianges in financial position of Borrower
and each guarantor(s) for Borrower's or guarantor's mos! rezent fiscal year; and

9 within thirty (30} days after fiing, copies of all federal 40 state income tax retums filed by
Borrower and any quarantor(s).

() £ach of the statements, schedules, documents, items and reports requireu t'y Section 14(b) shall be certified
0 be complete and accurate by each individual Borrower, an individual (or individuals) having zuthority to bind each eniity
Borrower and (for quarantor information and documents) each guarantor, and shall be in such form aps centain such detail as
Lender may reasonably require. Lender may, al Lender's discretion, require that any statements, schesulss or reports be
audited at Borrower's expense by independent certified public accountants acceptable to Lender.

(d In the evenl Borower of any guarantor(s) {as applicable) fails to deliver such statemeris, schedules,
documents, items and reports within the time frames provided in Section 14(h) above, then such failure shall constitii= an Event
of Default and, in addition to any other remedies which may be available to Lender as a result of such Event of Defaus, Borrower
shall pay a late charge equal to two percent (2%) of the monthly paymert amount for each Tate submission of financial reports ©
compensate Lender of its servicer for the additional administrative expense caused by such failure or delay whether or not
Borrower is entitled to any notice and opportunity to cure such faifure prior to the exercise of any of the remedies. Such late
charge shall be charged each month thal any financial statements remain delinquent. The late charge shall be immediately
payable from Borrower upon demand by Lender and, until paid, shall be added to and constitute a part of the Indebtedness as
provided in Section 12. in no event shall the financial stalement late charge constitute a cure of Borrower's or any guarantor(s)
(as applicable) default in failing to provide fnancial statements, nor limit Lender's remedies as a resut of such default. In
addition to such financial statement late charge and any other remedies which may be available to Lender as a result of such
Event of Default, Lender shall have the right: (1) to increase the interest rate under the Note to the Default Rate provided for in
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the Note as long as such financial statements remain delinquent, and (2) to have Borrower's or quarantor's (as applicable) books
and records audited, at Borrower's expense, by independent certified public accountants selected by Lender in order to obtain
such statements, schedules and reports, and all related costs and expenses of Lender shall become immediately due and
payable and shall become an additional part of the Indebtedness as provided in Section 12.

()] If an Event of Default has occurred and is continuing, Borrower shall deliver to Lender upon written: demand
all books and records relating to the Mortgaged Property o its operation.
i) Borrower authorizes Lender to obtain a credit report on Borrower at any time.

18, TAXES; OPERATING EXPENSES.

@) Subject to the provisions of Section 15(c) and Section 15(d). Morgagor shall pay, or cause 1o be paid. all
Taxes when due ard before the addition of any interest, fine, penalty or cost for nonpayment.

(b Suhject to the provisions of Section 15(c), Mortgagor shall pay the expenses of operating, managing,
maintaining and repaiimg the Mortgaged Property (including insurance premiums, utiities, repairs and replacements) before the
Jast date upon which eacit zuch payment may be made without any penalty or interest charge being added.

) As long-as . Event of Default exists and Mortgagor has timely delivered to Lender any bills or premium
nolices that it has received, Morigagor shall not be obligated to pay Taxes, insurance premiums or any other individual
Imposition to the extent that suffient Imposition Deposits are held by Lender for the purpose of paying that specific Imposition.
If an Event of Default exists, Lender may £ xe-zise any rights Lender may have with respect 10 Imposition Deposits without regard
to whether Impositions are then due and payable. Lender shall have no fiability to Borrower for failing to pay any Impositions to
the extent that any Event of Default has occ ired and is continuing, insufficient Imposition Deposits are held by Lender at the
time an Imposition becomes due and payable or ortgagor has failed to provide Lender with bills and premium notices as
provided above.

(d) Mortgagor, at its own expense, miay ontest by appropriate legal proceedings, conducted diligently and in
qood faith, the amount or valicity of any Imposition othsr than.insurance premiums, if (1) Morgagor notifies Lender of the
commencement or expected commencement of such proceecings, (2) the Mortgaged Property is not in danger of being sold or
forfeited, {3) Mortgagor deposits with Lender reserves sufficient 1o pay the contested Imposition, if requested by Lender, and (4)
Mortgagor fumishes whatever additional security is required in the proseedings or is reasonably requested by Lender, which may
include the delivery to Lender of the reserves established by Mortgagor <0 pay the contested Imposition.

{e Mortgagor shall promply deliver to Lender a copy of 2% iotices of, and invoices for, Impositions, and if
Mortgagor pays any Imposition directly, Mortgagor shall promplly fumish to Len =i receipts evidencing such payments.

16. LIENS: ENCUMBRANCES. Mortgagor acknowledges that the fiant, creation of existence of any morigage,
deed of trust, deed 1o secure debt, security interest or other lien or encumbrance (2 “Liza") on the Mortgaged Property (other
than the lien of this Instrument) or on certain ownership interests in Borrower, whether voiurtary, involuntary or by operation of
law, and whether or not such Lien has priority over the lien of this Instrument, is a "Tranzrer” which conslitutes an Event of
Default under Section 21 of this Instrument.

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF MORTGAGED FROPERTY. Mortgagor (a)
shall ot commit waste or permit impaitment or deterioration of the Mortgaged Property, {b} shall not 7banson the Mortgaged
Property, {c) shall restore or repair promptly, in a good and workmanlike manner, any damaged part of ihe Merigaged Property
to the equivalent of its original condition, or such other condition as Lender may approve in writing, whetkier.ur fot insurance
proceeds or condemnation awards are available 10 cover any costs of such restoration or repair, (d) shall keep %ie Mortgaged
Property in good repair, including the replacement of Personalty and Fixtures with items of equal or better functior 4@ quality,
(e) shall provide for professional management of the Mortgaged Property by a residential rental property manager satisfactory to
Lender under a contract approved by Lender in writing, (7} shall give notice to Lender of and, unless otherwise directed in writing
by Lender, shall appear in and defend any action of proceeding purporting to affect the Mortgaged Property, Lender's security o
Lender's rights under this instrument, and (g) if Borrower is a housing cooperative corporation or association, unti the
Indebtedness is paid in full Borower shall not reduce the maintenance fees, charges or assessments payable by shareholders or
fesidents under proprietary leases or occupancy agreements below a level which is sufficient to pay all expenses of the
Borrower, including. without limitation, all operating and other expenses for the Mortgaged Property and all payments due
pursuant to the terms of the Note and any Loan Documents. Mortgagor shall not {and shall not permit any tenant or other person
10) remove, demolish or alter the Mortgaged Property or any pant of the Mortgaged Property excepl in connection with the
replacement of tangible Personalty.
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18. ENVIRONMENTAL HAZARDS. Bomower shal comply with all covenants, conditions, provisions and
obligations of Borrower (as Indemnitor) under the Environmental Indemnity Agreement.

19. PROPERTY AND LIABILITY INSURANCE.

(@ Mortgagor shall keep the Improvements insured at i imes against such hazards as Lender may from time
\o time require, which insurance shall include but ot be limited to coverage against loss by fire, windstorm and allied perils,
general boiler and machinery coverage. and business income coverage. Lender's insurance requirements may change from
fime 10 time throughout the term of the Indebtedness. If Lender so requires, such insurance shall also include sinkhole
insurance, mine. subsidence insurance, earthquake insurance, and. if the Mortgaged Property does not conform to applicable
zoning or laric. use laws, building ordinance of law coverage. In the event any updated reports or other documentation are
reasonably requirzc by Lender in order to determine whether such additionat insurance is necessary or prudent, Mortgagor shall
pay for all such dccurentation al its sole cost and expense. If any of the Improverments is located in an area identified by the
Federal Emergency Mna jement Agericy (or any SUCCesSor to that agency) as an area having special fiood hazards, and if flood
insurance is available in @ area, Mortgagor shall insure such Improvements against loss by flood. All insurance required
pursuant to this Section 19(2}'sha't be referred to as "Hazard Insurance.” All policies of Hazard Insurance must include a non-
contributing, non-reporting mof.ga jee clause in favor of, and in a form approved by, Lendef.

(b) All premiuris on insurance policies required under this Section 19 shall be paid in the manner provided in
Saction 7, unless Lender has desigaaled.in writing another method of payment. All such policies shall also be in a form
approved by Lender. Morgagor shall eliver.to Lender a legible copy of each insurance policy (o duplicate original) and
Mortgagor shall promptly deliver to Lender (1 copy of all renewal and other notices received by Mortgagor with respect to the
policies and all receipts for paid premiums. AU ¥-asi 30 days prior (0 the expiration date of a policy, Mortgagor shall defiver to
Lender a legible copy of each renewal policy (or a Guiiicate original) in a form satisfactory to Lender.

{© Morgagor shall maintain at ali t7e< commercial general liabiity insurance, workers’ compensalion
insurance and such other liabilty, errors and omissiony and Bdelity insurance coverages as Lender may from time to time
require. Al policies for general liability insurance must conta 2 sandard additional insured provision, in favor of, and in a form
approved by, Lender.

{d) All insurance policies and renewals of insuranze ralicies required by this Section 19 shall be in such
amounts and for such periods as Lender may from time to time requiré, Siiai’ be in such form and contain such endorsements as
Lender may from time to time require, and shall be issued by insurance conzaries satistactory (o Lender.

(e) Mortgagor shall comply with al insurance requirements 2 shall not pesmit any condition to exist on the
Mortgaged Property that would invalidate any part of any insurance coverage that tFis In-trument requires Mortgagor to maintain.

® in the event of loss, Mortgagor shall give immediate written nictice 20 the insurance carrier and to Lender.
Mortgagor hereby authorizes and appoints Lender as attorney-in-fact for Mortgagor| 1o make proof of loss, to adjust and
compromise any claims under policies of property damage insurance, 0 appear in and presecute any action arising from such
property damage insurance policies, 10 collect and receive the proceeds of property damage inurance, and to deduct from such
proceeds Lender's expenses incurred in the collection of such proceeds. This power of attorney is coupled with an interest and
therefore is imevocable. However, nothing contained in this Section 19 shall require Lender to incur 2ty axpense of take any
action. Lender may, at Lender's option, (1) hold the balance of such proceeds to be used to reimburse MortJagor for the cost of
restoring and repairing the Mortgaged Property to the equivalent of its original condttion or to a condition-apziaved by Lender
{the "Restoration”), or (2) apply the balance of such proceeds to the payment of the Indebtedness, whether o P then due. To
the extent Lender determines to apply insurance proceeds 1o Restoration, Lender shall do 50 in accordance witli Le.G2rs then-
current policies relating to the restoration of casualty damage on similar properties.

@ Lender shall not exercise its option to apply insurance proceeds to the payment of the Indebtedness if all of
the following conditions are met: (1) no Event of Defautt (or any event which, with the giving of natice or the passage of time, or
both, would constitute an Event of Defaulf) has occurred and is continuing; (2) Lender determines, in s discretion, that there will
be sufficient funds to complete the Restoration; (3) Lender determines, in its discretion, that the rental income from the
Martgaged Property afier completion of the Restoration will be sufficient to meet af operating costs and other expenses,
Imposition Deposits, deposits 10 reserves and loan repayment cbiigations relating to the Mortgaged Property; and (4) Lender
determines, in its discretion, that the Restoration wil be completed before the earlief of (A) one year before the maturity date of

the Note or (B) one year after the date of the 10ss of casualty.
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M If the Mortgaged Property is sold at a foreclosure sale or Lender acquires tille to the Mongaged Property,
Lender shall automatically succeed to all rights of Morgagor in and to any insurance policies and unearned insurance premiums
and in and to the proceeds resulting from any damage to the Mortgaged Property prior to such sale or acquisition.

20. CONDEMNATION.

(a) Mortgagor shall promptly notify Lender of any action or proceeding relating to any condemnation or other
taking, or conveyance in lieu thereaf, of all or any part of the Mortgaged Property, whether direct or indirect (a "Condemnation”).
Mortgagor shall appear in and prosecute or defend any action or proceeding relating to any Condemnation unless otherwise
directed by Lender in writing. Mortgagor authorizes and appoints Lender as attorney in fact for Mortgagor to commence, appear
in and prosecie;,in Lender's or Mortgagors name, any action or proceeding refating to any Condemnation and to settle or
compromise any claim in connection with any Condemnation. This power of attorney is coupled with an interest and therefore is
irevocable. However, nothing contained in this Section 20 shall require Lender o incur any expense or take any action.
Mortgagor hereby tiaite/ers and assigns to Lender all right, tile and interest of Mortgagor in and to any award or payment with
respect to (i) any Condeimaation, or any conveyance in lieu of Condemnation, and {ii) any damage to the Mortgaged Property
caused by governmental actior that does not resuk in a Condemnation.

{b) Lender may ayply such awards of proceeds, after the deduction of Lender's expenses incurred in the
collection of such amounts, at Leraer's option, to the restoration or repair of the Mortgaged Property of to the payment of the
Indebtedness, with the balance, if any, to Mrigagor. Unless Lender otherwise agrees in writing, any application of any awards
or proceeds to the Indebtedness shall net extend or postpone the due date of any monthly instaliments referred to in the Note,
Section 7 of this Instrument or any Collater:h Agieement, or change the amount of such instaliments. Mortgagor agrees to
execute such further evidence of assignment of-any ewards or proceeds as Lender may require.

2. TRANSFERS OF THE MORTSASED PROPERTY OR INTERESTS IN BORROWER {NO RIGHT TO
TRANSFER].

(a) "Transfer’” means {A) a sale, assignment, ransfer or other disposition (whether voluntary, involuntary or by
operation of law); (B) the granting, creating or attachment of a'lien, encumbrance or security interest (whether voluntary,
involuntary or by operation of aw); (C) the issuance or other-creaton of an ownership interest in a legal entity, including a
partnership interest, interest in a limited liability company or (G poiate stock; (D) the withdrawal, retiresment, removal or
involuntary resignation of a partner in a partnership or 3 member of warager in  limited liability company; or (E) the merger,
dissolution, liquidation, or consolidation of 2 legal entity or the reconstituties = ane type of legal entity into another type of legal
enlity. For purposes of defining the term “Transfer,” the term "partnershin”-shall mean a general partnership, 3 limited
partnership, a joint venture and a limited liability partnership, and the lerm "partrar shall mean a general partner, a limited
partner and a joint venturer.

(b} "Transfer does not include: (ja conveyance of the Mongageu rroperty al @ judicial or non-judicial
foreclosure sale under this Instrument, (il the Mortgaged Property becoming part of a bararuicy estate by operation of law
under the United States Bankruptcy Code, o (i) a lien against the Mortgaged Property for loci 1 tanes andfor assessments not
then due and payable.

(c) The occurence of any of the following events shall not constitute an Event of Defay® uiider this Insrument,
notwithstanding any provision of Section 21(a) to the contrary:

1) a Transfer to which Lender has consented;

(ii) a Transfer that occurs by devise, descent, or by operation of law upon the deat® of a natural
person (unless such death itself is an Event of Default under Section 22() of this Instrum:iit)

(i) the grant of a leasehold interest in an individual dwelling unit for a term of two years of l£3$ and nol
containing an option to purchase;

(iv) a Transfer of obsolete or wom out Personalty or Fixtures that are contemporaneously replaced by
items of equal or better function and quality, which are free of liens, encumbrances and security
interests other than those created by the Loan Documents or consented to by Lender:

\) the creation of a mechanic's, materialman's, or judgment lien against the Mortgaged Property
which is released of record or otherwise remedied 1o Lender's satisfaction within 60 days of the
date of creation; and

(vi) if any eniity Borrower is & housing cooperative, corporation or association, the Transfer of more
than 49 percent of the shares in the housing cooperative of the assignment of more than 49
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percent of the occupancy agreements or leases felating thereto by tenant shareholders of the
housing cooperative or association to other tenant shareholders.

{d The occurrence of any of the following Transfers shall not constitute an Event of Defaul under this
fnstrument, provided that Mortgagor has notified Lender in writing within 30 days following the occurrence of any of the following,
and such Transfer does not constitute an Event of Default under any other Section of this Instrument:

{i a change of the Mongagor's name, provided that UCC financing statements andfor amendments
sufficient to continue the perfection of Lender's security interest have been properly filed and
copies have been delivered 10 Lender;

(il a change of the form of the Mortgagor not involving a transfer of the Mortgagor's assets and not
resulting in any change in liability of any Initial Owner, provided that UCC financing statements
and/or amendments sufficient to continue the perfection of Lender's security interest have been
property filed and copies have been delivered to Lender;

(i) the merger of the Mortgagor with another entity when the Borrowing entity is the surviving entity,

(iv) Fientionally omitted];

v) the grant of an easement, if before the grant Lender determines that the easement will not
mawenally affect the operation or value of the Mortgaged Property or Lenders interest in the
Mortgaged Prperty, and Morlgagor pays [0 Lender, upon demand, all costs and expenses,
including Atiomeys’ Fees and Costs, incurred by Lender in connection with reviewing Borrower's
reguest.

(&) The occurrence of any of tie fziicwing events shall constitute an Event of Default under this Instrument:

0] a Transfer of all or arv-part of the Morigaged Property or any interest in the Mortgaged Property
(including without limitaticn tne creation of existence of any Lien as provided in Section 16 of this
Instrument):

(i) if Mortgagor is a kimited part terstip, @ Transfer of (A)any general partnership interest, of
(B) limited partnership interests tii Murijagor that would cause the Initial Owners of Mortgagor to
own less than a Controlling Interest 6! imited partnership interests in Mortgagor;

(i) if Mortgagor is @ general partnership 0i-d igint venture, a Transfer of any general partnership or
joint venture interest in Mortgagor,

(iv) if Mortgagor is a limiled fiability company, (A) a Arsnsfer of any membership interest in Mortgagor
which would cause the Initial Owners to own less tha~.a Controlling Interest of all the membership
interests in Mortgagor, (B} a Transfer of any menhership of other interest of a manager in
Mortgagor that results in a change of manager, or (C) a tiaiqe of @ nhonmember manager;

] if Mortgagor is a corporation, (A) the Transfer of any voting stack i Mortgagor which would cause
the Initial Owners to own fess than a Controfling Interest of any ¢ ass of voting stock in Mortgagor
or (B) if the outstanding voting stock in Mortgagor is held by 100,0: tore shareholders, one or
more transfers by a single transferor within 3 12-month period affecting Gii-aggregate of 5% or
more of that stock;

(vi) if Mortgagor is a rust, (A) a Transfer of any neneficial interest in Mortgagor which weuld cause the
Initial Owners to own fess than a Controlling Interest of all the beneficial interests in-Mortgagor, or
(B) the termination or revocation of the trus, or (C) the removal, appointment of subssition of @
trustee of Mortgagor; and

{vii) a Transfer of any interest in a Controliing Entity which. if such Controlling Entity were Morgagor,
would result in an Event of Defaull under any of Sections 21(e){i) through (vi) above.

Lender shall not be required to demonsirate any actual impairment of its security or any increased risk of default in order 0
exercise any of its remedies with respect 1o an Event of Default under this Section 21.

2 EVENTS OF DEFAULT. The occurence of any one or more of the following shall constitute an Event of
Defautt under this Instrument:

(a) any faiture by Borrower to pay of deposit when due any amount required by the Note, this Instrument or any
other Loan Document;
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{b) any failure by Mortgagor to maintain the insurance coverage required by Section 19 or {0 provide any
financial information or documents required by Section 14;

(©) {intentionally Omitted.]

(d) fraud or material misrepresentation or material omission by Borrowe, any of its officers, directors, trustees,
general partners or managers or any quarantor in connection with (A) the application for or creation of the Indebtedness, (B) any
financial statement, rent roll, or other report o information provided to Lender during the term of the Indebtedness, or (C) any
request for Lender's consent to any proposed action, including a request for disbursement of funds under any Collateral

Agreement;
(e any Event of Default under Section 21;
{n the commencement of a forfeiture action or proceeding, whether civil or criminal, which, in Lender's

reasonable judgment, could resultin a forfeiture of the Mortgaged Property or otherwise materially impair the lien created by this
Instrument or Lender's ints rest in the Mortgaged Property;

@ any fziary by Mortgagor or other Borrower (o perform any of its obligations under this Instrument (other than
those specified in Sections 2% trough (7). as and when required, which continues for a period of 30 days after notice of such
failure by Lender to Borrower. ‘40 4ever, no such notice or grace period shall apply in the case of any such failure which could, in
Lender's judgment, absent imtiieuiale exercise by Lender of a right or remedy undes this Instrument, result in harm to Lender,
impairment of the Note or this instrumsni Jr 23y other security given under any other Loan Document,

{h) any failure by Borrower of anv quarantor(s) to perform any of its obligations as and when required under any
Loan Document other than this Instrument (vhich continues beyond the applicable cure period, if any, specified in that Loan
Document;

0] any exercise by the holder of any Gabl instrument secured by a mortgage, deed of trust or deed to secure
debt on the Mortgaged Property of a right to declare alariounts due under that debt instrument immediately due and payable;
1)} should any representation or warrant) contzined in this Instrument, the Borrower Certificate, any other Loan

Document, or any other document submitted by Borrower t0 lende. be or become false or misleading in any material respect

{K Borrower or any guarantor makes a genere. assignment for the benefit of creditors, voluntarily files for
bankruptcy protection under the United States Bankruptcy Coue”or. volurtarily becomes subject to any reorganization,
receivership, insolvency proceeding or other similar proceeding pursiiart i, any other federal or state law affecting debtor and
creditor fights, or an involuntary case is commenced against Borrower or gry quarantor by any creditor (other than Lender) of
Borrower oF any quarantor pursuant to the United States Bankruptcy Code »r-uiher federal or state faw affecting debtor and
creditor rights to which Borrower or any guarantor voluntarily becomes subject, 2:1d 13 not dismissed or discharged within 60
days after filing; and

() Borrower (if Borrower is a natural person) or any general partner ¢i ristee or guarantor who is a naturat
person dies, or becomes incompetent, of purports (o revoke or dispute the validity of -0 ¥ability under, any of the Loan
Documents or any guaranty; provided, however, that in the event of a death Borrower (0F ¢ deceased Borrower's executor,
adminisirator of successor trustee) shall within thirty (30) days after such death, present to Lender credit application(s) for
proposed substitute borrower(s). general partner(s) or guarantor(s) on Lender's required forms. togethzi, with such supporting
financial information as Lender may require, and in such event Lender, in its sole, absolute and unfetterad discration afler review
of such application(s) and supporting information, may permit such substitute borrower(s), general partner{s) % guarantor(s) to
assume unconditionally the obligations of such deceased person under the Loan Documents andfor guare:my,n a8 manner
satisfactory to Lender, and, in doing s0. cure such Event of Default, In such event Bomower or the SUCCEeSSOr Barrrar{s) shall
pay all of Lender's attomeys' fees and other ot of pocket costs in connection with such assumption.

2 REMEDIES CUMULATIVE. Each right and remedy provided in this Instrument is distinct from all other rights
or remedies under this Instrument or any other Loan Document or afforded by applicable law, and each shall be cumulative and
may be exercised concurrently, independently, or successively, in any order,

4. FORBEARANCE.

(@ Lender may (but shali not be obligated to) agree with Borrower, from time to time, and without giving nolice
to, or obtaining the consent of, or having any effect upon the abligations of, any guarantor of other third party obligor, to take any
of the following actions: extend the time for payment of all or any part of the Indebtedness; reduce the payments due under this
Instrument, the Note, or any other Loan Document; release anyone fiable for the payment of any amounts under this Instrument,
the Note, or any other Loan Document; accept a renewal of the Note; modify the terms and time of payment of the Indebtedness;
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join in any extenision or subordination agreement; release any Mortgaged Property. take or refease other or additional security:
modify the rate of interest or period of amortization of the Note or change the amount of the monthly installments payable under
the Note: and otherwise modify this Instrument, the Note, of any other Loan Document.

{b) Any forbearance by Lender in exercising any fight or remedy under the Note, this Instrument, or any othef
Loan Document or otherwise afforded by appiicable law, shall not be a waiver of or preciude the exercise of any right or remedy.
The acceptance by Lender of payment of all or any part of the Indebtedness after the due date of such payment, or in an amount
which is less than the required payment, shall not be 8 waiver of Lender's fight to require prompt payment when due of all other
payments on ac<ount of the Indebledness or to exercise any remedies for any failure to make prompt payment. Enforcement by
Lender of ary security for the Indebtedness shall not constitute an election by Lender of remedies S0 as 10 preclude the exercise
of any other right available o Lender. Lender's receipt of any awards or proceeds under Sections 19 and 20 shall not operate 10
cure or waive any -ve'it of Default.

25, LCAN CHARGES. If any applicable faw limiting the amount of interest or other charges permitied to be
collected from Borrower i in2rpreted so that any charge provided for in any Loan Documert, whether considered separately or
together with other charges Isviein connection with any other Loan Document, violates that 'aw, and Borrower s entitled to the
benefit of that law, that charga i, hereby reduced to the extent necessary lo eliminate thal violation. The amours, if any,
previously paid (o Lender in excess of the permitted amounts shall be applied by Lender to reduce the principal of the
Indebtedness. For the purpose of Leteitining whether any applicable law fimiting the amount of interest or other charges
permitted to be collected from Borrower has-heen violated, all Indebtedness which constitutes interest, as well as all other
charges levied in connection wilh the Indebt2dness which constitute interest, shall be deemed to be allocated and spread over
the stated term of the Note, Unless othenwise refue d by applicable law, such allocation and spreading shall be effected in such
2 manner that the rate of interest 50 computed is urform throughout the stated term of the Note.

2. WAIVER OF STATUTE OF LINiT”(!ONS. Borower hereby waives the right to asserl any statute of
imitations 25  bar to the enforcement of the lien of this Irstrur: snt or 1o any action brought to enforce any Loan Document.

2. WAIVER OF MARSHALLING. Notwithstancing the existence of any other security interests in the
Mortgaged Property held by Lender or by any other party, Lender shal have the right to determine the order in which any or alf of
the Mortgaged Property shail be subjected to the remedies proviger! in this Instrument, the Note, any other Loan Document of
applicable law. Lender shall have the right to determmine the order in ahicany or all portions of the Indebtedness are satisfied
from the proceeds realized upon the exercise of such remedies. Borrower ard any party who now or in the future acquires a
security interest in the Mortgaged Property and who has actual or constructiva-itice of this Instrument waives any and all right
to require the marshalling of assets or o require thal any of the Mortgaged Proper'y be;sold in the inverse order of afienation or
that any of the Mortgaged Property he sold in parcels or as an entirety in conneccen with the exercise of any of the remedies
permitted by applicable law or provided in this Instrumment.

28 FURTHER ASSURANCES. Borrower shall execute, acknowtedge, and Jelzer, al its sole cost and expense,
all further acts, deeds, conveyances, assignments. estoppe! certificates, financing stalemers, iransfers and assurances as
Lender may require from time to time in order to better assure, grant, and convey t0 Lender the righils intended to be granted,
now of in the future, to Lender under this Instrument and the Loan Documents.

29, ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender, Borrower she dcfiver to Lender a
wiitten statement, signed and acknowledged by Borrower, certifying to Lender or any person designated-uv. ander, as of the
date of such statement, (i) that the Loan Documents are unmodified and in full force and effect (or, fApae have been
modifications, that the Loan Documents are in full force and effect as modified and setting forth such modificatizas); (i) the
unpaid principal balance of the Note; il the date to which interest under the Note has been paid; (v) that Borrower is not in
default in paying the indebtedness or in performing or observing any of the covenants or agreements contained in this Instrument
or any of the other Loan Documents {or, if the Borrower is in defaul, describing such default in reasonable detail); (v) whether or
nol there are then existing any setoffs or defenses known 1o Borrower against the enforcement of any right or remedy of Lender
under the Loan Documents; and (v) any additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

{a) This Instrument, and any Loan Document which does not itself expressly identify the law thal is to apply to it,
shall be governed by the laws of the jurisdiction in which the Land is located (the "Property Jurisdiction™}.

{b) Borrower agrees that any conlroversy arising under of in relation to the Note, this Instrument, or any other
Loan Document may be litigated in the Property Jurisdiction. The state and federal courts and authorities with jurisdiction in the

Prepared by RoboDocs®
Ilinois Security Instrument Page 17



1105411013 Page: 20 of 24

UNOFFICIAL COPY

Property Jurisdiction shall have jurisdiction over all controversies which shall arise under or in refation to the Note, any security
for the Indebtedness, or any other Loan Document. Borrower irevocably consents to service, jurisdiction, and venue of such
courts for any such litigation and waives any other venue to which it might be entitled by virtue of domicile, habitual residence or
otherwise.

3. NOTICE.

(a) All notices, demands and other communications ("notice”) under or concerming this Instrument shall be in
writing. Each notice shall be addressed to the intended recipient at its address st forth in page one of this Instrument, and shall
be deemed given on the earliest to occur of (1) the date when the notice is received by the addressee; (2} the first Business Day
after the notica is delivered to a recognized overnight courier service, with arrangements made for payment of charges for next
Business Day deliery; or (3} the third Business Day after the notice is deposited in the United States mail with postage prepaid,
certified mail, retu'n raceipt requested. As used in this Section 31, the term “Business Day” means any day other than a
Saturday, a Sunday o7 an other day on which Lender is not open for business.

() Any patty to this Instrument may change the address to which notices intended for it are to be directed by
means of notice given (0 Uie-viiier party in accordance with this Section 31. Each party agrees that it will nol refuse or reject
delivery of any notice given in accrdance with this Section 31, that it will acknowledge, in writing, the receipt of any notice upon
request by the other party and tat anv notice rejected of refused by it shall be deemed for purposes of this Section 31 to have
been received by the rejecting party on tae date s refused or rejected, as conclusively established by the records of the U.S.
Postal Service or the courier Service.

© Any notice under the Not: and any other Loan Document which does not specify how notices are o be given
shall be given in accordance with this Section 31

32 SALE OF NOTE; CHANGE i S2RVICER. The Note or partial interest in the Note_{together with this
nstrument and the other Loan Documents) may be scid 7ine or more times without prior notice to Borrower. A sale may result in
a change of the Loan Servicer. There also may be one ¢r more-changes of the Loan Servicer unrelated to a sale of the Note. If
there is a change of the Loan Servicer, Borrower will be giver_ notic2 of the change.

3. [Intentionally Omitted.]

34 SUCCESSORS AND ASSIGNS BOUND. Tits Instrument shall bind, and the rights granted by this
Instrument shall inure to, the respective successors and assigns of Lezids and Borrower. However, a Transfer not permitted by
Section 21 shali be an Event of Defaull

35, JOINT AND SEVERAL LIABILITY, If more than one pe.=Si Of entity signs this instrument as Morlgagor,
the obligations of such persons and entities and other persons comprising Bormow<r under this Instrument, the Note and other
Loan Documents shall be joint and several.

36. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY.

(@) The refationship between Lender and Borrower shall be solely that of rreditar and deblor, respectively, and
nothing contained in this Instrument shall create any other refationship between Lender and Bor ower.

(b) No creditor of any party to this Insirument and no other person shall be & thid party beneficiary of this
Instrument o any other Loan Document. Without limiting the generality of the preceding sentence, {ij.any arrangement (a
"Servicing Arrangement’) between the Lender and any Loan Servicer for loss sharing of interim adancement of funds shal
conslitute a contractual obligation of such Loan Servicer that is independent of the obligation of Borrower fri the payment of the
Indebtedness, (2) Borrower shall not be a third party beneficiary of any Servicing Amangement, and (3) no paviosst by the Loan
Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness.

3. SEVERABILITY; ENTIRE AGREEMENT; AMENDMENTS. The parties intend that the provicions of this
nstrument and i other Loan Documents shall be legally severable. If any term or provision of this Instrument, or any other
Loan Document, to any extent, be determined by a court of competent jurisdiction to be invalid or unenforceable, the remainder
of this Instrument or of such other Loan Document shall not be affected thereby, and each term and provision shall be valid and
be enforceable 10 the fullest extent permitted by law. This Instrument contains the entire agreement among the parties as lo the
rights granted and the obligations assumed in this Instrument.  This Instrument may not be amended of modified except by a
writing signed by the party against whom enforcement is sought.

38 GONSTRUCTION. The captions and headings of the sections of this Instrument are for convenience only
and shall be disregarded in construing this Instrument. Any reference in this [nstrument to an "Exhibit” or a "Section” shall,
unless otherwise explicily provided, be construed as referring, respectively, 1o an Exhibit attached to this instrument or to a
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Section of this Instrument.  All Exhibits attached to or referred to in this Instrument are incorporated by reference into this
instrument. Any reference in this Instrument o a statute or regulation shall be construed as referring 1o that statute or requiation
a5 amended from time to time. Use of the singular in this Agreement includes the plural and use of the plural includes the
singular. As used in this Instrument, the term "including” means “including, but not limited to.”

3. LOAN SERVICING. Al actions regarding the senvicing of the loan evidenced by the Note, including the
collection of payments, the giving and receipt of notice, inspections of the Mortgaged Property, inspections of books and records,
and the granting of consents and approvals, may be taken by the Loan Servicer unless Borrower receives notice (o the contrary.
If Borrower receives conflicting notices regarding the identity of the Loan Servicer or any other subject, any such notice from
Lender shall goven.

40. MSCLOSURE OF INFORMATION. Lender may furnish information regarding Borrower or the Morigaged
Property to third prrties with an existing or prospective interest in the servicing, enforcement, evaluation, performance, purchase
of securitization of I in'ebtedness, including but not limited to rustees, master Servicers, special servicers, rating agencies.
and organizations maintsning databases on the underwriting and performance of similar morigage loans, as well as
governmental regulatory agenvis having regulatory authority over Lender. Borrower irevocably waives any and all rights it may
have under applicable law to piohidit such disclosure, including but not limited to any right of privacy.

41, NO CHANCZ IN FACTS OR CIRCUMSTANCES. Allinformation in the application for the loan submitted to
Lender (the "Loan Application”) ancin ~ll fnancial statements, rent rolls, reports, certificates and other documents submitied in
connection with the Loan Application arz comnlete and accurate in ali material respects. There has been no material adverse
change in any fact or circumstance that wout s male any such information incomplete or inaccurate.

42, SUBROGATION. If, and i e sxtent that, the proceeds of the loan evidenced by the Note, or subsequent
advances under Section 12, are used o pay, saliséy % discharge  Prior Lien, such loan proceeds or advances shall be deemed
1o have been advanced by Lender at Borrower's requast nd Lender shall automatically, and without further action on its part, be
subrogated to the rights, including lien priority, of the owlier of holder of the obligation secured by the Prior Lien, whether of not
the Prior Lien is released.

43. [Intentionally Omitted.]

44, ACCELERATION; REMEDIES. Al any time Gui"y the existence of an Event of Default, Lender, at Lender's
option, may declare all of the Indebtedness to be immediately due ard rayable without further demand, and may foreclose this
Instrument by judicial proceeding and may invoke any other remedies peric! by inois faw or provided in this Instrument or in
any other Loan Document. The indebiedness shall include, Lender shall be etited to collect, and any decree which adjudicates
the amount secured by this Instrument shall include, all costs and expenses inunied in pursuing such remedies, including
attorneys’ fees, costs of documentary evidence, abstracts and title reports, any o° whict may be estimated to reflect the cosls
and expenses 10 be incurred ater the entry of such a decree.

45. RELEASE. Upon payment of the indebtedness, Lender shall release Jis instrument. Borrower shall pay
Lender's reasonable costs incurred in releasing this Instrument,

46. WAIVER OF HOMESTEAD AND REDEMPTION. Borower releases and warves all rights under the
homestead and exemption laws of the State of Winois. Borrower acknowledges that the Mortgayed Praperty does not include
~agricultural real estate” or "residential real estate” as those terms are defined in 735 ILCS 5/15-12017and £/151219. Pursuant
1o 735 ILCS 5115-1601(b), Borrower waives any and all rights of redemption from sale under any order s faieclosure of this
Instrument, or other rights of redermption, which may run to Borrower or any other Owner of Redemption, as thatterm is defined
in 735 ILCS 5/15-1212. Borrower waives all rights of reinstatement under 735 ILCS 515-1602 o the fullest ex.ent permitted by
fliinois law.

4. MAXIMUM AMOUNT OF INDEBTEDNESS.  Notwithstanding any provision to the contrary in this
instrument, the Note or any other Loan Document which permits any additional sums to be advanced on or aftes the date of this
Inskrument, whether as additional loans or for any payments authorized by this Instrument, the total amount of the principal
component of the Indebtedness shall not at any time exceed three hundred percent (300%) of the original principal amount of the
Note set forth on the first page of this Instrument.

48. APPLICABILITY OF ILLINOIS MORTGAGE FORECLOSURE LAW. To ensure the maximum degree of
flexibility of the Loan Documents under the llinois Mortgage Foreclosure Law, if any provision of this Instrument is inconsistent
with any applicable provision of the linois Mortgage Foreclosure Law, 735 ILCS 5/15-101, et seq., as amended from time to time
{the "Act’), the provisions of the Act shall take precedence over the provisions of this Instrument, but the Act shall not invalidate
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of render unenforceable any other provision of this Instrument that can be fairly construed in a manner consistent with the Acl.
Without in any way limiting any of the Lender's rights, remedies, powers and authorities provided in this Instrument or otherwise,
and in addition to all of such rights, remedies, powers and authorities, Lender shalk aiso have all rights, remedies, powers and
authorities permitied to the holder of a mortgage under the Act. If any provision of this Instrument shall grant (0 Lender any
rights, remedies, powers or authorities upon default of the Borrower which are more limited than what would be vested in Lender
under the Act in the absence of such provision, Lender shall have such rights, remedies, powers and authorities that would be
otherwise vested in it under the Act. Without limitation, all expenses (including Attorneys' Fees and Costs) incurred by Lender to
the extent reimhursable under 735 ILCS §/15-1510, 5151512 or any other provision of the Act, whether incurred before or after
any judgment <t freclosure, shall be added 1o the Indebtedness and included in the judgment of foreclosure.

49, INTERPRETATION. It is the intention of Borrower, Mortgagor and Lender that if any provision of this
instrument or any cine; Loan Document is capable of two (2) constructions, one of which would render the provision void, and
the other of which wuirkd 1ander the provision vaiid, then the provision shali have the meaning which renders it valid. Bomower
and Mortgagor acknowieds@ ihat Lender has altempted in good faith to assure that this Instrumen, the Note and all other Loan
Documents are in compliarice with applicable laws of the Property Jurisdiction and federal laws. Nevertheless, in the event that
any provision of this Instrumery. the Note or any other Loan Document is not in compliance with any such laws, then the non-
complying provision shall be decived to be deleted or modified to the extent necessary to assure legal compliance. Similarly, in
the event any language or disclosur: required by applicable laws of the Property Jurisdiction is not contained in the Loan
Documents, then the Loan Documents skall be deemed to have been supplemented to add such language or disclosure, or, at
Lender's option, Lender may provide such iddili )nal language or disclosure. In either event, such legal requirement shal
thereby be satisfied and such noncompliance stie!i o deemed 1o have been cured for all purposes. Within ten (10} days after
written request by Lender, Borrower and Mortgaye: “yr2e to execute such documentation as Lender may require to cure any
legal compliance issues or deficiencies in the Loan Ducuments.

50. FUTURE ADVANCES. In addition (o the.Indebtedness, this Instrument shall {to the extent allowed by
applicable aw) also secure payment of the principal, interest (and ¢her charges due on all other future loans or advances made
by Lender to Borrower (or any successor in interest to Mortgagai 25 the owner of alf or any part of the Morigaged Property) when
the promissory note evidencing such loan or advance specifically siaies that itis secured by this Instrument (*Future Advances”),
including all extensions, renewals and modifications of any such Futurerartances.

5. AGREEMENT TO PROVIDE ADDITIONAL DOCUME(F%., Borrower and Mortgagor agree to execute and
acknowledge such additional documents as may be necessary or desirable ir_crder to carry out the intent and purpose of this
Instrument and the other Loan Documents, to confirm or establish the lien heresi, o7 1o comrect any clerical errors or legal
deficiencies. Without limiting the foregoing, Borrower agrees to execute a replacament vote in the event the Nole is lost o
destroyed and to execule an amended and restated substitute Note to correct any ciar'cal of other errors which may be
discovered in the original Note. Failure of Borrower or Mortgagor to comply with any request oy Zender pursuant 1o this Section
or under Section 28 above within ten (10) days afler written request by Lender shall consuuie material Event of Default
hereunder.

52. EXECUTION IN COUNTERPARTS. This instrument may be executed in mutiple-caunterparts, and the
separate signature pages and notary acknowtedgments may then be combined inio a single original documer. for recordation.

53, PAYMENT OF CLOSING COSTS. If for any reason the escrow of closing agent fails toescrv2 and pay for
all of Lender's fees, legal, documentation, appraisal, title, recarding and other closing costs imcurred in comeztion with the
closing and funding of the Loan, then Borrower shall pay or reimburse Lender for any such unpaid fees or costsvitin ten (10)
days after written demand by Lender itemizing the unpaid fees and costs. Failure of Borrower 10 50 pay of reimburse-Lender for
any such unpaid fees and costs within ten (10) days after written demand by Lender shall constitute an Event of Default and,
without limiting any other remedies of Lender, Lender may immediately instate the Default Rate under the Note until such
amounts are received by Lender.

54. DEBT SERVICE COVERAGE RATIO. Borrower covenants and agrees with L.ender that until such time 8s
the Note is paid in full, or Lender otherwise agrees in writing, Borrower will not permit the ratio of Operating Cash Flow 10 Debt
Service to be less than 1:20 to 1:00 {the "Debt Service Coverage Ratio").

"Operating Cash Flow" means the aggregate rental income actually received by the Borrower dunng a calendar year

from the ownership and operation of the Mortgage Property owned by the Borrower and pledged to Lender (excluding
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security deposits and rent paid more than one month in advance) less operating expenses (excluding depreciation,

other non-cash expenses and non-curerit portion of capital expenditures).

"Debt Service" means the aggregate principal and interest payments required to be made during the calendar year

with respect to money borrowed by the Borrower and secured by the Mortgage Property.

Operating Cash Flow and Debt Service shall be calculated by the Lender based on the financial information provided to Lender
by Borrower which shall include rent rolls, leases, operating statements and such other information as Lender may request. Al
such financial information shall be supplied by Borrower annually on or before May 15. Lender's determination of the Debt
Service Coverage Ratio shall be binding on the Borrower unless manifestly in error.

53 LIQUIDITY COVENANT. Borrower shall maintain its operaling account with Lender and shall maintain a
minimum balance-of not less than three months of principal, interest and tax escrow payments (the "Liquidity Balance").
Borrower acknowledges and agrees that: (i Lender will place a "hold” on the account in the amount of the Liquidity Balance and
(i) the account will be +ssigned to Lender as additional collateral

56. FIELC S'DIT. Grantor shall keep and maintain at all times at the Propenty, the Grantor's principal place of
pusiness or the management -agent's office, and upon Lender's request shall make available at the Property (or other location
acceptable to Lender in its diseietion), complete and accurate books of account and records (including copies of supporting bills
and invoices and bank statemeris) adeguate to reflect correctly the operation of the Propery, and copies of all written contracts,
Leases, and olher instruments which affect the Property. The hooks, records. contracts, leases and other instruments shall be
subject to examination, inspection and avar at any reasonable time by Lender or its representative.

5. BALLOON PAYMENT FOTICE. The Note secured hereby provides for a baflocn payment of the entire
indebtedness upon the Maturity Date of the Noie,

58. WAIVER OF TRIAL BY JURY: ASRROWER, MORTGAGOR AND LENDER EACH (A) COVENANTS AND
AGREES NOT TO ELECT A TRIAL BY JURY Wi #ZSPECT 70 ANY ISSUE ARISING OUT OF THIS INSTRUMENT OR
THE RELATIONSHIP BETWEEN THE PARTIES AS BCRROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY
AND (B} WAIVES ANY RIGHT TO TRIAL BY JURY WITH ESFECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH
RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVEK 9F RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY
EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BC4FAIT OF COMPETENT LEGAL COUNSEL.

ATTACHED EXHIBIT. The following Exhibit s attached to this Irstrument:
Exhibit "A” Description of the Land

THIS MORTGAGE SECURES A FIXED RATE PROMISSORY NOTE, HIS MORTGAGE IS A FIRST MORTGAGE.
NO FURTHER ENCUMBRANCES MAY BE RECORDED AGAINST THE REAL PROPEFEY WITHOUT THE PRIOR WRITTEN
CONSENT OF LENDER. FAILURE TO COMPLY WITH THIS PROVISION SHALL CONSTHTSTE AN EVENT OF DEFAULT
AND AT THE LENDER'S OPTION THE LOAN SHALL IMMEDIATELY BECOME DUE ANC "AYABLE. CONSENT TO ONE
FURTHER ENCUMBRANCE SHALL NOT BE DEEMED TO BE A WAIVER OF THE RIGHT TQ 2EQUIRE SUCH CONSENT

TO FUTURE OR SUCCESSIVE ENCUMBRANCES.

IN WITNESS WHEREOF, Mortgagor has signed and delivered this Instrument or has caused s tstrument 1 be
signed and delivered by its duly authorized representative,

MORTGAGOR:

WALSH INVESTMENT GROUP, LLC,
an lliinois limited liability company

@?@M N e —

JANES M. WALSH, Manager
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State of linois

County of Cox.

on ¥ T ZONY 2011, before me, M K‘ki\é}l’\nmﬁ\u.}\ , Notary Public, personally

appeared JAMES M. WALSH,

Place Notary Seal andior Any Stamp Above

[ personally known to me - OR -
7oved to me on the basis of satisfactory evidence

to be the person(s) who executed the within instrument as
Manager on behalf of WALSH INVESTMENT GROUP, LLC,
the limited liability company therein named, and acknowledged
to me that the imited liability company executed the same for
the purposes therein stated.

WITNESS my hand

T Signatysa-of lolary Public

Oier Requira 1~ ormation (Printed Name of Notary, Residence, etc)



