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This Instrument Prepared by
and to Returned to:

Aloha Capital, LLC

Attn: Steven Sapourn

2525 Arapahoe Ave #E4-259
Boulder, CO 80302
steve@alohacapitalpartners.com

MORTGAGZ, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

from

JSC Property Group LLC, & e rada limited liability company
{Mortgagor)

to

Aloha Capital, LLC, a Delaware limitsd tiability company
(Mortgagee)

Dated as of April {0, 2016

THIS MORTGAGE CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS, AND ALSO
CONSTITUTES A FINANCING STATEMENT UNDER THE UNIFORM COMMERCIAL CODE.

/d/f OL/<(;J Yz
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MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FiIXTURE FINANCING STATEMENT dated as of April __, 2016 (this
"Mortgage"), is from JSC Property Group LLC, a Nevada limited liability company
("Mortgagor"), to Aloha Capital, LLC, a Delaware limited liability company ("Mortgagee™).

Tax statements should he sent to: 191 University Bivd. #227, Denver, CO 80206
RECITALS

A. viortgagor has, concurrently herewith, executed and delivered to Mortgagee its
Promissory Noie (ine "Note"), bearing even date herewith, payable to the order of Mortgagee,
the terms of whicii ire described in Section 2.1 hereof; and

B. The Noie evidences a loan being made by Mortgagee to Mortgagor, for the
purpose of providing mortgage financing for the real estate described in Exhibit A attached
hereto and the improvementsiccated thereon.

AGREEMENTS

FOR GOOD AND VALUABLE <7MSIDERATION, including the indebtedness hereby
secured, the receipt and sufficiency of whicii-are hereby acknowledged, Mortgagor hereby
grants, bargains, sells, conveys, mortgages, and warrants to Mortgagee and its successors and
assigns forever, under and subject to the terrne znd conditions hereinafter set forth, all of
Mortgagor's right, title and interest in and to the reai estate located in the City of Chicago,
County of Cook, State of lliinois, described in Exhibit A aftached hereto and by this reference
incorporated herein, including all improvements now and k<ieafter located thereon;

TOGETHER WITH all right, title and interest of Morigzoor, now owned or hereafter
acquired, in and to the following:

(a) Al rents, issues, profits, royalties and income with, r3spect to the said real
estate and improvements and other benefits derived therefrom, subject to thzvight, power and
authority given to Mortgagor to collect and apply same; and

(b)  Allleases or subleases covering the said real estate and improvaments or
any portion thereof now or hereafter existing or entered into, including, without limgaiion, all
cash or security deposits, advance rentals, and deposits or payments of similar nature, and any
and all guarantees of the lessee's obligations under any of such leases and subleases; and

(¢ All easements and other rights used in connection with the said real
estate and improvements; and

(d)  Any and all buildings and improvements now or hereafter erected on the
said real estate, including, but not limited to, all the fixtures, attachments, appliances,
equipment, machinery, and other articles attached to said buildings and improvements; and

(e} Al materials intended for construction, reconstruction, alteration and
repairs of the said real estate and improvements, all of which materiais shall be deemed to be
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included within the said real estate and improvements immediately upon the delivery thereof to
the said real estate; and

(f) All fixtures attached to or contained in and used in connection with the
said real estate and improvements; it being mutually agreed, intended and declared that all the
aforesaid property placed by Mortgagor on and in the said real estate and improvements shall,
so far as permitted by law, be deemed to form a part and parcel of the real estate and for the
purpose of this Mortgage to be real estate and covered by this Mortgage; and as to any of the
aforesaid property which does not so form a part and parcel of the real estate or does not
constitute a "fixture" (as such term is defined in the "Code" as defined in Section 1.1 hereof),
this Mortgas2 is intended to be a security agreement under the Code for the purpose of creating
hereby a“security interest in such property, which Mortgagor hereby grants to Mortgagee as
secured party; and

(g)~ ~All the estate, interest, right, title and other claims and demands, including
claims or demands wiin ~2spect to any proceeds of insurance related thereto, which Mortgagor
now has or may hereafier 2cquire in the said real estate and improvements or personal property
and any and all awards made for the taking by eminent domain, or by any proceeding or
purchase in lieu thereof, of \ie whole or any part of the said real estate and improvements or
personal property, including withcut imitation any awards resulting from a change of grade of
streets and awards for severance uariages; and

(h)  All proceeds of ali of the foregoing;

the said real estate and improvements and thea praperty and interests described in (a) through
{h) above being collectively referred to herein az th2 "Property™; and as to any portion of the
Property constituting property subject to the Code, {nic Mortgage is intended to be a security
agreement under the Code for the purpose of creating Jie«aby a security interest in such portion
of the Property, which Mortgagor hereby grants to Mortgacze as secured party.

TO HAVE AND TO HOLD the same unto Mortgagee ond.its successors and assigns
forever, in fee simple, for the purposes and uses herein set forth.

FOR THE PURPOSE OF SECURING the following:

(a)  Payment of the indebtedness evidenced by the Note, ar.d. including the
principal thereof and interest thereon and any and all modifications, extensiors and renewals
thereof, and performance of all obligations of Mortgagor under the Note; and

(b) Performance and observance by Mortgagor of all of the terms, covenants
and provisions of this Mortgage; and

{c) Performance and observance by the parties thereto, other than
Mortgagee, of all of the terms, covenants and provisions of the other "Loan Documents” (as
defined in Section 1.1 hereof); and

(d)  Payment of all sums advanced by Mortgagee to perform any of the terms,
covenants and provisions of this Mortgage or any of the other Loan Documents, or otherwise
advanced by Mortgagee pursuant to the provisions hereof or any of such other documents to
protect the property hereby mortgaged and pledged; and
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(e) Performance and observance of all of the terms, covenants and
provisions of any other instrument given to evidence or further secure the payment and
performance of any indebtedness hereby secured or any obligation secured hereby;

(f) Payment of any future or further advances which may be made by
Mortgagee at its sole option to and for the benefit of Mortgagor, its successors, assigns and
legal representatives; and

{9} Payment of any and all other indebtedness now owing or which may
hereafter be owing by Mortgagor to Mortgagee, however and whenever incurred or evidenced,
whether exzress or implied, direct or indirect, absolute or contingent, or due or to become due,
and all rencwals, modifications, amendments, restatements, consolidations, substitutions,
replacements zid extensions thereof.

PROVIDED, HOWEVER, that if Mortgagor shall pay the principal and all interest as
provided in the Note anek shall pay all other sums herein provided for, or secured hereby, and
shall well and truly keep and perform all of the covenants herein contained, then this Mortgage
shall be released at the cost i Mortgagor, otherwise to remain in full force and effect.

TO PROTECT THE SECURITY OF THIS MORTGAGE AND SECURITY AGREEMENT,
MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE |
DEFNITIONS

Section 1.1. Definitions. The terms defied in this Section (except as otherwise
expressly provided or unless the context otherwise requias) for all purposes of this Mortgage
shall have the respective meanings specified in this Secticn:

"Code" means the Uniform Commercial Code of the Siate of lllinois as from time to time
in effect.

"Default” means, when used in reference to this Mortgage or any other document, or in
reference to any provision of or obligation under this Mortgage or any other, document, the
occurrence of an event or the existence of a condition which, with the pastacz of time or the
giving of notice, or bath, would constitute an Event of Default under this Mortgage or such other
document, as the case may be.

"Environmental Laws" means the Comprehensive Environmental Response,
Compensation, and Liability Act, any so-called "Superfund" or "Superlien" law, and any other
federal, state or local statute, iaw, ordinance, code, rule, regulation, order or decree regulating,
relating to, or imposing liability or standards of conduct concerning any Hazardous Material, in
each case as now or hereafter in force and effect.

"Event of Default" means --

(i) when used in reference to this Mortgage, an Event of Default specified in
Section 5.1 hereof; and
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(i) when used in reference to any other document, a default or event of
default under such document that has continued after the giving of any applicable notice and the
expiration of any applicable grace or cure periods.

“Guarantor” means Susan Eliya, an individual.

"Guaranty” means the Guaranty of Payment and Performance dated as of April _({
2016.

"Hazardous Material” means any hazardous substance or any pollutant or contaminant
defined as such in, or for purposes of, any federal, state or local statute, law, ordinance, code,
rule, reguiaiion, order or decree, in each case as now or hereafter in force and effect; asbestos
or any substance or compound containing asbestos; polychlorinated biphenyls or any substance
or compound craiaining any polychlorinated biphenyl; petroleum and petroleum products;
pesticides; and ariy uther hazardous, toxic or dangerous waste, substance or matetial.

"Impositions” mears Impositions as defined in Section 2.6(a) hereof.

"Loan" means the loaii ‘o be made by Mortgagee to Mortgagor in accordance with the
terms and conditions of the Note rina this Mortgage.

"Loan Documents" means -tz Note, this Mortgage, the Guaranty, and all other
documents and instruments at any time evidencing and/or securing the indebtedness secured
by this Mortgage.

"Loan Servicer" means the Aloha Capitat. 1.1.C.

"Mortgage" means this Mortgage, Assignmeri of Rents and Leases, Security
Agreement and Fixture Financing Statement dated as of April | , 2016, from Mortgagor to
Mortgagee.

"Mortgagee" means JSC Property Group LLC, a Nevada lunied liability company.
"Mortgagor” means Aloha Capital, LLC, a Delaware limited liakility company.

"Note" means the Promissory Note of Mortgagor dated April {p, 2016, in the principal
amount of $145,807 made payable to the order of Mortgagee, and which evidenzes the Loan.

"Permitted Encumbrances” means those exceptions to title approved by Morigagee on
the Closing Date.

"Permitted Materials” means materials customarily used in the construction and
maintenance of buildings, and cleaning materials, office products and other materials
customarily used in the operation of properties such as the Property, provided that, in each
case, such materials are stored, handled, used and disposed of in compliance with applicable
laws and regulations and are individually and in the aggregate not in such quantities as may
result in contamination of the Property or any part thereof.

"Property” means the real estate described in Exhibit A attached hereto and all
improvements now and hereafter located thereon, and all other property, rights and interests
described in the foregoing granting clauses of this Mortgage.
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ARTICLE Il
COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1. Payment of Indebtedness. Mortgagor covenants and agrees that it will
pay when due the principal of and interest on the indebtedness hereby secured evidenced by
the Note, all other sums which may become due pursuant thereto or hereto, and all other
indebtedness hereby secured as described in the foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, fees and ail other sums to be paid by Mortgagor as
provided in“the Loan Documents, and that it will duly and punctually perform, observe and
comply with-all of the terms, provisions and conditions herein and in the other Loan Documents
provided to”be performed and observed by Mortgagor. All amounts payable under this
Mortgage shaii be ) paid by Mortgagor without offset or other reduction. The Note secured
hereby, which is neraby incorporated into this Mortgage by reference with the same effect as if
set forth in full herein,1s in the principal amount of $145,807, and bears interest at a fixed rate of
twelve percent (12%) pe’ snnum. Interest is payable on the Note in arrears on the first day of
each month commencing as provided in the Note. All of the unpaid principal of and accrued
and unpaid interest on the Now shall be due and payable on September 30, 2016, as such date
may be extended pursuant to the ierms of the Note.

Section 2.2. Escrow Deposits. ) In order to provide moneys for the payment of the
Impositions on the Property required to Lz paid by Mortgagor pursuant to Section 2.6 hereof
and the premiums on the insurance required to ba carried by Mortgagor pursuant to Section 2.4
hereof, Mortgagor shall pay to Mortgagee with-22sh monthly payment on the Note such amount
as Mortgagee shall estimate will be required to accuinulate, by the date 30 days prior to the due
date of the next annual installment of such Impesitons and insurance premiums, through
substantially equal monthly payments by Mortgagor i0-wortgagee, amounts sufficient to pay
such next annual Impositions and insurance premiums.~All such payments shall be held by
Mortgagee in escrow, and Mortgagee shall not be obligated to pay interest thereon. Amounts
held in such escrow shall be made available by Mortgagee to Morigagor for the payment of the
Impositions and insurance premiums on the Property when due, or+inzy be applied thereto by
Mortgagee if it in its sole discretion so elects. Notwithstanding anything o the contrary set forth
above, Mortgagee acknowledges that it has waived the requirement for the escrow deposits
provided for in this Section prior to the occurrence of an Event of Defaun, Accordingly,
Mortgagee shall not initially require Mortgagor to make the escrow deposits proviaed for in this
Section, but upon the occurrence of an Event of Default, Mortgagee may therexttar in its sole
discretion elect to require that Mortgagor commence making such escrow deposits hy giving
Mortgagor not less than 5 days' written notice of such election.

Section 2.3. Maintenance, Repair, Alterations. Mortgagor shall —
(a)  Keep the Property in good condition and repair;

(b)  Not remove, demolish or substantially alter any of the improvements
which are a part of the Property;

(c) Complete promptly and in a good and workmanlike manner the
construction of any improvements (and any renovations thereto) which may be constructed on
or at the Property;



1610518122 Page: 8 of 29

UNOFFICIAL COPY

(d)  Promptly repair and restore any portion of the Property which may
become damaged or be destroyed so as to be of at least equal value and of substantially the
same character as prior to such damage or destruction;

(e)  Pay when due all claims for labor performed and materials furnished to
and for the Property;

() Comply with all laws, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affecting the Property or any part thereof or requiring any
alterations or improvements;

{g)  Not commit or permit any waste or deterioration of the Property or any
portion thereof:

(n) Keep and maintain the Property and abutting grounds, sidewalks, roads,
parking and landscape arzas in good and neat order and repair and free of nuisance;

(i) Not coramit, suffer or permit any act to be done in or upon the Property in
violation of any law, ordinance e. regulation;

0 Not initiate ¢r 2cquiesce in any zoning change or reclassification of the
Property; and

(k) Keep the Properly free 2nd clear of all liens and encumbrances of every
sort except Permitted Encumbrances.

Section 2.4. Required Insurance.

(@)  Mortgagor shall at all times provioe, raintain and keep in force, or cause
to be provided, maintained and kept in force, the following policies of insurance:

(i) Insurance against loss or damage to ite Property by fire and other
risks, written on an "all risk” special perils, 100% full replaceme:it.cost basis.

(ii) Commercial general liability insurance on-an _occurrence basis,
against claims for personal injury, including without limitation bodly ixiury, death or
property damage occurring on, in or about the Property and the agioiang streets,
sidewalks and passageways, such insurance to afford immediate minimuny wrotection to
a limit of not less than $1,000,000 for one person and $3,000,000 per occuirence for
personal injury or death and $500,000 per occurrence for damage to property.

(i)  During the course of any consfruction or repair at the Property, all
risk builders risk course of construction insurance against all risks of physical loss, on a
completed value basis, including collapse and transit coverage, with a deductible not to
exceed $10,000, in nonreporting form, covering the total value of work performed and
equipment, supplies and materials furnished, and containing the "permission to occupy”
endorsement, and insuring all general contractors and subcontractors of any tier.

{ivy  Such other insurance, and in such amounts, as may from time to
time be required by Mortgagee against the same or other hazards.
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(b) Al policies of insurance required by this Mortigage shall be issued by
companies, and in amounts in each company, and in a form, safisfactory to Mortgagee and,
without limitation on the generality of the foregoing, shall comply with the following provisions:

(i) All policies of insurance shall be issued by insurance companies
having an AM Best's Rating Guide Policy Rating of not less than A and Financial Rating
of not less than VIII.

(i) All policies of insurance shall be maintained for and name
Mortgagor and Mortgagee as insureds, as their respective interests may appear, and the
policias required by paragraphs (a)(i) and (iii) of this Section shall have attached thereto
a standard mortgagee's loss payable endorsement for the benefit of Mortgagee in form
satistaciory to Mortgagee.

fiiy ~ All policies of insurance shall contain an endorsement or
agreement by tnednsurer that any loss shall be payable in accordance with the terms of
such policy notwihstanding any act or negligence of Mortgagor or Mortgagee which
might otherwise resuitin forfeiture of said insurance and the further agreement of the
insurer waiving all rigits of set-off, counterclaim or deductions against Mortgagor, and
shall provide that the amount payable for any loss shall not be reduced by reason of co-
insurance.

{iv)  All policies ¢ insurance shall contain a provision that they will not
be cancelled or amended, including #a1y reduction in the scope or limits of coverage,
without at least 30 days' prior written natice to Mortgagee.

(c) Unless Mortgagor provides evidonce of the insurance coverage required
by this Mortgage, Mortgagee may purchase insuraricz . at Mortgagor's expense to protect
Mortgagee's interests in the Property. This insurance m2y, but need not, protect Mortgagor's
interests. The coverage that Mortgagee purchases may rot pay any claim that Mortgagor
makes or any claim that is made against Mortgagor in connecuior with the Property. Mortgagor
may later cancel any insurance purchased by Mortgagee, but only afiar providing evidence that
Morigagor has obtained insurance as required hereby. If Mortgages purchases insurance for
the collateral, Mortgagor will be responsible for the costs of that insurance, including the
insurance premium, interest and any other charges Mortgagee may impose-in-connection with
the placement of the insurance, until the effective date of the cancellation or zyyiration of the
insurance. The costs of the insurance may be added to Mortgagor’s total outstzading balance
or obligation. The costs of the insurance may be more than the cost of inturance that
Mortgagor may be able to obtain on its own.

Section 2.5. Delivery of Policies; Payment of Premiums. Mortgagor shall furnish
Mortgagee with the original of all required policies of insurance or certificates satisfactory to
Mortgagee. At least 30 days prior to the expiration of each such policy, Mortgagor shall furnish
Mortgagee with evidence satisfactory to Mortgagee of the payment of the premium and the
reissuance of a policy continuing insurance in force as required by this Mortgage.

Section 2.6. Taxes and Other Impositions.

(a) Mortgagor shall pay or cause to be paid, at least 10 days prior to
delinquency, all real property taxes and assessments, general and special, and all other taxes
and assessments of any kind or nature whatsoever, including without limitation any non-
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governmental levies or assessments such as maintenance charges, owner association dues or
charges or fees, levies or charges resulting from covenants, conditions and restrictions affecting
the Property, which are assessed or imposed upon the Property, or become due and payable,
and which create, may create or appear to create a lien upon the Property, or any part thereof
(alt of which taxes, assessments and other governmental charges and non-governmental
charges of the above-described or like nature are hereinafter referred to as “Impositions™).

(b  Mortgagor shall furnish to Mortgagee within 30 days after the date upon
which any Imposition is due and payable by Mortgagor, official receipts of the appropriate taxing
authority, or other proof satisfactory to Mortgagee, evidencing the payment thereof.

Secuun 2.7. Utilities. Mortgagor shall pay or cause {o be paid when due all utility
charges which-arg incurred by Mortgagor or others for the benefit of or service to the Property or
which may becorie a charge or lien against the Property for gas, electricity, water or sewer
services furnished (o the Property and all other assessments or charges of a similar nature,
whether public or private, affecting the Property or any portion thereof, whether or not such
assessments or charges rz liens thereon.

Section 2.8. Actions Ly Mortgagee to Preserve Property. Should Mortgagor fail to
make any payment or to do any zct as and in the manner provided herein or in any of the other
Loan Documents, Mortgagee in iis-own discretion, without obligation so to do and without
releasing Mortgagor from any obligatior; 113y make or do the same in such manner and to such
extent as it may deem necessary to protes: the security hereof. In connection therewith, without
limiting its general powers, Mortgagee shall iave and is hereby given the right, but not the
obligation, (a) to enter upon and take possession of the Property; (b) to make additions,
alterations, repairs and improvements to the Freperty which it may consider necessary and
proper to keep the Property in good condition ana teygir; (¢} to appear and participate in any
action or proceeding affecting or which may affect the “roperty, the security hereof or the rights
or powers of Mortgagee; (d) to pay any Impositions asseried aaainst the Property and to do so
according to any bill, statement or estimate procured from th:: appropriate office without inquiry
into the accuracy of the bill, statement or estimate or into the va'idity of any Imposition; (e) to
pay, purchase, contest or compromise any encumbrance, claim, cnures, lien or debt which in
the judgment of Mortgagee may affect or appears to affect the Propeiiy-or the security of this
Mortgage or which may be prior or superior hereto; and (f) in exercising such powers, to pay
necessary expenses, including employment of and payment of compenseion to counsel or
other necessary or desirable consultants, contractors, agents and other empioyess. Mortgagor
irrevocably appoints Mortgagee its true and lawful attorney in fact, at Mortgagee s-eaction, to do
and cause to be done all or any of the foregoing in the event Mortgagee shall be ertitled to take
any or all of the action provided for in this Section. Mortgagor shall immediately, upon uemand
therefor by Mortgagee, pay all costs and expenses incurred by Mortgagee in connection with
the exercise by Mortgagee of the foregoing rights, including without limitation, costs of evidence
of title, court costs, appraisals, surveys and reasonable attorneys fees and expenses, ali of
which shall constitute so much additional indebtedness secured by this Mortgage immediately
due and payable, with interest thereon from the date of such demand until paid at the Defauit
Rate (as such term is defined in the Note).

Section 2.9. Damage and Destruction.

(a) Mortgagor shall give Mortgagee prompt noticé of any damage to or
destruction of any portion or all of the Property, and the provisions contained in the following
paragraphs of this Section shall apply in the event of any such damage or destruction.

-8-
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(b)  In the case of loss covered by policies of insurance, Mortgagee is hereby
authorized at its option either (i) to settle and adjust any claim under such policies without the
consent of Mortgagor, or (i) to allow Mortgagor to agree with the insurance company or
companies on the amount to be paid upon the loss; and in any case Mortgagee shall, and is
hereby authorized to, collect and receipt for any such insurance proceeds; and the reasonable
expenses incurred by Mortgagee in the adjustment and collection of insurance proceeds shall be
so much additional indebtedness secured by this Morigage, and shall be reimbursed to
Mortgagee upon demand.

(c)  In the event of any insured damage to or destruction of the Property or
any part thereof the proceeds of insurance payable as a result of such loss shall be applied upon
the indebieaiiess secured by this Mortgage or applied to the repair and restoration of the
Property, as Meiwagee in its sole discretion shall elect.

{d) In the event that Morlgagee shall elect that proceeds of insurance are to
be applied to the repai: and restoration of the Property, Mortgagor hereby covenants promptly to
repair and restore the satre: In such event such proceeds shall be made available, from time to
time, to pay or reimburse the costs of such repair and restoration, upon Mortgagee’s being
furnished with satisfactory evide:ce of the estimated cost of such repair and restoration and with
such architect’s certificates, waivers on lien, contractors’ sworn statements and other evidence of
cost and of payments as Mortgagee /noy require and approve, and if the estimated cost of the
work exceeds 10% of the original princival amount of the indebtedness secured hereby, with all
plans and specifications for such repair o7 restoration as Mortgagee may require and approve.
No payment made prior to the final completion or the work shall exceed 90% of the value of the
work performed from time to time, and at all imec the undisbursed balance of said proceeds
remaining in the hands of Mortgagee shall be at lcast sufficient to pay for the cost of completion
of the work, free and clear of any liens.

Section 2.10. Eminent Domain.

(@)  Should the Property or any part thereoi or-interest therein be taken or
damaged by reason of any public improvement or condemnation procseding, or in any other
manner, or should Mortgagor receive any nofice or other informa’ion regarding any such
proceeding, Mortgagor shall give prompt written notice thereof to Mortgag e, and the provisions
contained in the following paragraphs of this Section shall apply.

(b) Mortgagee shall be entitled to all compensation, awaras and other
payments or relief therefor, and shall be entitled at its option to commence, appear in and
prosecute in its own hame any action or proceedings. Mortgagee shall also be entitleq to make
any compromise or settlement in connection with such taking or damage. All proceeds of
compensation, awards, damages, rights of action and proceeds awarded to Mortgagor are
hereby assigned to Mortgagee and Mortgagor shall execute such further assignments of such
proceeds as Mortgagee may require.

(c) In the event that any portion of the Property are taken or damaged as
aforesaid, all such proceeds shall be applied upon the indebtedness secured by this Mortgage
or applied to the repair and restoration of the Property, as Mortgagee in its sole discretion shall
elect.

(d) In the event that Mortgagee shall elect that such proceeds are to be
applied to the repair and restoration of the Property, Mortgagor hereby covenants promptly to

-9-
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repair and restore the same. In such event such proceeds shall be made available, from time to
time, to pay or reimburse the costs of such repair and restoration on the terms provided for in
Section 2.9(d) hereof with respect to insurance proceeds.

Section 2.11. Inspection of Property. Mortgagee, or its agents, representatives or
workmen, are authorized to enter at any reasonable time upon or in any part of the Property for
the purpose of inspecting the same and for the purpose of performing any of the acts it is
authorized to perform under the terms of this Morigage or any of the other Loan Documents.
Mortgagee agrees that, except in an emergency, Mortgagee shall provide Mortgagor with not
less than 24 hours' prior written notice of any entry under this Section 2.11.

Suciion 2.12. Inspection of Books and Records.

a Mortgagor shall keep and maintain full and correct records showing in
detail the income a1 expenses of the Property and shall make such books and records and all
supporting vouchers ane’: data available for examination by Mortgagee and its agents at any
time and from time to tiwe-on request at the offices of Mortgagee, or at such other location as
may be mutually agreed upori.

{b)  Mortgagor shal also furnish to Mortgagee such other information and
data with respect to the Property as-may be requested by Mortgagee.

Section 2.13. Title, Liens and Ceivveyances.

(a) Mortgagor represents and warrants that it holds good and marketable title
to the Property, subject only to Permitted Encumorarces.

{b)  Except for Permitted Encumbranzes, Mortgagor shall not create, suffer or
permit to be created or filed against the Property, or anz-part thereof or interest therein, any
mortgage lien or other lien, charge or encumbrance, either supesior or inferior to the lien of this
Mortgage. In the event that Mortgagor shall suffer or permit aim superior of junior lien, charge
or encumbrance to be attached to the Property and shall fail to aischarge same as described
above, Mortgagee, at its option, shall have the unqualified right to acnalorate the maturity of the
Note causing the full principal balance and accrued interest on the Note to become immediately
due and payable without notice to Mortgagor.

{c) The Propetty is not property in agricultural use and s ot used for
agricultural purposes, and is not the homestead of Mortgagor.

{d) In the event that Mortgagor shall sell, transfer, convey or assign the title
to all or any portion of the Property, whether by operation of law, voluntarily, or otherwise, or
Mortgagor shall contract to do any of the foregoing, Mortgagee, at its option, shall have the
unqualified right to accelerate the maturity of the Note causing the full principal balance and
accrued interest on the Note to become immediately due and payable without notice to
Mortgagor.

(e)  Any waiver by Mortgagee of the provisions of this Section shall not be
deemed to be a waiver of the right of Mortgagee to insist upon strict compliance with the
provisions of this Section in the future.

Section 2.14. Environmental Matters.
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(a) Mortgagor hereby represents and warrants to Mortgagee that, with the
exception of Permitted Materials, (i) neither Mortgagor nor any of its affiliates or subsidiaries,
nor; o the best of Mortgagor's knowledge, any other person or entity, has ever caused or
permitted any Hazardous Material to be placed, held, located or disposed of on, under or at the
Property or any part thereof; (ii) none of the property described above has ever been used by
Mortgagor or any of its affiliates or subsidiaries, or to the best of Mortgagor's knowledge, by any
other person or entity, as a treatment, storage or disposal site, whether permanent or
temporary, for any Hazardous Material; (iii) there are no above ground or underground storage
tanks located on the Property; and (iv) neither Mortgagor nor the Property are subject to any
private or governmental lien or judicial or administrative notice or action pending, or to the best
of Mortgaoui's knowledge, threatened, relating to Hazardous Materials or the environmental
condition of iz Property.

(o} Mortgagor shall not allow any Hazardous Materials other than Permitted
Materials to be stwed, located, discharged, possessed, managed, processed or otherwise
handled on the Properwy.-and shall comply with all Environmental Laws affecting the Property.

{c)  Withoutiimitation on any other provision hereof, Mortgagor hereby agrees
to indemnify and hold Mortgagee harmless from and against any and all losses, liabilities,
damages, injuries, costs, expenses and claims of any kind whatsoever, including, without
fimitation, any losses, liabilities, daiiizges, injuries, costs, expenses or claims asserted or arising
under any Environmental Law, paid, incarred or suffered by or asserted against Morigagee as a
direct or indirect result of any of the followiny, regardiess of whether or not caused by, or within
the control of, Mortgagor: (i} the presence Or any Hazardous Material on or under, or the
escape, seepage, leakage, spillage, discharge, emission, discharging or release of any
Hazardous Material from the Property or any partthereof, or (ii) any liens against the Property
permitted or imposed by any Environmental Law, or ary actual or asserted liability or obligations
of Mortgagor or any of its affiliates or subsidiaries undzr any Environmental Law, or (iii) any
actual or asserted liability or obligations of Mortgagee-ui anv of its affiliates or subsidiaries
under any Environmental Law relating to the Property.

(d)  The representations, warranties, covehants, mcdemnities and obligations
provided for in this Section 2.14 shall be continuing and shall survive tis payment, performance,
satisfaction, discharge, cancellation, termination, release and foreciosure of this Morigage;
provided, however, that such representations, warranties, covenants, idemnities and
obligations shall not apply with respect to Hazardous Materials which are Tirsiniaced on the
Property on or after the date on which Mortgagee or any other party obtairs title to and
possession of the Property as a result of an exercise by Morigagee of its remedies under this
Mortgage or any of the other Loan Documents or as a resuit of a conveyance of titls to the
Property by Mortgagor to Mortgagee or such other party in lieu of such exercise of remedies.

ARTICLE lil
LEASES

Section 3.1. Assignment. Mortgagor does hereby sell, assign and transfer unto
Mortgagee all of the leases, rents and profits now due and which may hereafter become due
under or by virtue of any lease, whether written or verbal, or any agreement for the use or
occupancy of the Property, it being the intention of this Mortgage to establish an absolute
transfer and assignment of all such leases and agreements and all of the rents and profits from
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the Property unto Mortgagee, and Mortgagor does hereby appoint irrevocably Mortgagee its
true and lawful attorney in its name and stead, which appointment is coupled with an interest, to
collect all of said rents and profits; provided, Mortgagor shall have the right to collect and retain
such rents and profits unless and until an Event of Default has occurred under this Mortgage.

Section 3.2 Leases. Mortgagor agrees (i) that it will not enter into any lease of the
Property or any portion thereof without the prior written consent of Mortgagee; (ii) that it will at
all times duly perform and observe all of the terms, provisions, conditions and agreements on its
part to be performed and observed under any and all leases of the Property or any portion
thereof, and shall not suffer or permit any Default or Event of Default on the part of the lessor to
exist therer:der; (iii) that it will not agree or consent to, or suffer or permit, any termination,
surrender, nicdification, amendment or assignment of, or any sublease under, or waive any
tights under, znv lease of the Property, or any portion thereof; and (iv) except for security
deposits not to excied one month’s rent for any one lessee, that it will not collect any rent for
more than one mcitt in advance of the date same is due. Unless otherwise approved by
Mortgagee, all leases of Space in the Property shall be prepared on a lease form approved by
Mortgagee. Nothing hereiin contained shall be deemed to obligate Mortgagee to perform or
discharge any obligation, duty or liability of the lessor under any lease of the Property, and
Mortgagor shall and does hercby indemnify and hold Mortgagee harmless from any and all
liability, loss or damage which Mcrtgegee may or might incur under any leases of the Property
or by reason of the assignment of reiits; and any and all such liability, loss or damage incurred
by Mortgagee, together with the costs and expenses, including reasonable attorneys fees and
expenses, incurred by Mortgagee in the Gefense of any claims or demands therefor, whether
successful or not, shali be so much additiorial indebtedness secured by this Mortgage, and
Mortgagor shall reimburse Mortgagee therefor sn-damand.

ARTICLE IV

REPRESENTATIONS AND WARRANIES

Section 4.1. Representations and Warranties. Mortyacor hereby represents and
warrants to Mortgagee as follows:

(@)  Mortgagor is a limited hiability company duly organized, validly existing
and in good standing under the laws of the State of Nevada, is qualified to do Eusiness in the
State of lllinois, has all necessary power and authority to carry on its present buginzss, and has
full right, power and authority to enter into the Note and Mortgage, to make the brrowings
provided for therein and herein, to execute and deliver the Note and the other Loan Documents
to which it is a party, and to perform and consummate the transactions contemplated hereby
and thereby.

(b)  Each of the Loan Documents has been duly authorized, executed and
delivered by such of Mortgagor and Guarantor as are parties thereto, and each of the Loan
Documents constitutes a valid and legally binding obligation enforceable against such of
Mortgagor and Guarantor as are parties thereto. The execution and delivery of the Loan
Documents and compliance with the provisions thereof under the circumstances contemplated
therein do not and will not conflict with or constitute a breach or violation of or default under the
articles of organization or operating agreement of Morttgagor or any agreement or other
instrument to which either Mortgagor or Guarantor is a party, or by which either of them is
bound, or to which any of their properties are subject, or any existing law, administrative
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regulation, court order or consent decree to which either of them is subject.

{c) There is no litigation or administrative proceeding pending or threatened
against Mortgagor or Guarantor. There is no Uniform Commercial Code financing statement on
file that names Mortgagor as debtor and covers any of the collateral for the Loan, and there is
no judgment or tax lien outstanding against Mortgagor.

(d) Al financial statements heretofore delivered to Mortgagee by Mortgagor
are true and correct in all material respects.

(e) Mortgagor has good and marketable title to the Property, subject only 1o
Permitted Encumbrances.

(n True, correct and complete copies of all leases of the Property have been
furnished to Mortgzg=e. Each of such leases is in full force and effect and, except as disclosed
to Mortgagee, has nc( bsan modified or amended. No rental has been paid under any of such
leases for more than one wionth in advance.

Section 4.2. Contauina_Representations and Warranties. The foregoing
representations and warranties of Martgagor shall be continuing and shall survive the execution
and delivery of this Mortgage, the ot'ie) Loan Documents and the disbursement of the Loan. In
addition, such representations and wairantias relating to Hazardous Material shall survive the
payment and performance of the obligaticns of Mortgagor under the Note and the Mortgage.

Section 4.3. Prohibited Transfevs: Use of Proceeds. From and after the date
hereof and so long as the Note is outstanding, Muitgagor covenants and agrees with Mortgagee
as follows:

(a) Mortgagor shall preserve and keeg'in full force and effect its existence as
a limited liability company in good standing under the faws of "he S'ate of Nevada.

(b} It is a condition of this Mortgage and the Loar d»at no Prohibited Transfer
shall occur at any time, and Mortgagor covenants and agrees that n> Frohibited Transfer will
occur at any time. Each of the following shall constitute a “Prohibited Transfer”

(i} Any ownership interest in Mortgagor shall &e wansferred or
assigned, or any security interest or other lien or encumbrance shall be Crzated on any
ownership interest in Mortgagor or on the proceeds of or distribution rights wirh. respect
to any such ownership interest; or

(i) Any ownership interest in any entity that directly or indirectly owns
an ownership interest in Mortgagor shall be transferred or assighed, or any security
interest or other lien or encumbrance shall be created on any ownership interest in any
such entity or on the proceeds of or distribution rights with respect to any ownership
interest in any such entity.

(¢) No portion of the proceeds of the Loan shall be used by Mortgagor or any
of its affiliates, either directly or indirectly, for the purpose of purchasing or carrying any margin
stock, within the meaning of Regulation U of the Regulations of the Board of Governors of the
Federal Reserve System.
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Section 4.4. Tenant Notices. At the time of the first disbursement of the proceeds of
the Loan and as a condition thereto, Mortgagor shall deliver to Mortgagee signed notices to
tenants of the Property in the form attached to this Mortgage as Exhibit B (the “Tenant
Notices”). If any Event of Default shall occur under this Mortgage or any of the other Loan
Documents, then without limitation on any other rights or remedies which Mortgagee may have
under this Mortgage, any of the other Loan Documents or applicable law, Mortgagee shall have
the right, and Mortgagor hereby irrevocably authorizes Mortgages, (i) to complete the Tenant
Notices and to deliver such Tenant Notices to any or all of the then tenants of the Property, and
(ii} to deposit all amounts received by Mortgagee in the name of Mortgagor pursuant to the
Tenant Notices into a bank account maintained by Mortgagee as security for the Loan.
Mortgagee siall apply all amounts from time to time deposited in any such bank account to the
payment of tha principal of and interest on the Note and other amounts due under the Loan
Documents. Motgagor agrees that it will not take any action to interfere with the exercise by
Mortgagee of its riohts under this paragraph after the occurrence and during the continuance of
any such Event of Usfault, including, without limitation, any action to induce any tenant of the
Property to act otherwise than in accordance with a Tenant Notice delivered to such tenant.
Mortgagor acknowledges-ihat the provisions of this paragraph do not constitute an assignment
of rents under lllincis law, znc that the rights granted to Mortgagee under this paragraph are
intended to be, and shall be, enforceabie by Mortgagee upon the occurrence and during the
continuance of any such Event o Default, whether or not Mortgagee has obtained possession
of the Property or the appointment of a_eceiver for the Property.

ARTICLEV
EVENTS OF DEFAUL: AMD REMEDIES

Section 5.1. Events of Default. Any one or rio'e of the following shall constitute an
Event of Default under this Mortgage:

(a) Mortgagor shall fail to make payment woer due of any installment of
principal of or interest on the Note, or shall fail to make payment whzn due of any other amount
required to be paid by Mortgagor to Mortgagee under this Mortgage or under any of the other
Loan Documents, or shall fail to make payment when due of any other indobtedness secured by
this Mortgage; or

(by A Default by Mortgagor shall occur under any provision ol tis Mortgage
or of any of the other Loan Documents, relating to the payment by Mortgagor of apy-amount
payable to a party other than Mortgagee and such payment is not made prior to the exgpiration of
any cure period granted by the party to which it is due; or

{¢) Either Mortgagor or Guarantor shall file a voluntary petition in bankruptcy;
or

(d) A court of competent jurisdiction shall enter an order of relief pursuant to,
or an order, judgment or decree approving, a petition filed against either Mortgagor or Guarantor
seeking any reorganization, dissolution or similar relief under any present or future federal, state
or other statute, law or regulation relating to bankruptcy, insolvency or other retief for debtors,
and such order, judgment or decree shall remain unvacated and unstayed for an aggregate of
10 days, whether or not consecutive, from the first date of entry thereof; or any trustee, receiver
or liquidator of either Mortgagor or Guarantor or of all or any part of the Property, or of any or all
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of the royalties, revenues, rents, issues or profits thereof, shall be appointed and such
appointment shall remain unvacated and unstayed for an aggregate of 10 days, whether or not
consecutive; or

(e) A writ of execution or attachment or any similar process shalt be issued or
levied against all or any part of or interest in the Property, or any judgment involving monetary
damages shall be entered against Mortgagor which shall become a lien on the Property or any
portion thereof or interest therein and such execution, attachment or similar process or
judgment is not released, bonded, satisfied, vacated or stayed within 10 days after its entry or
levy; or

(f) If any representation or warranty of Mortgagor or Guarantor contained in
this Mortgage i any of the other Loan Documents, or in any statement, certificate or other
document delive:ec in connection with the Loan, shall be untrue or incorrect in any material
respect; or

(g) It eny Event of Default by Mortgagor shall occur under any lease of the
Property, or if any such leasz shall be entered into in violation of the provisions of Section 3.1 of
this Mortgage; or

(h)  Default shaii ocour in the performance, observance or compliance with
any term, covenant, condition, agreem«~m or provision contained in this Mortgage other than as
described in paragraphs (a) through (g) akwve; or

(i} if any Event of Default chall occur under any of the other Loan
Documents; or

{j} If any Event of Default shall occur ur:der any other mortgage or trust deed
on the Property; or

(k) Default shall occur in the payment of any moneys due and payable to
Mortgagee by Mortgagor or Guarantor, other than in connection wiih-the Loan, or Default shall
oceur in the performance or observance of any obligation or conditic: on the part of Mortgagor
or Guarantor under any written contract, agreement or other instrument ieretofore or hereafter
entered into with Mortgagee other than in connection with the Loan.

Section 5.2. Acceleration Upon Event of Default; Additional Remerciws. Upon or
at any time after the occurrence of any Event of Default under this Mortgage, Mcitgagee may
declare the Note and all indebtedness secured by this Mortgage to be due and payatie-and the
same shall thereupon become due and payable without any presentment, demand, protest or
notice of any kind. Thereafter Mortgagee may (and is hereby authorized and empowered to) -

(a)  Either in person or by agent, with or without bringing any action or
proceeding, if applicable law permits, enter upon and take possession of the Property, or any
patt thereof, in its own name, and do any acts which it deems necessary or desirable to
preserve the value, marketability or rentability of the Property, or any part thereof or interest
therein, increase the income therefrom or protect the security hereof and, with or without taking
possession of the Property, sue for or otherwise collect the rents, issues and profits thereof,
including those past due and unpaid, and apply the same to the payment of taxes, insurance
premiums and other charges against the Property of in reduction of the indebtedness secured
by this Mortgage; and the entering upon and taking possession of the Property, the collection of
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such rents, issues and profits and the application thereof as aforesaid, shall not cure or waive
any Event of Default or notice of Event of Default hereunder or invalidate any act done in
response to such Event of Default or pursuant to such notice of Event of Default and,
notwithstanding the continuance in possession of the Property or the collection, receipt and
application of rents, issues or profits, Mortgagee shall be entitled to exercise every right
provided for in this Mortgage or any of the other Loan Documents or by law upen occurrence of
any Event of Default; or

(b)  Foreclose this Mortgage by action, pursuant to the statutes of the State of
Hiinois in such case made and provided, power being expressly granted to sell the Property at
public auction and convey the same to the purchaser in fee simple in one parcel or separate lots
and parcels and, out of the proceeds arising from such sale, to pay the indebtedness secured
hereby with intevest, with all such sums of money as Morigagee shall have expended or
advanced pursuant to the Loan Documents or pursuant to statute, with interest thereon as
provided in the Loan Documents, and the maximum attorneys’ fees permitted by law, which
costs, charges and fees Mortgagor agrees to pay, with the balance, if any, to be paid to the
persons entitled thereto by iaw; or

() Commerce an action to appoint a receiver, or specifically enforce any of
the covenants hereof; or(d) Sell the Property, or any part thereof, or cause the same to be
sold, and convey the same to the puichaser thereof, pursuant to the statute in such case made
and provided, and out of the proceeds ot sush sale retain all of the indebtedness secured by this
Mortgage including, without limitation, pruicipal, accrued interest, costs and charges of such
sale, the attorneys fees provided by such statute. or in the event of a suit to foreclose by court
action, a reasonable attorneys fee, rendering-the surplus moneys, if any, to Mortgagor,
provided, that in the event of public sale, such projpeity may, at the option of Mortgagee, be sold
in one parcel or in several parcels as Mortgagee, in iie“sole discretion, may elect; or

(e)  Exercise any or all of the remedies available to a secured party under the
Code and any nofice of sale, disposition or other intend>d action by Mortgagee, sent to
Mortgagor at the address specified in Section 6.13 hereof, at leastiive days prior to such action,
shall constitute reasonable notice to Mortgagor; or

H Exercise any of the rights and remedies provided for in this Mortgage, in
any of the other Loan Documents or by applicable law.

Section 5.3. Foreclosure; Expense of Litigation. When the indebleun2ss secured
by this Mortgage, or any part thereof, shall become due, whether by acceleration or vtherwise,
Mortgagee shall have the right to foreclose the lien hereof for such indebtedness or pan thereof.
In any suit to foreclose the lien hereof or enforce any other remedy of Mortgagee under this
Mortgage or the Note, there shall be allowed and included as additional indebtedness in the
decree for sale or other judgment or decree, all expenditures and expenses which may be paid
or incurred by or on behalf of Mortgagee for attorneys fees, appraiser's fees, outlays for
documentary and expert evidence, stenographers' charges, publication costs, and costs (which
may be estimated as to items to be expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title insurance policies, and similar data and
assurances with respect to titie as Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to such
decree the true condition of the title to or the value of the Property. All expenditures and
expenses of the nature in this Section mentioned, and such expenses and fees as may be
incurred in the protection of the Property and the maintenance of the lien of this Mortgage,
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including the fees of any attorney employed by Mortgagee in any litigation or proceeding
affecting this Mortgage, any of the other Loan Documents or the Property, including probate and
bankruptcy proceedings, or in preparations for the commencement or defense of any
proceeding or threatened suit or proceeding, shall be so much additionatl indebtedness secured
by this Mortgage, immediately due and payable, with interest thereon from the date due untit
paid at the Default Rate. In the event of any foreclosure sale of the Property, the same may be
sold in one or more parcels. Mortgagee may be the purchaser at any foreclosure sale of the
Property or any part thereof.

Section 5.4. Application of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the Property or of the exercise of any other remedy hereunder shall be
distributed and applied in the following order of priority: first, on account of all costs and
expenses incicent to the foreclosure proceedings or such other remedy, including all such items
as are mentioneu i1 Section 5.3 hereof; second, ali other items which under the terms hereof
constitute indebtedwss secured by this Mortgage additional to that evidenced by the Note, with
interest thereon as therzin provided; third, all principal and interest remaining unpaid on the
Note; and fourth, any re rainder to Mortgagor, its successors or assigns, as their rights may
appear.

Section 5.5. Appointment of Receiver. Upon or at any time (x) after the occurrence
of an Event of Default, (y) with the ccmimencement of an action to foreclose this Mortgage under
HNinois” Code of Civil Procedure, Chapter 735, Article XV, or (z) during any period of redemption,
by application to the district court whete the Property is located, Mortgagee, by an action
separate from any foreclosure under lllinois’ Zode of Civil Procedure, Chapter 735, Article XV,
(it being understood and agreed that a foreclosurs action is not a prerequisite to any action for a
receiver hereunder), will be entitled to appointmeiit-of a receiver for the Property. Mortgagee’s
right to appointment of a receiver will be without regard to waste, adequacy of the security or
solvency of Mortgagor. The court will determine the ariount of any note to be posted by the
receiver. The receiver, who will be an experiencca pronerty manager, will {until the
indebtedness secured hereby is paid in full and, in the casc of # foreclosure sale, during the
entire redemption period) collect all rents and other income f.cii the Property, manage the
Property s0 as to prevent waste, execute leases within or beyona bz pariod of the receivership
if approved by the court, and apply the rents and income from the ~roperty in the following
order:

(a) payment of all reasonable fees of the receiver, if any,-arprved by the
court;

(b) repayment of tenant security deposits as required by 765 Hl. Conip. Stat.
710/1.

(c) payment of real estate taxes and special assessments on the Property, or
of any periodic escrow payments therefor required by the terms of this Mortgage or any prior
encumbrance;

(d) payment of insurance premiums, or of any periodic escrow payments
therefor required by the terms of this Mortgage or any prior encumbrance;

{e) payment of expenses for normal maintenance of the Property;

-17 =



1610518122 Page: 20 of 29

UNOFFICIAL COPY

H if received prior fo a foreclosure sale of the Property pursuant to this
Mortgage:

(i) prior o commencement of foreclosure, against the indebtedness
secured hereby, in such order as Mortgagee may elect; and

(i) after commencement of foreclosure, credited to the amount
required to be paid to effect a reinstatement prior to foreclosure sale;

provided no such payment made after the acceleration of all or any of the indebtedness secured
hereby she!i affect such acceleration; and

) if received during or with respect to the period of redemption after a
foreclosure sale 1 ihe Property pursuant to this Mortgage;

) if the purchaser at the foreclosure sale is not Mortgagee, first to
Mortgagee to the-extent of any deficiency of the sale proceeds to repay the
indebtedness secured hereby, second to the purchaser as a credit to the redemption
price, but if the Propeitv s not redeemed, then to the purchaser of the Property; and

(ii) if the -purchaser at the foreclosure sale is Mortgagee, to
Mortgagee to the extent oi any. deficiency of the sale proceeds to repay the
indebtedness secured hereby and*he balance to be retained by Mortgagee as a credit
to the redemption price, but if the Properiy is not redeemed, then to Mortgagee, whether
or not any such deficiency exists.

The rights and powers of Mortgagee and’ receivers under the Mortgage and the
application of rents and other income from the Properiv-under this Section shall continue until
expiration of the redemption period from any foreclosure-sale, whether or not any deficiency
remains after a foreclosure sale. The receiver shall file perivdic accountings as the court
determines are necessary and a final accounting at the time oi hic-discharge. Mortgagee shall
have the right, at any time and without limitation to advance monsyv4o.the receiver to pay any
part or alf of the expenses which the receiver should otherwise pay, i cash were available from
the Property, and all sums so advanced, with interest at the Default Rate, shall be a part of the
sum required to be paid to redeem from any foreclosure sale.

Upon the happening of any of the events set forth above, or during any pericd or redemption
after a foreclosure sale, and prior to the appointment of a receiver as hereinabcve provided,
Mortgagee shall have the right to collect the rents, issues, profits and other income of ‘=v2ry kind
from the Property and apply the same in the manner hereinbefore provided for the application
thereof by a receiver. The rights set forth in this Section 5.5 shall be binding upon the occupiers
of the Property from the date of filing by Mortgagee of a foreclosure complaint. Enforcement
hereof shall not cause Morigagee to be deemed a morigagee in possession, unless it elects in
writing to be so deemed. For the purpose aforesaid, Mortgagee may enter and take possession
of the Property, manage and operate the same and take any action which, in Mortgagee's
judgment, is necessary or proper to conserve the value of the Property. Mortgagee may also
take possession of, and for these purposes use, any and all of the personal property included in
the Property.

The costs and expenses (including any receivers fees and atfomeys’ fees) incurred by
Mortgagee pursuant to the powers herein contained shall be immediately reimbursed by
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Mortgagor to Mortgagee on demand, shall be secured hereby and shall bear interest from the
date incurred at the Default Rate. Mortgagee shall not be liable to account to Mortgagor for any
action taken pursuant hereto, other than to account for any rents and other income from the
Property actually received by Mortgagee.

Section 5.6. Insurance After Foreclosure. In case of an insured loss after
foreclosure proceedings have been instituted, the proceeds of any insurance policy or policies, if
not applied in repairing and restoring the Property, shall be used to pay the amount due in
accordance with any judgment of foreclosure that may be entered in any such proceedings, and
the balance, if any, shall be paid as the court may direct.

Secuion 5.7. Remedies Not Exclusive; No Waiver of Remedies.

2! Mortgagee shall be entitled to enforce payment and performance of any
indebtedness or omigations secured hereby and to exercise all rights and powers under this
Mortgage or under any <f the other Loan Documents or other agreement or any laws now or
hereafter in force, notwitnsianding that some or all of the said indebtedness and obligations
secured hereby may now ¢ hereafter be otherwise secured, whether by mortgage, deed of
trust, pledge, lien, assignment-or otherwise. Neither the acceptance of this Mortgage nor its
enforcement, whether by court aciion or other powers herein contained, shall prejudice or in any
manner affect Mortgagee's right to rzalize upon or enforce any other security now or hereafter
held by Mortgagee, it being agreed tnat Mortgagee shall be entitled to enforce this Mortgage
and any other security now or hereafter hcid by Mortgagee in such order and manner as it may
in its absolute discretion determine. Mo temedy herein conferred upon or reserved to
Mortgagee is intended to be exclusive of any-cther remedy herein or by law provided or
permitted, but each shall be cumulative and shaii be in addition to every other remedy given
hereunder or now or hereafter existing at law or in eguity or by statute. Every power or remedy
given by any of the L.oan Documents to Mortgagee or {0 which it may be otherwise entitled, may
be exercised, concurrently or independently, from tims 1o time and as often as it may be
deemed expedient by Mortgagee and Mortgagee may pursue inconsistent remedies. Failure by
Mortgagee to exercise any right which it may exercise herziider, or the acceptance by
Mortgagee of partial payments, shall not be deemed a waiver by-Morgagee of any Default or
Event of Default hereunder or of its right to exercise any such rights the reafter.

(b)  Inthe event Mortgagee at any time holds additional secunty for any of the
indebtedness secured by this Mortgage, it may enforce the sale thereof or-aiharwise realize
upon the same, at its option, either before or concurrently with exercising remeules under this
Mortgage or after a sale is made hereunder.

Section 5.8. No Mortgagee in Possession. Nothing herein contained shall be
construed as constituting Mortgagee a mortgagee in possession.

Section 5.9. Waiver of Certain Rights. Mortgagor shall not and will not apply for or
avail itself of any appraisement, valuation, stay, extension or exemption laws, or any so-called
"Moratorium Laws," now existing or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but rather waives the benefit of such laws.
Mortgagor for itself and all who may claim through or under it waives any and ali right to have
the property and estates comprising the Property marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose such lien may order the
Property sold as an entirety. Mortgagor hereby waives any and all rights of redemption under
any applicable law, including, without limitation, redemption from sale or from or under any
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order, judgment or decree of foreclosure, pursuant to rights herein granted, on behalf of
Mortgagor and all persons beneficially interested therein and each and every person acquiring
any interest in or title to the Property subsequent to the date of this Mortgage, and on behalf of
alt other persons to the extent permitted by the provisions of the laws of the State in which the
Property are located. Mortgagor has waived and does hereby waive any right of setoff against
any person in possession of any portion of the Property. Mortgagor shall not permit any of the
Leases to become subordinate to any lien other than the liens hereof.

Section 5.10. Mortgagee's Use of Deposits. With respect to any deposits made with
or held by Mortgagee or any depositary pursuant to any of the provisions of this Mortgage, when
any Event of Default shall exist under this Mortgage, the Note or any of the other Loan
Documents, Mortgagee may, at its option, without being required to do so, apply any moneys or
securities whizh constitute such deposits on any of the obligations under this Mortgage, the
Note or the othe! Ldan Documents, in such order and manner as Mortgagee may elect. When
the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to
Mortgagor. Such deposits are hereby pledged as additional security for the prompt payment of
the Note and any other izdebtedness hereunder and shall be held to be irrevocably applied by
the depositary for the purposias-for which made hereunder and shali not be subject to the
direction or control of Mortgagor.

Section 5.11. Performance A7 Mortgagor's Expense. Whenaver it is provided that
Mortgagor is to pay attorneys' fees incu'red by Mortgagee in connection with this Mortgage,
such atiomeys' fees shall include, withoiit limitation, fees incurred in investigation, drafting,
collection and/or negotiation procedures in cennection with this Mortgage, the Note, and any of
the other Loan Documents, in connection with any appearances reasonably necessary to
protect Mortgagee's interest in any probate, Lznkruptcy andfor receivership proceedings
involving Mortgagor, fees incurred in preparation ici’ the commencement or defense of any
proceedings or threatened suits or proceedings, fees inCurred prior to trial, at trial and through
all appeals, whether or not Mortgagee prevails in such-proceadings, disbursements made by
attorneys in conducting such matters, and court costs.

Section 5.12. Litigation Provisions.

(a) MORTGAGOR CONSENTS AND SUBMITS TO ThE JURISDICTION OF
ANY STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS il WHICH ANY
LEGAL PROCEEDING MAY BE COMMENCED OR PENDING RELATING i} AnNY MANNER
TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS.

() MORTGAGOR AGREES THAT PROCESS IN ANY ‘LEGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER
LOAN DOCUMENTS MAY BE SERVED ON MORTGAGOR AT ANY LOCATION.

(¢  MORTGAGOR AGREES THAT ANY LEGAL PROCEEDING RELATING
TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS MAY BE
BROUGHT AGAINST MORTGAGOR IN ANY STATE OR FEDERAL COURT LOCATED IN
CHICAGO, ILLINOIS. MORTGAGOR WAIVES ANY OBJECTION TO VENUE IN ANY SUCH
COURT AND WAIVES ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE
FROM ANY SUCH COURT.

(df MORTGAGOR AGREES THAT IT WILL NOT COMMENCE ANY LEGAL
PROCEEDING AGAINST THE BENEFICIARY RELATING IN ANY MANNER TO THIS
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MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS IN ANY COURT
OTHER THAN A STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, ORIF A
LEGAL PROCEEDING 1S COMMENCED BY MORTGAGEE AGAINST MORTGAGOR IN A
COURT IN ANOTHER LOCATION, BY WAY OF A COUNTERCLAIM IN SUCH LEGAL
PROCEEDING.

(¢) MORTGAGOR HEREBY WAIVES TRIAL BY JURY IN ANY LEGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER
LOAN DOCUMENTS.

ARTICLE VI
MISCELLANEQUS

Section 6.1. ‘Recitals. The recitals hereto are hereby incorporated into and made a
part of this Mortgage.

Section 6.2. Time ot cssence. Time is of the essence of this Mortgage and of each
and every provision hereof.

Section 6.3. Intentionally De’etd.

Section 6.4. Lien for Service Charges_and Expenses. At all times, regardless of
whether any loan proceeds have been disbursed,-this Mortgage secures, in addition to any loan
proceeds disbursed from time to time, the payivent of any and all origination fees, loan
commissions, service charges, liquidated damages, expense and advances due to or incurred
by Mortgagee in connection with the loan to be secursc hereby, all in accordance with this
Mortgage and the other Loan Documents.

Section 6.5. Subrogation. To the extent that proceers of the indebtedness secured
by this Mortgage are used to pay any outstanding lien, charge or griei-encumbrance against the
Property, Mortgagee shall be subrogated to any and all rights and lieiis caned by any owner or
holder of such outstanding liens, charges and prior encumbrances, and shall have the benefit of
the priority thereof, irrespective of whether said liens, charges or encumbrances are released.

Section 6.6. Fees, Costs and Expenses; Indemnification. Mortgager shall pay all
costs, expenses and fees incurred by Morigagee arising out of or incurred in cornection with
any of the fransactions contemplated hereby and, without limiting the generality of the foiegoing,
shall pay all taxes, filing and recording expenses, the fees and expenses of counsel to
Mortgagee in connection with the preparation of the Loan Documents and other matters related
to the Loan, including, without limitation, the preparation of documents and other matters related
to any modification of the Loan, the cost of appraisals and environmental site assessments, and
reasonable attorneys fees and court costs incurred by Morigagee or any other Mortgagee
participating in the Loan in connection with the enforcement of this Mortgage, the other Loan
Documents and other documents contemplated hereby or arising out of claims or actions
brought or filed by or against Mortgagee arising out of the transactions contemplated by this
Mortgage. if Mortgagor shall fail to pay any of the foregoing, Mortgagee may pay the same, and
amounts so expended shall constitute an additional amount due under this Mortgage and
secured hereby, but such payment by Mortgagee shall not cure any Default or Event of Default
hereunder. Mortgagor hereby indemnifies and agrees to save Mortgagee and its directors,
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officers, employees and agents harmless from and against any and all costs, expenses,
judgments, awards and liabilities incurred by them in connection with the transactions
contemplated hereby, whether or not arising from a claim by a third party.

Section 6.7. Recording; Fixture Financing Statement. Mortgagor shall cause this
Mortgage and all other documents securing the indebtedness secured by this Mortgage at all
times to be propetly filed and/or recorded at Mortgagor's own expense and in such manner and
in such places as may be required by law in order to fully preserve and protect the rights of
Mortgagee. This Mortgage is intended to be effective, from the date of recording of this
Mortgage in the Office of the Recorder of Deeds of the county in which the Property are located,
as a financing statement fited as a fixture financing statement pursuant to Section 9-502(c) of
the Code.

Section F.8° Further Assurances. Mortgagor will do, execute, acknowledge and
deliver all and every turther acts, deeds, conveyances, transfers and assurances necessary or
advisable, in the judgrient of Mortgagee, for the beiter assuring, conveying, mortgaging,
assigning and confirmina wito Mortgagee all property morigaged hereby or property intended so
to be, whether now owned by Mortgagor or hereafter acquired.

Section 6.9. No Defens:s. ‘No action for the enforcement of the lien or any provision
hereof shall be subject to any deie;is2 which would not be good and available to the party
interposing the same in an action at law upon the Note.

Section 6.10. Invalidity of Certain Provisions. If the lien of this Mortgage is invalid or
unenforceable as to any part of the indebteaness secured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Fruperty, the unsecured or partially secured
portion of the indebtedness secured by this Morigage shall be completely paid prior to the
payment of the remaining and secured or partially securad portion thereof, and all payments
made on the indebtedness secured by this Mortgage, wheiner voluntary or under foreclosure or
other enforcement action or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion thereof which is not secured or fully secured by the
lien of this Mortgage.

Section 6.11. lllegality of Terms. Nothing herein or in the Mcte contained nor any
transaction related thereto shall be construed or shall so operate einer presently or
prospectively, (i) to require Mortgagor to pay interest at a rate greater than is scwiawful in such
case to contract for, but shall require payment of interest only to the extent of si:ck lawful rate,
or (i} to require Mortgagor to make any payment or do any act confrary to law. If zny nrovision
contained in this Mortgage shall otherwise so operate to invalidate this Mortgage, in whole or in
part, then such provision only shall be held for naught as though not herein contained and the
remainder of this Mortgage shall remain operative and in full force and effect, and Mortgagee
shall be given a reasonable time to correct any such error.

Section 6.12. Mortqagee's Right to Deal with Transferee. In the event of the
voluntary sale, or transfer by operation of law, or otherwise, of all or any part of the Property,
Mortgagee is hereby authorized and empowered to deal with such vendee or transferee with
reference to the Property, or the debt secured hereby, or with reference to any of the terms or
conditions hereof, as fully and to the same extent as it might with Mortgagor, without in any way
releasing or discharging Mortgagor from the covenants and/or undertakings hereunder,
specifically including Section 2.13(d) hereof, and without Morigagee waiving its rights to
accelerate the Note as set forth in Section 2.13(q).
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Section 6.13. Notices. All notices and other communications provided for in this
Mortgage ("Notices™) shall be in writing. The "Notice Addresses" of the parties for purposes
of this Mortgage are as follows:

Mortgagor:
JSC Property Group LLC
Altn: Susan Eliya
191 University Bivd. #227
Denver, CO 80206
E-mail; susan@greenstarrising.com

Mortgagee's Loan Servicer: Aloha Capital, LLC
Attn: Steven Sapourn
2525 Arapahoe Ave #E4-259
Boulder, CO 80302
E-mail: steve@alohacapitalpartners.com

or such other address as a party may designate by notice duly given in accordance with this
Section to the other parties. A Wotice to a party shall be effective when delivered to such party's
Notice Address by any means, inluding, without limitation, personal delivery by the party giving
the Notice, delivery by United States regular, certified or registered mail, or delivery by a
commercial courier or delivery service. f the Notice Address of a party includes a facsimile
number or electronic mail address, Noticc jiven by facsimile or electronic mail shall be effective
when delivered at such facsimile number or email address. If delivery of a Notice is refused, it
shall be deemed to have been delivered at the time of such refusal of delivery. The party giving
a Notice shall have the burden of establishing the-rzct and date of delivery or refusal of delivery
of a Notice.

Section 6.14. Binding Effect. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon Mortcagor and its successors and
assigns, including, without limitation, each and every from time o time record owner of the
Property or any other person having an interest therein, and srail inure to the benefit of
Mortgagee and its successors and assigns. Wherever herein Mortgaigee is referred to, such
reference shall be deemed to include the holder from time to time of ‘he Note, whether so
expressed or not, and each such holder of the Note shall have and enjoy ell of the rights,
privileges, powers, options and benefits afforded hereby and hereunder, and ray enforce all
and every of the terms and provisions hereof, as fully and to the same extent and with the same
effect as if such from time to time holder were herein by name specifically granted suzh rights,
privileges, powers, options and benefits and was herein by name designated Mortgages.

Section 6.15. Covenants to Run with the Land. All the covenants hereof shall run
with the land.

Section 6.16. Entire Agreement; No Reliance. This Mortgage sets forth all of the
covenants, promises, agreements, conditions and understandings of the parties relating to the
subject matter of this Mortgage, and there are no covenants, promises, agreements, conditions
or understandings, either oral or written, between them relating to the subject matter of this
Mortgage other than as are herein set forth. Mortgagor acknowledges that it is executing this
Mortgage without relying on any statements, representations or warranties, either oral or written,
that are not expressly set forth herein.
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Section 6.17. Governing Law; Severability; Modification. This Mortgage shall be
governed by the laws of the State of lllincis. In the event that any provision or clause of this
Mortgage conflicts with applicable laws, such conflicts shall not affect other provisions hereof
which can be given effect without the conflicting provision, and to this end the provisions of this
Mortgage are declared to be severable. This Mortgage and each provision hereof may be
modified, amended, changed, altered, waived, terminated or discharged only by a written
instrument signed by the party sought to be bound by such modification, amendment, change,
alteration, waiver, termination or discharge.

Section 6.18. Meanings. Wherever in this Mortgage the context requires or permits,
the singule: shall include the plural, the plural shall include the singular and the masculine,
feminine anu reuter shall be freely interchangeable.

Section £.19. Captions. The captions or headings at the beginning of each Article and
Section hereof are “or the convenience of the parties and are not a part of this Mortgage.

Section 6.20. Apsroval or Consent of Mortgagee. Wherever in this Morigage
provision is made for the epproval or consent of Mortgagee, or that any matter is to be to
Mortgagee's satisfaction, or inzc any matter is to be as estimated or determined by Morigagee,
or the like, unless specifically siated to the contrary, such approval, consent, satisfaction,
estimate, determination or the like skai! be made, given or determined by Mortgagee in its sole
and absolute discretion.

Section 6.21. Construction and Inte;pratation. Mortgagor and Morigagee, and their
respective legal counsel, have participated in the drafting of this Mortgage, and accordingly the
general rule of construction to the effect that ary zmbiguities in a contract are to be resolved
against the party drafting the contract shall nel Ga employed in the construction and
interpretation of this Mortgage.

[SIGNATURE PAGE(S) AND EXHIbIT12),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, Mortgagor has caused this instrument to be executed
as of the date first above written.

JSC Property Group LLC, a Nevada limited liability
compa

By:
Name; a iva
Title: er

STATE OF DEivVER )
) SS
COUNTY OF DENVER )

)

l, &Z@ é@"/’f . _gf/l ‘{\.\@(.certify that Susan Eliya, personally known to me to be
the same person whose name s stibscribed to the foregoing instrument, appeared before me
this day in person, and acknowledged that he signed and delivered the instrument as his free
and voluntary act, for the uses ana prrposes therein set forth,

SWORN and SUBSCRIBED TO before me onwne  day of Aprﬂ-g: 2016.

AP

: s 4 e, .
Printed Name: ie et £ . ooty ey T
Notary Public J

-
ROBERT A EWT-<R
Notary Pubd/;

State of Colorade
Notary (D 20114055758

| hy Commission Expires 569 6,2017 8
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

7734 S. Langley Ave., Chicago, IL 60619
Cook County, lllinois

The South 1/2 of Lot 14 and all of Lot 15 in Wakeford Second Addition being William A. Bond's
Subdivision-of Block 11 in Wakeman's Subdivision of the East 1/2 of the Southeast 1/4 of

Section 2/, Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County,
Hlinois.
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EXHIBIT B
FORM OF TENANT NOTICE

April_‘L, 2016

To:

Re: Lease of 7734 S. Langley Ave., Chicago, IL 60619

From and aier. your receipt of this notice, you are hereby authorized and directed to
make payment of all rerw.and other amounts coming due under your lease by check drawn to
the order of Aloha Capitz:,-LLC Trust and mailed to the following address:

Aioha Capital, LLC
Attr: Steve Sapourn

2525 Aranahoe Ave #E4-259
Boulder, ©C 89302

This notice is not subject to change witnout the written consent of Aloha Capital, LLC.

Thank you for your cooperation.

JSC Property Group LLC




