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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on __ 05-23-2016 by:

Alpha and Omega Real Estate Specialists, LLC, An IL Limited Liability Co,

(“Borrower”). whose address is;
2830 Iwoinbard Ave, Berwyn, IL 60402

in favor of LenZnigHome Fending Corporatien, a Delaware corporation, (“Lender™), whose address is:

1 Californié Street, Floor 17, San Francisco, CA, 94111

WITNESSETH

WHEREAS, Lender has aziced to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even dais havewith in the amount of $ 84,000.00 by and between
Lender and Borrower (the “Nate”); and

WHEREAS, Lender is making the Lom).in reliance an this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower exerieand deliver this Mortgage.

NOW, THEREFORE, in congideration of the fcrego.ng and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrowe: nvreby covenants and agrees with Lender, as follows:

GRANTING CLAUJSED

BORROWER IRREVOCABLY MORTGAGES AND WARTANTS TO LENDER, 1TS SUCCESSORS
AND ASSIGNS, all of Barrower’s present and future estate, right, title and interet in and to the following described
property (collectively, the “Property™):

(A)  The real propery located in the County of Cook © = Suateof IL .
commonly known and addressed as:

4408 Kenilworth Ave., Stickney, IL 60402 ")
and more particularly described in Exhibit A attached to this Mortgage and incorporated herein by rivrence (the
“Land”); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and future Leases relating to the foregoing real property and
all puaranties and security and security deposits supporting such Leases (as those terms are defined in Article 1 of
this Morigage) (as those torms are defined in Article 1 of this Mortgage); and

{C) All of the foliowing related to the assets specified in (A) and (B) above, (i} Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title msurance policies, sales contracts, construction confracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, gnarantees,
and other similar contract rights and (v} all other tangible personal property located on or used in connection with
the forgoing (excluding onty Consumer Goods as defined in the Uniform Commezcial Code).

1668-MtgBrg-20180510rs 33724183
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations”) in such order of priority a5 Lender may from time to time elect:

m Payment and performance of Borrower’'s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including all future advaunces
pursuant to the Note and Construction Loan Rider (if applicable) (“Future Advances”) to the same extent as if such
Future Advances were made on the date of execution of this Mortgage; and

(2) Payment and performatce of any and all other indebtedness which may hereafter be owing by
Borrower to Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the attoreys’ fees, court costs, withess fees, expert witness fees, collection costs, and costs and expenses
paid by Leruey in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents.

THIS MO TGAGE constitutes (i) a personal property security agreement to the extent that it includes
personal property. asscts bzreunder that are not real property assets subject to the applicable real property recording
statues (and Boivower liereby grants Lender a security interest in all such personal property assets to secure the
Obligations) and (ii) a Fixtwee “iling in accordance with the Article 9 of the Uniform Commercial Code.

ARTICLE |
DEFINITIONS

For purposes of this Mortgage, the follswi.igterms shall have the following definitions:

1.1 Books and Records. “Books and Rocords™ means all books and records relating to the design,
construction, improvement, development, use, ownerchip-operation, maintenance, repair, lease, taxation or
marketing of the Property whether kept in hard copy or elecieciiz forn,

1.2 Bujldings. *“Buildings” means all buildings, strvcties and other improvements new existing or
hereafter located on the Land.

1.3 nde ion Claims. “Condemnation Claims™ meais all <lalins, actions, causes of action,
demands, liens, rights, judgments, settfements, awards, compensation, and damares of every kind and nature which
Borrower now has or which may heteafler accrue against any Person, whether arising 1+/tort, by contract or statute,
or in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the
Property or other taking of the Property for public or quasi-public use by eminent doma'n or to the transfer of the
Property in liex of condemnatioh or any such taking.

14 Condempation Proceeds. “Condemnation Proceeds”™ means all proceeds, tangible and intangible
property resulting from the payment, collection of, recovery on, or other disposition of any ‘o all of the
Condemnation Claims,

1.5 Covenants and Resirictions. “Covenants and Restrictions”™ means all covenants, conditions,
restrictions, equitable servitdes, and all other simitar matters now or hereafter affecting the Property, including any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

1.6 Development Rights. “Development Rights” means all existing and future develepment rights,
development credits, air rights, and options of any kind relating to the Property.

1.7 Eagements. “Easements” means all existing and future easements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in or to streets, roads,
sidewalks, alleys, strips and gores adjoining or used in connection with the Property.

2
1665-MtgBrg-20160510rs 33724183
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1.8 Event of Default. “Event of Default” means any of the events described in Article 3 of this
Mortgage.

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in fumiture, plumbing, clectrical, coverings and other commonly recognized fixtures
now or hereafter located in, on, attached or affixed to, or used in connection with the Land or the Buildings,
including, but not limjted to, all HYAC and utility systems; security and access control equipment; water heaters,
showers, bathtubs, tanks, pumps, toilets, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges,
refrigerators, dishwashers, and disposals; laundry equipment; engines, motors, generators, boilers, furnaces, and
incinerators; wall, window, and floor coverings, including screens, shades, drapes, and awnings; paritions, doors,
windows, cabinets, bookcases, and hardware; chandeliers and other light fixtures; trees, plants and other
landscaping; »nd all attachments, substitutions, accessories, accessiang, replacements, improvements, and additions
to any or a% of .he foregoing, all of which shall conclusively be deemed to be part of the Land and Buildings and
conveyed by this Morigage, whether or not affixed or attached to the Land or the Buildings.

110 Cine sl Partner. “General Partner” means any Person who is acting as a general partner of a
partnership.

1.11  Governmen' 2l Authorities. “Goveromental Authorities” means all governmental or quasi-
governmenital authorities, boards, Farpans, agencies, commissions, depariments, administrative tribunals, and other
instrumentalities, judicial and non<juricial authorities, and public wtilities having or exercising jurisdiction over
Borrower or the Property.

112 Governmental Fermits. “Governmental Permits” means all permits, approvals, and
authorizations now or hereafter issued by all Gorernmental Authorities for or in connection with the Property,
including grading permits, foundation permits, buildi1g permits, tentative subdivision map approvals, zone changes,
zone variances, conditional uge permits, temporary certif cater of occupancy, and final certificates of occupancy,

1.13  Governmental Requirements, “Govertiveatal Requirements’ means all existing and future
laws, ordivances, rules, regulations, orders, and requirementc #i all Governmental Authorities applicable to
Borrower or the Property, including those respecting the design, Cedstruction, improvement, development, use,
ownership, operation, maintenance, repair, or marketing of the Property

114 Guaranty. ‘“Guaranty” means the guaranty agreement or agrerinents executed by any Guarantor,

115  Guaranfor. “Guarantor” means-the Person or Persons, if any, now or hereafter guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

1.16  Impositions. -“Impositions™ means all (a) Taxes; (b) Insurance Premiums' (¢} 2as, electeicity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which way oeome a lien
against the Property; (d} assessments, charges, and fees imposed pursuant to any Covenants any l.estrictions;
() assessments, charges and fees payable with respect to any Easements, Water Rights or Developriem 2ights,
(f) principal, interest, and other amounts payable in connection with any Liens; and (g} such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender's security for the Obligations.

117  Improvemepts. “Improvements” means the Buildings and Fixtures, collectively.

1.18  [Insyrance Claims. “Inswrance Claims” means all claims, actions, causes of action, demands,
liens, rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower
now has or which may hereafler accrue against any Person, whether arising in tort, by contract or statute, or in any
other manner, which in any way directly or indirectly relate to or arise under any policy of insurance which
Borrower maintains with respect to the Property or which Borrower is required to maintain under this Mortgage
{collectively, the “Insurance Policies™).

1668-MigBig-20160510rs ' 33724183
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119  Ipsurance Proceeds. “losurance Proceeds” means all proceeds, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Insurance Claims.

120  [usurance Premiums. “Insurance Premiums® means afl premiums and other amounts pavable in
connection with procuring or maintaining the Insurance Palicics.

1.21  Leases. “Leases” means all existing and fulure rental agreements, leases, licenses, concessions,
occupancy agreements, and other similar agreements affecting the Property, including all subleases at any level,

122 Liens. “Liens” means all mortgapes, deeds of trust, mechanics’ liens, and other liens and
encumbrances of every kind and nature, other than this Mortgage, now or hereafter affecting the Property.

1.23° ““Loan Decuments. “Loan Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and 2! ather documents executed by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in copucstion with the Loan, and all extensions, renewals, modifications, and replacements of such
documents.

124  Manager. ‘Manager” means any Person who is acting as a manager of a limited liability
company, including any membex who iz acting in such capacity.

125  Minera Rights. “Mineral?ights” means all existing and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon subsiances in or on the Propeity.

126  Person. “Person” means any nzaurzl person or any entity, including any corporation, partnership,
joint venture, limited Hability company, trust, unincorp tated organization, trustee, or Governmental Authority.

127  Property Claims. “Property Claims” means ail claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and dar.ages of every kind and pature (other than the
Insurance Claims and Condemnation Claims) which Borrower nlw/ii#s of which may hereafter acenue against any
Person, whether arising in tort, by contract or statute, or in any other mauncr, which in any way divectly or indirectly
relate to or arise out of any or all of the following: (a) the Propeity: (b) any existing or future fact, matter,
oaccurrence, or transaction relating to the Property; or (c) the design, constructiza, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property.

1.28  Property Proceeds, “Property Proceeds™ means all proceeds, tangini~ and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all ¢t be Zroperty Claims.

1.29  Rents and Profits. ‘“Rents and Profits” means all existing and future reats ‘rojyalties, issues,
profits, proceeds, revenues, income and other benefits of the Property and all Leases, including ail sesurity deposits
and prepaid rent.

1.30  Taxes. “Taxes” means (a}all taxes, bonds, levies and assessments now or hereafter affectngthe
Property, including all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on or assessed against the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the
Property; and (d)all taxes, bonds, levies, and assessments now or hereafter imposed by any Govermmental
Authorities on Lender by reason of their respective interests in the Loan Documents, excluding any franchise, estate,
inheritance, income, or similar tax imposed on Lender.

1.31  Tenants. “Tenants means all tenants and occupants of the Property under the Leases.

1668-Migiirg-20160510rs 33724183
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1.32  Water rights. “Water rights” means all existing aod future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property.

ARTICLE 2

COVENANTS OF BORROWER.

2.1 Performance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations in accordance with theit respective terms.

2.2 Preservation_of the Property. Borrower (a) shall maintain the Property in good condition and
repair; {b) shal! promptly repait and restore in a good and workimanlike manner any part of the Property which may
be damaged vi destroyed, whether or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (¢j shalt comply and cause the Property to comply with the provisions of all Insurance Policies; (d) shall
comply and caue/the Property to comply with all Governmental Requirements; (e) shall comply and cause the
Property to compiy-iti all Covenants and Restrictions; (f} shall maintain in effect all Governmental Permits;
(g} shall not initiate, join in-or consent to any change in the zoning, general plan, specific plan, or any other land uge
classification affecting the "roperty or any Covenant or Resiriction without the prior written consent of Lender;
(h) shall not remove, demeclici, improve, add to, or alter the Improvements {excluding non-structoral alterations
which preserve or increase the valvs of the Property, alterations required by Governmental Requirements and
alterations approved by Lender) or cliange the character or use of the Property without the prior written consent of
Lender; (i) shall not commit or permit a1y waste respecting the Property or impairment of the Property; (7} shall not
abandon the Property; (k) shall net commut or permit any act upon the Property in violation of any Governimental
Reguirements; (1) shall promptly complete in a 2001 #nd worlananlike manner, and shall pay, when due, all claims
for labor performed and for matetials furnished 1p<onnection with, lmprovements which Borrower commences to
construct on the Land; and (m) shall paint, cultivate, irvigate, fertilize, fumigate, prune, maintain and do all other
acts, in a timely and proper manner, which from the character or use of the Property may be necessary or appropriate
to preserve, protect and maintain the value of the Froperty.

23 Hazardous Substances. As used in this Sectien 2.3, (a) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wistis hy Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petrolewn produsts, toxic pesticides and herbicides,
volatile solvents, materials containing asbestos or formaldehyde, and racioactivs materials; (b) “Environmental
Law” means federal laws and laws of the jurisdiction where the Property is lecaied that relate to health, safety or
environimental protection; (¢) “Environmental Cleanup” includes any response actior-remedial action, or removal
action, as defined in Environmenta] Law; and (d) an “Environmental Condition™ meswi~-& rondition that can cause,
contribute to, or otherwise trigger an Environmental Cleanup.

Borrower shall not cause ot permit the presence, use, disposal, storage, ov telease of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall zot v, nor allow
anyone else to de, anything affecting the Property () that is in violation of any Environmental Law -4b) which
creates an Environmental Condition, or {¢) which, due to the presence, use, or release of a Hazardou: Srhstance,
creates a condition that adversely affects the value of the Property. The preceding two sentences shali notapply to
the presence, use, or sterage on the Property of small quantities of Hazardous Substances that are generally
recognized to be appropriate to normal residential uses and to maintenance of the Property (including, but not
linsited to, Hazardous Substances in consumer products),

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or
other action by any governmental or regulatory agency or private party involving the Property and any Hazardous
Substance or Environmental Law of which Bomrower has actual knowledge, (b) any Environmental Condition,
including but not limited to, any spilling, leaking, discharge, release or threat of release of any Hazardous Substance,
and (c) any condition caused by the presence, use or release of a Hazardous Substance which adversely affects the
value of the Property. If Borrower learns, or is notified by any govemmental or regulatory authority, or any private
party, that any removal or other remediation of any Hazardous Substance affecting the Property is necessary,

1668-MtgBrg-20160510rs 33724183
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Borrower shall promptly take all necessary remedial actions i accordance with Environmental Law. Nothing
herein shall create any obligation on Lender for an Environmental Cleanup.

2.4 [nsurance. DBorrower shall keep the Improvements now existing ov hereafter erected on the
Property insured against loss by fire, hazards included within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and floods, for which Lender requires insurance. Each of the lnsurance
Policies, including the amounts, form, coverage, deductibles, insurer and loss payable and cancellation provisians,
shall be acceptable to Lender and the insurance company providing coverage must have rating of at least A-V or
better in the latest edition of “Best’s Insurance Guide,” must be licensed to do business in the state in which the
property is located, and must be licensed to transact the lines of insurance required in this transaction. Without
limiting any of the terms of this Section, (i) each of the Insurance Policies shall provide that it may be canceled or
modified only noon not lags than thirty (30) days prier written notice to Lender; and (ii) the fire and extended
coverage ane’ othvr casualty insurance policies which Borrower s requitad to maintain under this Mortgage shall
confain a mortgagee’s loss payable endorsement acceptable to Lender naming Lender as loss payee and shall be
written with Labil'ty i an amount equal to the lesser of (x) the original principal amount of the Loan plus any
Future Advanees andy) he full replacement cost of the Improvements. Botrower shall provide evidence to Lender
of ali required insurance 't under on or before the closing of the Loan.

2.5 Insurance Folitizs. Within thirty (30) days after closing of the Loan, Borrower shall deliver to
Lender the originals of all Tasurance Tolicies together with receipts for the full payment of all Insurance Premiums,
and Lender shall have the right to hold'g:h policies as long as any Obligations are outstanding. Lender shall not be
liable or respongible for the suitability, adeqaacy, enforceability, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or tha collaction of any [nsurance Proceeds, and Borrower shall at all times
have full responsibility for ail of such matters.. Mot later than thirty (30) days prior to the expiration of each of the
Insurance Policies, Bortower shall deliver to Lender a policy or policies renewing or extending the expiring
tnsurance Policies together with written evidence shoviing payment of the Insurance Premiums for such policies. If
Borrower fails to deliver ahy of the Insurance Policies to Lendzr in accordance with this Mortgage, or if any of the
Insurance Policies is canceled, Lender, without notice to or-demiand upon Borrower, shall have the right to obtain
such insurance in such form, content and amount and with sain/msurer as Lender determines fo be necessary or
appropriate to protect its interest. Without limiting any other provizion of this Mortgage, all premiums and other
costs and expenses paid or incurred by Lender in connection with Ledw'2r’s obtaining any Insurance Policies under
this Section shall be payable by Borrower to Lender on Lender’s demand - Zender shall not be obligated to obtain or
maintain any policy of insurance with respect to the Property. All Tnsurance Foliciss refating to the Property and all
unearned Insurance Premiums shall antomatically inure to the benefit of and be deeined te be assigned to the grantee
of the Property at any judicial or nonjudicial foreclosure sale under this Mortgag: or by any deed in lieu of
foreclosure under this Mortgage.

2.4 Assignment of Insurance Claims and Proceeds. To secure the Obligetans, Botrower grants,

transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 Assignmen{ o ndempation Claims and Proceeds and Other Claims.  Tosecure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condermnation Claims, Condemnatior. Proceeds,
Property Claims, and Property Proceeds.

2.8 Payment of Proceeds. Borrower shall cause all insurance Proceeds, Condemnation Proceeds and
Property Proceeds (callectively, the “Proceeds™) to be paid or delivered directly to Lender, Lender shall at all times
have the right but not the obligation (g) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Petson to pay or deliver any or all of the Proceeds directly to Lender. Nothing
contained in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any
Proceeds received by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay,
" assign, endorse or deliver such Proceeds to Lender in the original form in which received by Borower and shall not
cominingle such Proceeds with any of Borrower’s other funds or property.

1668-MigBrg-20160510rs 33724183
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2,9 i Settlement of Claims. Prior to the ocowrence of any Event of Defauli,
Borrower shall have a license o prosecute and enfotee the Insurance Claims, Condemnation Claims, and Property
Claims (collectively, the “Claims™), Lender shall at all times have the right to appear in, defend, and prosecute any
action or proceeding atiging out of or relating to any or all of the Claims if Lender determines that such action is
necessary or appropriate to protect Lender's interest in connection with the Obligations. Upon the occurrence of an
Event of Default, Borrower's license to prosecute and enforce the Claims shall be revoked upon, and to the extent
provided in, notice by Lender to Borrower. Foliowing such revocation, Lender, at its option, shall have the
exclusive right to prosecute and enforce any or all of the Claims to the extent provided in Lender’s notice of
revocation and to comprornise, adjust, settle or dismiss any or all of the Claims, whether or not Lender has taken
possession of the Property. Without Lender’s prior written consent, Borrower shall not {a} sell, transfer, pledge,
hypothecate or otherwise dispose of or abandon any or all of the Claims; or (b) compromise, adjust, settle, or
dismiss any ol al! of the Claitns,

210 ° Tui'e Policy. Upon recordation of this Mortgage, Borrower shall cause the Lender to be furnished
with an lender’s puiicy of title insurance acceptable to Lender (a) written in an amount equal to the principal amount
of the Loan; (b) issued ¢ a title insurance company acceptable to the Lender; (c) showing title to the Property to be
vested in a manner acceptzbie to the Lender; (d} containing a legal description of the Property satisfactory to the
Lender; (¢) insuring this Mcrizage as a first lien on the Property, subject only to such exceptions as have been
approved in writing by the Lender: (f) containing such title insurance endorsements as may be required by the
Lender; and {g) otherwise acceptobls i the Lender in form and substance, including the policy revision date.
Within five (5) business days after the'Lend=:s request fiom time to time, Borrower, at its expense, shall furnish the
Lender with such additional title insurani:e endorsements as the Lender may require insuring the continuing first
priority of this Mortgage. Borrower shall at 21l tines cooperate with the Lender and is title insurer and provide the
Lender’s title insurer with such information as such title insurer may request or require in order to provide the
Lender with the policies and endorsements described [ this Section.

211 Subordinate Morigages. Botrower chall.not grant of petmit any other Lien on the Property
(“Subordinate Mortgage™) without Lender’s prior written copsent. To obtain Lender’s written consent, which
Lender may withhold for any reason in its discretion, Borrower zavzt first deliver to Lender 2 written agreement,
acceptable to Lender, executed by the holder of the Subordinate Morgsze which provides that (a) the Subordivate
Mortgage is and shall at all times remain unconditionally subject and sutorZinate to this Mortgage; (b} if any action
or proceeding is commenced to foreclose the Subordinate Mortgage, no Tenari uider any Lease shall be named as a
defendant in such action or proceeding, nor shall such action or proceeding ‘ermiriate any Lease, without Lender's
prior written consent; (¢} all Rents and Profits, whether collected directly by the beider of the Subordinate Mortgage
or through a receiver, shall be applied first to the Obligations, second to the payiner: of the Tmpositions, and
thereafter to payment of maintenance and operating costs relating to the Property; and (d) the holder of the
Subordinate Mortgage shall give written notice to Lender not later than ten (10) days privt to commencing any
judicial ot nonjudiciafl action ot proceeding to foveclose the Subordinate Mortgage.

212 Permiti casing; Agssignm I mpliance with Leases. WNeiwithstanding
Jection 3.12 below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower's Lusiness
without Lender's prior written consent, provided that all of the following conditions are satisfied with respe1t, any
such Lease or madification thereto: (a) the term of such Lease, including any extension or renewal options, does not
exceed a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or
has been approved in writing by Lender prior to Bomower's execution of the Lease; (c)such Lease is
unconditionally subordinate to this Mortgage and containg an attornment provision consistent with Section 2.13
below; (d} no Event of Default has occurred and is continuing at the time of Barrower’s execution of such Lease;
(e} Borrower provides Lender with an acourate and complete copy of such Lease within ten (10) business days after
such Lease is executed by Borrower; () Borrower does not collect rent for more than one (1) month in advance; and
() Borrower does not in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits.
Upon Lender’s request, Borrower shall execute, acknowledge and deliver to Lender an absolute and unconditional
assignment acceptable to Lender of all of Borrower’s interest in all Leases and all guaranties of and security for the
Tenants’ respective obligations under the Leases. Botrower shall perform and discharge all obligations of the lessor
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under the Leases in accordance with the terms thereof and shall diligently enforce all remedies available to Borrower
i a commerciaily reasonable manuer in the event of a default by the Tenant under any Lease.

213 Attornment at Lender’s Option, Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage {sach such Lease is referred to as a “Subordinate l.ease™} and who has pot
entered into a written non-disturbance aond attomment agreement with Lender shall be deemed to have agreed to
attorn to Lender and accept Lender as the landlord under its Lease on the terms of this Section. If Lender acquires
title to the Property by judicial or nonjudicial foreclosure under this Mortgage or by deed in lien of foreclosurs under
this Mortgage, Lender, at its option, shall have the right to require any or all Tenants under Subordinate Leases to
attorn to and accept Lender as the iandlord under such Tenant’s Subordinate Lease (the “Attornment Option™) by
giving written notice to such Tenant within thirty (30} days after the date on which Lender acquires title to the
Property (th~ “Acquisition Date™). If Lender exercises the Attomment Option with respect to any Subordinate
Lease, sucn aiorument shall be effective and self-operative as of the Acquisition Date without the execution of any
further documents cu the part of the Tenant, Lender, or any other party, and the Tenant under the Subordinate Lease
shall be bound io Licnder under all of the termns, covenants, and conditions of the Subordinate Lease for the
remaining balange o' theterm thereof, with the same force aud effect as if Lender were the landlord under such
Lease. Whether or noi- L iudsr exercises its Attormment Option with respect to any Subordinate Tease, Lender
(a) shail not be liable for any act or omission of any prior Jandlord under any Subordinate Lease, including
Borrower; (b} shall not be s<oject to any offset, defense, or claim which any Tenant may have against any prior
landlord under any Subordinate (Lezseincheding Borrower; {c) shall not be obligated (i) to return any security
deposit now or hereafter paid by any/Tenart: (ii) lo return any prepaid rent or other amounts prepaid by any Tenant;
or (jii) to grant any Tenant a credit for a1y such security deposit, prepaid rent or other prepaid amounts (excluding
monthly rent and other charges which have no) been prepaid for more than one month in advance), except to the
extent, if any, that Lender has actually and urconditionally received such security deposit, prepaid rent or other
prepaid amounts; and (d) shall not be obligated to.<swplete the construction of any or all Improvements. Without
limiting the terms of this Section, upou Lender’s request; cach Tenant under a Subordinate Lease shall execute and
deliver to Lender any document which Lender determinas to he necessary or appropriate to evidence such Tenant’s
attornment to Lender on the terms of this Section, including, 2 new lease with Lender on the same terms and
conditions as the Subordinate Lease for a term equal to the ‘inzxnired term of the Subordinate Lease. Nothing
contained in this Section shall be deemed to obligate Lender (o ricoegnize any Subordinate Lease or accept an
attornment by any Tenanit upon Lender’s acquisition of title to the Propey. If Lender elects not to exercise the
Attorntent Option within the time period specified in this Section with tespact to any Subordinate Leass, such
Subardinate Lease and all of the rights, privileges and powers of the Tenant “herevuder shail automatwa[ly terminate
and shall be of no further force or effect from and after the Acquisition Date.

2.14  No Liability by Lender. Nothing contained in this Mortgage shal!cs deemed to obligate Lender
fo prosecute or enforce any or all of the Claims nor shall Lender have any liability or responivility for any failure ot
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or «ii of the Proceeds.
Borrower shall at all times have the right to determine and follow its own policies and practices.in *ae conduct of its
business, subject to the terms and conditions of the Loan Documents,

2.15  Application of Proceeds. Lender, at its option, shall have the right (a) to apply ray ot all
Proceeds received by Lender to any or all of the Obligations in such order and manner as Lender shall determine,

whether or not such Obligations are then due and payable and without regard to the adequacy or impairmment of the
security for the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of
repair or reconsiruction of the Property on such terms and conditions as may be acceptable to Lender, or {c) to
release any or all of the Proceeds received by Lender to Borrower on such terms and conditions as may be
acceptable to Lender, To the extent it is determined that Lender has applied payments in any order prohibited by
any Governmental Authority, Lender shall refund to Borrower any fees and/or interest associated with the
misapplication of payments. Acceptance of such refund by Bowower shall be deemed sufficient remedy and
Borrower will have no right to seek further claims or damages from Lender.

2.16  Release of Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above,
if Lender elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such releage
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shall be conditioned on Borrower's satisfaction of the following conditions within one hundred and twenty (120)
days after the occurrepce of the damage requiring the repair or reconstruction: (a) Borrower’s deposit with Lender
of such funds in addition to the Proceeds as Lender determines 1o be necessary to pay all direct and indirect costs
relating to the repair or reconstruction of the Property; (b) the establishment of a procedure acceptable to Lender for
Lender’s disbursement of the Proceeds; (c) Lendet’s receipt and approvel of final plans and specifications and a cost
breakdown for the repair or reconstruction of the Property; (d) Lender’s receipt and approval of (i) a general
construction contract for the repair or reconstruction of the Property executed by Borrower and a contractor
acceptable to Lender; and (if) payment and performance bonds written on such general contractor issued by a surety
acceptable to Lender; (e) evidence acceptable to Lender that (i) the repair and reconstruction of the Property can be
completed and a final and uncenditional certificate of occupancy for the Property can be issued not later than thirty
(30) days before the maturity date of the Note; (ii} upon completion of the repair or reconstruction of the Property,
the income froza the Property will be sufficient to pay all Impositions, operating expenses of the Property and
installment paymen*: due in copnection with the Loan, (jii) leases aceeptable to Lender will be in effect or remein in
effect upon complelioy of the repair or reconstruction of the Property; (iv) upen completion of the repair or
reconstruction of the Froperty, the fair market value of the Property will be at least as great as it was prior to the date
on which the damage or ccidemnation occurred as shown i an appraisal acceptahle to Lender; (v} there has been no
adverse change in the financie! condition of Bomower or any Guarantors since the date of this Mortgage, and (vi) no
Event of Default exists; and {f) wurn 2dditional conditions as Lender may establish.

217  Taxes and Impositizpy  Borrower (a)shall pay all Taxes at least ten (10) days before
detinquency; and (b) shall pay all other Impssitions when due. Upon Lender’s request, Borrower ghall deliver to
Lender receipts and such other substantiating documentation as may be required by Lender to evidence payment of
all Impositions by Borrower in accordance with (hi# Section.

2.8  Absolute Assignment of Rents and r rofits.

(a) Absolute Assigpment. Borrower shsolutely, imevocably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to thegrcurrence of an Event of Default, Borrower shall
have a license to coliect and retain on the terms of this Section 2.19 211 Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s tizerie to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shail be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession 51 tre Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Prefits then held or thereafter collected
by Bortower, All Rents and Profits collected by or on behalf of Lender may be appi‘ed by Lender to the Obligations
in such order and amounts as Lender may determine. If Lender elects to seek the arpointment of a receiver
following the occurence -of an Event of Default, Rorrower irrevocably and uncond Howally consents to the
appoiniment of a receiver without regard to the adequacy of the security for any of the Obligations.
Notwithstanding anything to the contrary contained in this Mortgage, the assignment of Rents and Frofits contained
in this Section is an absolute assignment and not an assignment as security, Neither the assignmiart ¢f Rents and
Profits contained in this Section nor any action taken by Lender to collect the Rents and Profits shall'br’gsemed to
make Lender a mortgagee-jn-possession of the Property ot shall be deemed to render Lender directly or ‘adirectly
liable or responsible for (7) the use, control, condition, care, operation, occupancy, management, repair, or leaieg of
the Property; (if) the production of Rents and Profits from the Property; or {iii} to the extent permitted under
applicable law, the performance or observance of any or all of Borrower’s duties, obligations, representations, or
warranties under any Leases or other agrecments relating to the Rents and Profits. Lender shall have no
responsibility or liability of any kind for any tailure or delay by Lender in enforcing any of the terms or conditions
of this Section 2,13,

(b) Applications of Rents and Profits Prior to Revocation of License. Borrower shall
apply the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the

Property, installment payments due in connection with the Loan, payment of Iimpositions, and 4 reasonable reserve
for future reasonable and necessary expenses, tepairs and replacements relating to the Property before using the
Rents and Profits for any other purpose which does not directly benefit the Property.
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(c) Notie epants. Upon revocation of the license described in Section 2.18{a) above,
Borrower irevocably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rents and Profits or for the performance of any of the Tenant’s other
respective obligations under the Leases, regardless of any conflicting demand by Borrower or notice by Borrower to
any Tenant that Lender's demand is invalid or wrongful. Ne Tenant shal have any duty to inquire as to whether any
default by Borrower has occurred under the Loan Documents in connection with any notice or demand by Lender
under this Section.

2.19  Request for Lender’s Consent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) shall specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered to Lender not less than fifteen (15) days before Borrower proposes to
take the actica with respect to which Lender's consent is requested; and (¢) shall be accompanied by complete and
accurate copies of all documents relating to the transaction with respect to which Lender's consent is requested,
including financizi ctatements and other information regarding the proposed transferee. Borrower acknowledges
and agrees that Leud<c's right 1o withhold its consent, in its sole and absolute discretion, to any or all of the events
described in Section 2717 below is based, in part, on the fact that Borrower’s particular financial condition, credit
history, character, expeiierce, -ability and expertise, as reptesented by Borrower to Lender, were material and
important factors in Lender's decision to make the Loan, and that Lender will continue to rely on such matters to
insure satisfactory compliance with the Loan Documents during the entire term of the Loan. [f Lender, in its sole
and absolute discretion, consents to a2y f the transfers described in Section 3.12 below, such eonsent shall not be
deemed to release Borrower or any otiier Pezon liable for payment or performance of the Obligations, and Borrower
and such Persons shall continue to remain liabie for payment and performance of the Obligations in accordance with
the terms of the Loan Documents, unless exprssly released pursuant to a further written agreement signed by
Lender.

220  Fixtures. Notwithstanding Section 312 helow, Borrower may from time to time replace any
Fixtures constituting a patt of the Property in the ordiiary course of Borrower’s business, provided that (a} the
replacement property for such Fixtures is at least equivalent.is value, character, and quality to the Fixtures being
replaced; (b) Borrower has good and marketable title to such repleCenent property free and clear of all liens, claims,
and interests other than the lien of this Mortgage; and (c) this Moripage shall constitute a first lien on such
replacement Propetty.

221 Notice of Certain Matters. Botrower shall promptly notifv Linder in writing of (i} any claim,
demand, right, or Lien relating to the Property which may be adverse to the lielt 4 this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any othet occurrince which may materially
and adversely affect Lender’s lien on the Property, (iii) any material adverse change in'8yrrower’s ability to perform
any or all of the Obligations;. (iv) any event or condition which constitutes an Event of Defant; and (v) any dispute
between Borrower and any Governmental Authority relating to the Property which may have a wmaterial adverse
effect on the Froperty,

222 Inspection. Lender shall have the right at all reasonable times (a) upon reasonable pro written
or telephonic notice (except that no such netice shafl be required in the case of an emergency or any itspection
limited to the public areas or common areas of the Property) to enter upon and inspect the Property, including any
entry which Lender determines is necessary or appropriate in connection with enforcing or exercising any right,
remedy or pewet available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify
any information provided ot disclosed by Borrower to Lender; and (c) to release such information regarding the
Property, Borrower, o the Obligations as Lender may determine to be necessary or apptopriate in connection with
enforcing or exercising any right, remedy or power available to ot conferred on Lender under the Loan Docurnents.
Lender shall have no obligation or duty to inspect the Property, and all such inspections by Lender shall be for
Lender’s sole benefit and not for the benefit of Borrower or any other Person.

2.2 fense of Actions and Protection of Security by Bo . Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
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or Property Claims; (c) Lender's or Borrower’s respective rights and ebligations under the Loan Documents; (d) the
Cbligations; or {e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall promptly commence and diligenily prosecute all actions and proceedings which are necessary or
appropriate or which Lender determines may be necessary or appropriate to do any or all of the following:
(i) prevent any damage, destruction, or injury to the Property, (ii) enforee or recover upon the Insurance Claims,
Condemnation Claims or Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property
Proceeds; or (iii) to preserve, protect, maintain, and defend the Property and Lender’s lien thereon,

2.24  Enforcement of Covenants and Restrictions. If any of the Covenants and Restrictions apply to
Persons gwning or oceupying real property which is adjacent to or in the vicinity of the Property, Borrower shall

diligently enforce the Covenants and Restrictions against such Persons if (a) such Persons have breached their
obligations viider the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (907 dujs.after a request by Lender to Borrower to enforce the Covenants and Restrictions.

2.25 Luither Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and deliver
to Lender such furtnzc documents and agreements and take such further actions as Lender may reasonably require
from time to time to erfactiats or cary out the purposes of the Loan Documents ot to evidence, perfect, maintain,
presetve or protect Lendri’s lien on the Property, inchiding Borrower's execution of security agrecments,
assignments, financing stater.cnts, and continuation financing statements. Upon Lender's request, Borrower shall
execute, acknowledge and deliver ‘o -Lender an assignnent acceptable to Lender of such additional rights,
privileges, Governmental Permits, and docements relating to the Property as Lender may reasonably determine to be
necessary or appropriate in connection with \he design, construction, itnprovement, development, use, ownership,
operation, maintenance, repair or marketing «'t ti-e Property,

£mTICLE 3
EVENTS OF DIFAULT

Lender, at its option, shall have the right to declare Barrovrer to be in default under this Mortgage and the
other Loan Documents upon the occurrence of any or all of the foliovipg events:

3.1 Payment of Note and Other Monetary Obligations Unsco Loan Documents. If {a) an Event

of Default occurs under the terms of the Note; or (b) Borrower fails perforn amvof its other obligations under the
Loan Doocuments or under any. other document with Lender requiring the paymer« of money to Lender or any third
Person within ten (10) days after the date on which such indebiedness or monetary okiig2tion is due,

3.2 Performance of Non-Monetary Obligations Under Loan Documents, I Borrower breaches or

otherwise fails to perform any of its non-monetary obligations to Lender or any third Person urden any of the Loan
Documents or under any other document with Lender when due.

33 Misrepresentation. If any request, statement, information, certification, or rerreentation,
whether written or oral, submitted or made by Borrower to Lender in connection with the Loan is“talse or
misleading in any material respect,

34 cv of Borrower. If (a)a petition is filed by or against Borrower under the federal
bankruptcy laws or any cther applicable federal or state bankruptcy, insolvency or similar law; (b} a receiver,
liquidator, trustee, custodian, sequestrator, or athet similar official is appointed to take possession of Borrower or
the Property, or Borrower consents to such appointiment; (c) Borrower makes an assignment for the benefit of
creditors; provided, however, that Borrower shail have thirty (30} days within which to cause any involuntary
bankruptcy proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian,
ot sequestrator to be discharged. The cure provision contained in this Section shall be in liew of, and not in addition
to, any and all other cure provisions contained in the Loan Docutnents.

‘ 1
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as Performance of Obligations to Senior Lien Holders or Third Pe . If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Botrower and any
other Person who holds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay 2oy of its
indebtedness or to perform any of its obligations when due under any other material document between Borrower
and any othet Person.

36 Attachment. If all or any material part of the assets of Borrower or Guarantor are attached,
seized, subjected to a writ or levied upon by any court process and Borrower fails to cause such attachment, seizure,
wtit or levy to be fully released or removed within sixty (60) days after the occurrence of such event. The cure
provision contained in this Section shall be in lieu of, and not in addition to, any and all other cure periods contained
in the Loan Documnents,

3.7 Injunctions. If a court order is entered against Borrower enjoining the conduct of all or pait of
its business and Brarcwer fails to cause such injunction to be fully stayed, dissolved or removed within sixty (60}
days after such ordei 37 'entered. The cure provision contained in this Section shall be in lieu of, and not in addition
to, any and all other cuw yeriods contained in the Loan Documents.

i Digsolution /The dissolution, liquidation, or termination of existence of Botrower or any of
Borrower’'s General Partners o7 wlanagers.

9 Impairment of Priodty. If (i) the priority of this Mortgage or Lender's security interest under
any of the other agreements securing any o- all of the Obligations is impaired for any reason; or (ii} the value of the
Property has detetiorated, declined or depreciatid s a result of any intentional tortious act or omission by Borrower.

3.10  Condemnation. [f all or any meiciial part of the Property is transferred to any Governinental
Authority as a result of any condemnation proceeding o action with respect to all or any material part of the

Property.

311  PFailure {o Repair Cagualty. If there is an uninsired casualty with respect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Projerty within ninety (90) days after such
damage; or (b) thereafier fails to diligently prosecute such repairs and resoastzuction to completion,

302  Sales. Transfers and Furéher Encumbrances. If any one of the following events occurs

without Lender’s prior written consent, which may be withheld in Lender’s sole aiid abrolute discretion:

(n) the sale, conveyance, transfer, morigage, encumbrance, lease (¢ £cept for (i) the leasing of
space in the Impravements which is permitted under Ssetion 2.12 of this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrov er, provided that
such conveyance ot ttansfer is solely for estate planning purposes), or alienation of all or any part of the Troperty or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or ageesinent to
effect any such transaction.

(b) if Borrower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retirement or removal of any General Partner of Borrower or any of Bormower’s General
Partners or Managers, or the sale or transfer of tore than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Barrower’s General Partners or Managers,

(©) if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issnance by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the
date of this Mortgage.

{d) if Borrower or any General Partner or Manager of Borrower is a limited liability
company, the appeintment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
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General Partners or Managers ot the sale or transfer of more than forty-nine percent (49%) of the beneficial interests
in Botrower or any of Borrower’s General Parmers or Managers,

{®) if Bogrower or any Genetal Partnet or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such occurrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the death or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90} days after the occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable.

317 Default by Guarantor. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations uzuer the Guaranty when due er the revocation, limitation ot termination or attempted revocation,
limitation or tirmination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terzus‘af the Guaranty.

3.14  Misrcprrsontation by Guarantor.  If any request, statement, information, certification, or
representation, whether writier’ or oral, submitted or made by Guaranter to Lender in connection with the Loan or
any other extension of credit &y Lender to Borrower or such Guarantor is false or misleading in any material respect,

315 Cross-Default. IfSormwer, or any Affiliated Borrower (as hereinafter defined), fails to pay any
of its indebtedness or to perform any of i's ob.igations as to any other loan or toans or any other obligation owed to
Lender when due. As used in this Section, * stfiliated Borrower” means, any borrower {individual or entity} directly
or indirectly controlling, controlled by, or under cotmpon control with, Borrower, and “control” means an ownership
interest equal ro or greater than 10% of the entity oric ability to direct the management or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE4
REMEDIES

Upon Lender’s election to declare Borrower to be in default undui-this Mortgage and the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in defuult under this Mortgage and the
other Loan Documents, and Lender shall have the following rights and remedies.

4.1 Actions by Lender, Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; {c} tv tollect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any 4r 2!l actions which
Lender determines to be necessary or appropriate in connection therewith or to preserve, protect ~maintain and
defend the Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Horuwer's rights
under any or all of the Leases; (i} the termination, acceptance of a surrender, modification or amendiaeiit of any or
all of the Leases; (iii} the execution of new Leases om such terms and conditions as Lender determiries ta be
appropriate; and (iv) the repair, alteration, improvement or completion of the Property in such manner and to such
extent as Lender determines to be necessary or approptiate. If Lender elects to take possession of the Property or to
take any or all of the other actions described in this Section by court process, Bomrower frrevocably and
unconditionally agrees that a receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.

4.2 Judicial Agtion. Lender shall have the right to commence an action ot proceeding to foreclose
this Mortgage and to enfarce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrawer under this Mortgage.

43 Foreclosure by Power of Sale.
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{(a) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Borrower a writien notice of default and election to cause the Property to be sold. Upon the expiration of
sach period of time after delivery of such notice of defauit and election to sell and the giving of such notice of sale
a3 may then be required by law, and without the necessity of any demand on Berrower, Lender or any designated
sheriff or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the
highest bidder for cash in U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or
holders of the Note or Loan Documents may bid and purchase at such sale,

(b) Postpongments; Multiple Parcels. To the extent permitted by law, Lender may, from
time to time, postpone any sale hereunder by public announcement at the time and place noticed for such sale or
may, in its discieiion, give a new notice of sale, 1f the Property consists of several lots, parcels or itetns of property,
Lender shall have the exclusive right (i) to designate the order in which such lots, parcels or items shall be offered
for sale or sold; ard fii) to elect to sell such lots, parcels or items through a single sale, through two or more
successive sales, 0i~v any other manner Lender determines to be in its best interest. Any Persom, including
Borrower and Lender, iway purchase at any sale under this Mortgage, and Lender shall have the right to purchase at
any such sale by crediting upun the bid price the amount of all or any part of the Obligations. If Lender determines
to sell the Property in mote the1 ¢ ne gale, Lender may, at its option, cause such sales of the Property to be conducted
sitmultaneously or successively, on the same day or on such different days or times and in such order as Lender may
determine, and no such sale shall terinin.aé« or otherwise affect the lien of this Mortgage on any part of the Property
that has not been sold until all Obligations haz been paid in full.

© Costs of Sale: Incoap)te, Defective or Irregular Sales. Borrower shall pay all costs,

fees, and expenses of all sales of the Property unier this Mortgage, including the costs, fees, and expenses
(including attorneys® fees) of Lender, together with ¢iicst thereon at the interest rate applicable to principal under
the Note. A sale of less than all of the Property or any defuctive or irregular sale under this Mortgage shall not
exhaust, impair or otherwise affect the power of sale contaired in this Mortgage, and subsequent sales of the
Property may be made under this Mortgage until all Obligaticns lipve been satisfied or until the entire Property has
been soid without defect or irregularity, .

44 Application of Sale Proceeds. Lender shall apply tae proceeds of the sale or sales in the
following order of priority: (a) first, to payment of all expenses of such. sale pi-sales and all costs, expenses, fees,
and liabilities of Lender, including attorneys’ fees, costs of other evidence of titie; (b) second, to all amounts
advanced by Lender under any of the terms of this Mortgage which have not then ‘o<1 tepaid, together with interest
thereon at the rate applicable to principal under the Note; {c) third, to the payment uf il wiher Obligations in such
order and amounts as Lender determines; and (d) the remainder, if any, to the Persor’ c¢ Persons legally entitled
thereto.

4.5 Appointment of a Receiver. Lender shall have the absolute and unconditional rightto apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property; ary Borrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the rigit 10)0btain
such appointment (a) without notice to Borrower or any other Persan; (b) without regard to the value of the Pivparty
or any other collateral securing the Obligations; and (c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided In this Mortgage.

4.6 Protection of Lender’s Security, Lender, without obligation to do so and without notice to or
demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Leader’s rights under
the Loan Documents, shall have the right to perform any Obligation which Bortower has breached in such manner,
at such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain
and defend the Property and Lender’s lien thereon.

14 .
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4.7 Assembly of Propertv. Upon Lender's request, Borrower shalt assemble and make available to
Lender at the Jocation of the Land all Property which has been removed from or which is not located on the Land.

48 Rescission of Notice of Default. Prior to the conduct of any sale under the power of sale
contained in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and election to
sell the Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section ot under
applicable law shall not constitute or be construed as a waiver of any Event of Default or impair, prejudice or
otherwise affect (a) Lender’s right to record a new notice of default and election to sell the Property based on the
same or any other Event of Defanlt; or (b) Lendet’s rights and remedies in connection with the Obligations.

4.9 Xercise i ey Other Loan Documents and Laws. Lender shall have the right to
exercise any »¢ all rights and remedies which Lender may have under any or all of the other Loan Documents and alj
other applicabic faw, including without limitation the applicable Uniform Commercial Code as it relates to such
personal propeity Zszets as are encumbered under this Agreement.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Re ezgentations. As a material nducement to Lender’s extension of credit to
Borrower in connection with the Loan; Borrewer wartants and repragents to Lender as follows:

(a) Qualifications. Bomrower s qualified to do business in the jurisdiction in which the
Property is located. :

(h) Litigation.  To the best r1 lorrower’s knowledpe, there are no actions, suits,
proceedings or investigations pending or threatened agaunst o affecting Borrower or the Property in any court or
before any other Governmental Authoritics that could reasonak.v be expected to have a material adverse effset on
Borrower’s ability to repay the Loan or on the value of the Properiy. nor does Borrower know of any basis for any
such action, suit, proceeding or investigation.

() Ownership. Upon recordation of this Mortgage, Sorrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Propety and all other collateral which is the
subject of the Loan Documents,

{d) Liens. To the best of Borrower's knowledge, there are no Licns, ‘claims, enctoachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county iv‘which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and appraviddn writing by
Lender prior to the date of recordation of this Mortgage.

(e) Condition. Upon completien of the Project (as defined on the Construction Loax Nider
attached hereto), the Property will be in good condition and repair without any material defects known to Borrower.

(i Compliance. Upon completion of the Project, the Property will be in compliance with
applicable laws and reguiations in all material respects.

(® Damage, Except for any damage to be repaired by the Project, the Property is frez from
material casualty or termite damage.

(h) Condemnation. To the best of Borrower's knowledge, there is no condemnation,
zoning change, or other proceeding or action pending, threatened or contemplated by any Governmental Authority
which would in any way affect the Property.

15
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0] Commercial L.an. Borrower represents and wartants that the proceeds of this loan will
be used by Borrower only for business purposes. If Borrower is a natural person, Bortower represents and warrants
that Borrower does not intend to, and will not, occupy or reside on the Property so long as the Loan remains
utstanding, If Borrower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property so long as the Lodn remains outstanding.

() Arms-Lenpth Transaction. Botrower represenits and warrants that Borrower is
operating at arms-length with, and has no material interest in, all parties to the Loan transaction, including the
seller(s), any assignor(s) of the purchase and sale agreement for the Property, any loan broker or real estate agent(s),
settling agent(s), escrow and title companies, insurance agent(s) or companies, ot others, except for any relationship
Borrower has disclosed to Lender and which Lender has approved in writing,

52 Continving Warranties and Representations. The waranties and representations contained in
this Article 5 shali boirue and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shalt remaiz ke and correct as of the date on which such warranties and representations are given.

ARTICLE®
MIS

6.1 Lender Statement; Ceértain Charges. With respect to (a) any statement, accounting, or similat
information requested by Borrower or any ther Person; or (b) any other document furnished to Borrower or any
other Person by Lender at Borrower’s request, Lender shall have the right to charge the maximum amount then
permitted by law or, if there is no such maxtmum, Lender’s customary charge for providing such statement,
accounting, or othet information. Borrower shall pay Lsder its customary charge for any other service rendered by
Lender in connection with the Lean or the Property, incinding the issuance of a request for full or partial
reconveyance of this Mortgage, transmitting Loan proceeds to an escrow holder and changing Lender’s records
telating to the Obligations.

6.2 Execution of Instrwments by Lender. Without notioe o or affecting the liability of Borrower ot
any other Person for the payment or performance of the Obligations, vithont affecting the lien or priority of this
Mortgage or Lender's rights and remedies under the Loan Documents, and witheutiability to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, to do any <ne or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent inwriaag to the making of any map
or plat relating to the Property; (c) join in or consent to the granting of any Easemucnt alficting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any documea’ subordinating the lien of
thts Mortgage to any other Lien or document, or any other document relating to the Property, Cbligations, or Loan
Documents.

6.3 Late Charpes. If any installment payment under the Note is not paid when due, Boruwer shall
pay any late charge provided for in the Note.

6.4 Requests by Bosrower for Approvals by Lender. Al requests by Borrower for Lender's

consent to or approval of any transaction or matter requiring Lender's consent or approval under the Loan
Documents (a} shall be made by Botrower in writing (inclusive of electronic delivery}; (b} shall specifically describe
the transaction or matter with respect to which Lender’s consent or approval is requested; (¢) shall be accompanied
by such information and documentation as Lender may require in connection with such request; and (d) shall be
delivered to Lender not less than fifteen (15) days before Botrowet proposes to take the action or effect the
transaction with respect to which Lender’s consent or approval is requested, unless a different period of time is
expressly provided for in the Loan Documents.

6.5 Approvals hzl Lender. Whenever (z) the tetms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter; (b) Lender is authorized or empowered under the Loan Documents
to make a determination with respect to any transaction or matter; or (c) the Loan Documents provide that any
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document or other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in
the Loan Documents, (i) Lender shall have the right to grant or withhold such approval or consent and make such
determination in its sole and absolute discretion; and (ii) the form and substance of such document or other item
must be satisfactory to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents
require Lender’s consent to ot approval of any transaction, matter, or document, such consent or approval shall not
be deemed to be effective unless it is set forth in a written instrument executed by Lender.

6.6 Iransfers by Borrower Without Lender's Consent; No Release of Borrower. The following

provisions shall apply if Borrower sells the Property to a third Person either (i) without Lender’s consent; or (ii) with
Lender's conssnt in a transaction in which Borrower is not released from liability under the Loan Docoments:

(2) No Release of Borrower, Ne such action by Borrower nor any assumption of any or all
of the Obligation= by any transferee of the Property (“Transferee”) shall be deemed to release Botrower or any other
Person, including Gtarantor, from any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain aiable ta Lender for the payment and performance of all of their respective obligations under
the Loan Documents.

(b} Acticos Without Borrower’s Consent, Borrower agrees that Lender may do any one
or all of the following withuut notice to ot the consent of Borrower and without affecting Lender’s rights or
remedies against Borrower: (i) acculerat:, accept partial payment of, compromise, settle, renew, extend the time for
payment or performance of, or refuse to exlorce any of Borcower’s Obligations to Leader under or in connection
with this Mortgage or any of the other Lean Dosuments; (1i) grant any indulgence or forbearance to the Transferee
or any other Person under or in connection with £y or all of the Loan Documents; (iii) release, waive, substitute or
add any or all collateral securing payment of any or al-of the Obligations; (iv) release, substitute or add any one or
more endorsers or guarantors of any or all of the Obiigatlons; (v) amend, supplement, alter or change in any respect
whatsoever any term or provision of the Loan Documen‘s oy any other agreement relating to the Obligations; and
(vi) exercise any right or remedy with respect to the ©Obligations or any collateral securing the Obligations,
notwithstanding any effect on or impairment of Borrower’s swlirsgation, reimbursement or other rights against the
Transferee.

{¢) Waivers. Borrower waives all rights whica i may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any coiateral securing any or all of the
Obligations before pursuing its rights and remedies against Borrower; (if) to requie Lender to exercise any Tight or
power or to pursue any remedy which Lender may have under the Loan Dooimbnts or applicable Jaw before
pursuing its rights and remedies against Borrower, and (lif) to asseit any defense to Londer’s eiforcement of its
rights and remedies against Borrower based on an election of remedies by Lender or'the manter it which Lender
exercises any remedy which destroys, diminishes or interferes with any or ali of Burower’s subrogation,
reimbarsement or other rights againgt the Transferee,

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Tvenrof Default

has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action of rroceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects ¢r vhich
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condennation
Claims, or Property Claims; (c) Lender's, or Botrower’s respective rights and obligations under the Loan
Documents; (d) the Obligations; or (¢) any other transaction or matter which affects Lender by reason of its interest
in the Propetty. Lender shall have the right, but not the obligation, to commence and prosecute apy action or
proceeding which Lender determines to be necessary or appropriate to do any or all of the following: (i) prevent any
damage, destruction, or injury to the Property; (if) enforce or recover upen the Insurance Claims, Condemnation
Claims, or Property Claims or collect the Insurance Proceeds, Condemmnation Proceeds, or Property Proceeds
pursuant to this Mortgage; (iil) preserve, protect, maintain, and defend the Property and Lender’s lien thereon; or
{iv) enforce or exercise any right, remedy of power available to or conferred on Lender under the Loan Documents
or applicable law, Lender shall have the right to discontinue, suspend or dismiss any such action or proceeding
which has been commenced by Lender at any time.
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6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities
that Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any or all of Lender’s rights and remedies under the Loan Docoments,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liable to Lender in
connection with the Loan, whether or not any legal action or proceeding is commenced by Lender; (c) the
preservation, protection, maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition
of the Property or any other collateral securing any or all of the Obligations; (e) the defense of any action or
proceeding commenced by Barrower or Guarantor; or {f) the commencement and prosecution of any action or
proceeding by Lender with respect to any or all of the matters described in this Section or in Section 6.7 above,
including an action for relief from any stay, injunction, or similar order or enactment arising under any federal or
state bankrupicy, insofvency or similar law. Without limiting the terms of this Section, Lender shall have the right
to do any orai! of the following in connection with any of the matters described in this Section, and all costs, fees,
expenses, and tiabilities incurred or paid in connection therewith shall constitute Reimbursable Costs: (1) select,
refain, and cousvic with attomeys, accountants, appraisers, contractors, brokers, architects, engineers and such other
experts, consultaiig, advisors and third Persons as Lender determines to be recessary or appropriate; (2) seltle,
purchase, comptomise or pay any or all claims, demands, and Liens; and {3) obtain title insurance coverage relating
to the Property which Lender Astermings to be necessary or appropriate.

6.9 Taxes Imjsused on Lender. If, after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxiag vy lien on the Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, «o.as 0 impose on Lender payment of all or part of any Taxes assessad
against the Property, then prior to the dud date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Vroperiy or Lender.

6.10  Payment of Advances by Borrceer, All Reimbursable Costs and all other costs, fees, expenses
and liabilities incurred or paid by Lender under any othes ptovision of the Loan Documents or under applicable law
in connection with the Obligations or the Property {a} shall b= payable by Bomower to Lender on Lender’s demand;
(b) siall constitute additional indebtedness of Borrower (. Leader; (c) shall be secured by this Mortgage; and
(d) shall bear interest from the date of expenditure at the rate 4f interest applicable to principal under the Note.
Nothing contained in this Morigage shall be deemed to ebligate Lonszr (i) to incur any costs, fees, expenses, or
liabilities; (ii) to make any appearances in or defend any action or procesdiag; or (iii) to commence or prosecute any
action or proceeding relating to any maiter.

6.11 Ml;u‘,g_m&ngﬁgmnﬁ The Loan Documents are entec20 into for the sole protection and
benefit of Lender and Borrower and their respective permitted successors and assignis. ‘o other Parson shall have
any rights or causes of action under the Loan Documents,

6.12  [Notices. All notices and demands by Lender to Borrower under this Mortgare and the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivesy-{o-Gorrower; (b}
electronic delivery to Borrower addressed to Borrower at the e-ail address set forth in this Mottgzge-{c) two (2}
days after deposit in first-class or certified United States mail, postage prepaid, addressed to Bortowet a; thy address
set forth in this Mortgage; and (d) one (1) business day after deposit with a reputable nationally ricarnized
overnight delivery service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage;
provided, however, that notwithstanding anything to the contrary contained in this Section, service of any notice of
default or notice of sale provided or required by law shall, if mailed, be deemed effective on the date of mailing. All
notices and demands by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actual
receipt by Lender at Lender’s address set forth in this Mortgage; provided, however, that nonreceipt of any such
notice or demand by Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower
of Lender’s change of address shall be deemed recelipt by Lender, Borrower's and Lender's respective eddresses set
forth in this Mortgage may be changed by written notice given to the other party in accordance with this Section, If
Bottower consists of more than one Person, service of any notice or demand on any one of such Persons by Lender
shall be effective service on Botrower for all purposes.

16
1668-MigBrg-201605101s 33724183




- 1614649110 Page: 21 of 36~

UNOFFICIAL COPY

6,13 erformance of Covengnts. Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and expense.

6.14  Severabilitv; Savings Clause. If any provision of the Loan Documents shall be held by any
court of competent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shall
be decmed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions
of the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred to collectively as “Interest”) shall not exceed
the maxjmum rate permitted under applicable usury laws. If, for any reason, the Interest exceeds the maximum rate
penmitted under applicable usury laws, then (2) all excess Interest amounts previously collected by the Lender shall
be credited agairst the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Note and all such other indebtedness
have been paid in‘full, 2uch excess amounts shail be refunded by the Lender to Borrower; and (c) the provisions of
the Note shall antowsaticaliy be deemed to be reformed and the amount of Interest payable hereunder shall
automatically be deertie¢ 1 oe reduced, without the execution of any further documents by Borrower or Lender, so
as to provide for the payment oi Interest in an amount equal to, but not exceeding, the maximuimn rate permitted
under-applicable usury laws. All consideration paid to Lender which constitutes Interest under applicable usury
laws shall be amottized, prorated; allocated, or otherwise apportioned throughout the term of the Note so that, to the
extent possible, the rate of interest on the piicipal amount of the Note does not exceed the maximum rate permitted
under applicable usury laws.

6.15  Interpretation. Whenever the nontext of the Loan Documents reasonably requires, all words
used in the singular shall be deemed to have beer! us=d-in the plural, and the neuter gender shall be deemed to
include the masculine and feminine gender, and vice visa. For purposes of this Mortgage, all references to the
Property or Improvements shall be deemed to refer to all or u6y vart of the Property of lmprovements, respectively.
The headings to sections of this Mortgage are for convenient reference only, and they do not in any way define or
lirnit any of the terms of this Mortgage and shall not be used in itecpreting this Mortgage.

616  Time e Essence. Time is of the essence in tie pe-{ormance of each provision of the Loan
Docurments by Borrower.

6.17  Amendments. The Loan Documents (exchiding the Guaran:y) may be modified only by written
agreement signed by Lender and Borrower. ;

618  Entire Agreement. The Loan Documents contain the entire agreemare concerning the subject
matter of the Loan Documents and supersede all prior and contempotaneous negotiations, agise ments, siatements,
understandings, terms, conditions, representations and warranties, whether oral or written, betycen, Lender and
Borrower conceming the Loan which are the subject matter of the Loan Documents.

6.19  No Waiver by Lender. No waiver by Lender of any of its rights or remedies I connuction with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiei is
in writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender
in exercising any of its rights or remedies in conmection with the Obligations shall constitute or be construed a5 a
waiver of such tights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents
or cotisent by Lender to any zct or omission by Borrower shall constitute or be construed as a waiver of or consent
to any other ot subsequent default, act or omission by Borrower; {¢) no acceptance by Lender of any late payment or
tate or defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right
to require prompt payment and performance strictly i accordance with the Loan Documents with respect to any
other payment or performance of any of the Obligations; (d) no acceptance by Lender of any payment or
performance following any notice of default which has been given of recorded by Lender shall constitute a waiver of
Lendet's right to proceed with the exercise of its remedies with respect to any Obligations which have not been paid
or performed in full; (e} no acceptance by Lender of any partial payment or performance shall constitute a waiver by
Lender of any of its rights or remedies relating to any Obligations which have not been paid or performed in full;
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and (f) no application of Rents and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds (o any
of the Obligations shall constitute or be construed as a waiver by Lender or cure of any Event of Default or impair,
prejudice, invalidate ot otherwise affect any action by Lender in response to such default,

6.20  Waivers by Borgower. Botrower waives presenttnent, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and all other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of the Loan Documents. Borrower waives the right to
assert any stahite of limitations as a defense to the enforcement of any or all of the Loan Documents to the fullest
extent permitted by law. Without limiting the generality of the immediately preceding sentence, in the event of
Borrower’s payment in partiat safisfaction of any or all of the Obligations, Lender shall have the sole and exclusive
right and authority to designate the portion of the Obligations that is to be satisfied,

621 Waiver of Marshalling. Botrower and all Persons holding a Lien affecting the Property who
have actual or sonstructive notice of this Mortgage waive () all rights to require marshalling of assets or liens in the
event of Lendei’s evercise of any of its rights and remedies under this Morigage, including any judicial or
nonjudicial foreclesure sale of the Property; (b) all rights to require Lender to exhavst its rights and remedies against
any other collateral sceuting any or all of the Obligations before pursuing its rights and remedies under this
Mortgage; and (c) ail rights 10 require Lender to exercise any other right or power or to pursue any other remedy
which Lender may have unde>any document or applicable law before pursuing its rights and vemedies under this
Mortgage.

622  Waiver of Subrogatig). 3orrower waives all rights to recover against Lender for any loss or
damage incurred by Borrower fram any causs which is insured under any of the Insurancs Policies, except that the
foregoing waiver of subrogation shall not be crfective with respect to any Insurance Policy if the coverage under
such policy would be materially reduced or impaiied a= a result of such waiver. Borrower shall use its best efforts to
obtain Insurance Policies which permit the waiver of subr=zation contained in this Section.

623  Cumulative Remedies. No right or reried; of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lender's rights and remedies under the Loan Documents are cmulative and in addition to all other rights
and remedies which Lender may have under any other document wit'i Borrower and under applicable law, Lender
shall have the right to exercise any one or mare of its rights and remedies in connection with the Obligations at
Lender's option and in its.sole and absolute discretion, without notice to Bomrower or any other Person (except as
otherwige expressly required by law or under the Loan Documents), and in sucl« seder as Lender may determine in
its sole and absolute discretion. [f Lender holds any collaterat in addition to the Fropsity for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect.i-sush other collateral either
before, contemporaneously with, or after Lender’s exercise of its rights or remedles with respect to the Property,
Upon the occurrence of an Event of Default, Lender, at its option, shall have the right to oifset against any debt or
monies due from Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights. If any or all of the proceeds of the Note are directly ci-indirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuass 20 ony of
the terms of the Loan Documents or under applicable law, Lender shall be subrogated to ail rights and lisns-held by
the holder of such Lien, regardiess of whether such Lien ig reconveyed.

625  Joint and Several Liability. Each Person signing this Mortgage as Borrower shall be jointly and
severally liabie to Lender for the performance of Borrower’s obligations under the Loan Documents. If Borrawer
congists of more than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6.26  Sale of Loan Documents. Lender shall have the right to do any or all of the following at any
time without prior notice to or the consent of Borrower or any other Person: (&) to sell, transfer, pledge or assign
any or all of Loan Documents, or any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or
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assign participations in the Loan Documents (“Participations™); and {c) to issue mortgage pass-through certificates
or other securities evidencing a heneficial interest in a rated or unrated public offering or private placement (the
“Securities™). Lender is authorized to forward or disclose to each purchaser, transferee, pledgee, assignes, servicer,
participant, or ihvestor in such Participations or Securities {collectively, the “Investor’™ or any Rating Agency
rating such Securitics, each prospective Investor, and any organization maintaining databases on the underwriting
and performance of commercial mortgage loans, all documents and information which Lender now has or may
heteafter acquire relating to the Loan and to Borrower or any Guarantor as Lender determines to be necessary or
desirable. Upon Lender’s.request, Borawer shafl reasonably cooperate with Lender in connection with any of ths
transactions contemplated by this Section. Notwithstanding anything to the contrary contained in this Mortgage or
any of the othet Loan Documents, from and after the date of any sale, transfer or assignment of the Note and other
Loan Documents by Lender or upon any realization of a pledge by a pledgee, the cross-default provision contained
in Seotion 3035 of this Mortgage shall terminate and shall be of no further force or effect.

6.27/ _Anplicable Law; Jurisdiction; Venue, The Loan Documents shall be governed by and
construed under ¢h¢ laws of the state of California (without giving effect to any state’s conflict of law principles),
except that the exéioice-of remedies against the Property shall be governed by the laws of the state in which the
Property is located. As!.pavinents made pursuant to the Loan Documents are to be made to the Lender in California
in which state the last act cecured to make the Note effective between the parties. Borrower agrees that the courts
of the State of California and Federal District Courts located in San Francisco County, California, shall have
exclusive jurisdiction and venue 41 any.action or proceeding directly or indirectly arising out of or related to the
negotiation, execution, delivery, pertrimance, breach, enforcement or interpretation of the Loan Documents {(except
for foreclosure proceedings, which shall proczed in the state in which the Property is located and according to the
laws of that state), regardless of how any siaim, counterclaim or defense in any such action or proceeding is
characterized. Borrower irrevocably consents to-the personal jurisdiction and venue of such courts, and to the
service of process in the manner provided for theZoving of notices in this Security Instrument. BorTower waives ail
objections to such jurisdiction and venue, including ¢ Il obiections that are hased upon inconvenience or the nature of
the forum.

6.28  Successors. Subject to the restrictions conrumed in the Loan Documents, the Loan Documents
shall be binding upon and inurs to the benefit of Lender and Boriowen and their respective permitted successors and
assigns.

6.29  Power of Attorney. Borrower irrevocably appoints Leider, with full power of substitution, as
Borrower's attorney-in-fact, coupled with an interest, with full power, in Leoder’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respec: ‘o the Property, Lender shall
have the right to exercise the power of attorney granted in this Section directly or to d2legate all or part of such
power to one or more agents of Lender. Nothing contained in this Morigage shall be coastried to obligate Lender to
act on behalf of Borrower as attorney-in-fact.

6.30  Indemmification. Borrower shall indemnify and hold Lender and its officers, airecto s, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnifi<d Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, 7osts,
and expenses, including attorneys’ fees and costs, arising directly ot indigectly out of or refating to any or ali-oi the
following: (a) Borrower’s breach of any of'its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (c) any act or orission by a contractor, architect or any other Person providing laber,
services, materials or equipment in connection with the design, construction, improvement, deveiopment, use,
ownership, operation, maintenance, repair or marketing of the Property; (d} Borrower’s use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower to be done on or about the Propetty; (e) any
claims for commissious, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accordance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Party which such Indemnified Party is determined by the final judgiment of a court of competent
jurisdiction to have committed.

21
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6.31 ate Specific Provisiops. State specific provisions are outlined on Exhibit B (if applicable),
attached hersto and incorporated herein.

[the remainder of this page intentionally left blank]

22 33724183
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IN WITNESS WHEREOF, Bortower has caused this Mortgage to be executed as of the day and year first
written above,

BORROWER:
Alpha and Omega Real Estate Specialists, LLC, An IL Limited Liability Co.

Z?ﬁ{éﬁ.év lz!.f..{"." Eu&* 3 j}v fz,gﬁ'., fk‘f"'%;

By: Maria Acevedo, Manager

NOTE: Al4 SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33724183
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that docurnent.

Stateof __ .~ it )
Ay vy ‘
County of L )
— é o | : !
On 5 iféfi‘if‘ ___before me, wsj‘ﬂ }f{/ﬁ?r 7l
{insert name and fitle of the officer)
personally appeared ! VLo '“’v é} Coveds ,

who provad to me on the basis of sati¢ faf,tory evidence to be the person(s} whose name(s) is/are
subscribed to the within instrument and z ckaewledged to me that he/sheithey executed the same in
histherftheir authorized capacity(ies), and thzt by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the peison{s) acted, executed the instrument.

[
| certify under PENALTY OF PERJURY under the laws of the State of i that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.
AN g

B
bj:'é’ (4 (Seal)

Signature

33724183
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| LEGA!_.}J[::“..'SERIPTIEJ:NM R

Order No.:.  15STOB838CRM

For APNiParcel ID(s): 19-06-312-036-0000

‘ ‘Lot 19 in Block 7 in First Addition to Walter G Mclritosh's Forest View Gardens belng a Subdlwsmn ol .
JEots 161:17:18:19;.24:,25, 26, and: it: Gourt Partition of parts of Sectlons 31 and 32, - :
“Tawnship 39 North Range-13; East of the! hird Principal Meridian, and patt of ‘Section 6, Townshlp 38
North, Flenoz 13 East of the Third Principal Meridian and part of Sectiors 1, Township 38 North, Range
12, East of #i2 Third Principal Mefidian, and part of the North East quarter. of Section 12, Township 38
North, Rangu 1, East of the Thurd Principal Meridian, in Cook County, Iltinois

-
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT

This Construction Loan Rider is attached to and made a part of the Deed of Trust, Morigage, or Security

Deed (the “Security Instrument”) including an Assignment of Rents, and Fixture Filing dated
05-23-2016 executed by:

alpha and Omega Real Estate Specialists, LLC, An IL Limited Liability Co.

(“Borrower”), for the benefit of LendingHome Funding Corporation, a Delaware corpotation (“Lender”), and
encumbering th< property described in the Security Tnstrument.

WHEREAS Blrower desires to finance the construction of certain improvements to the Property and
Bomower and Lender #ésire o establish certain terms and conditions relating to the advance of proceeds of the
Construction Laan for such/carstruction.

WHEREAS, all refereiices, t the word “Loan” in the Security Instrument showld include this Construction
Loan.

NOW, THEREFORE, for valuable <uusideration, the Security Instrument is amended by adding the
following Article 7:

ARICLE?

CONSIRUCTION I ROVISIONS

7.1 Additionat Definitions. For purposes of this Security Tnstrument, the following terms shall have
the following definitions:

(n) Compfetion Date. “Completion Date” means iiie date by which Borrower shall complete
consiruction of the Project which must occur within (i) (x) ninety (90) days after the Initial Advance for loans with an
original six (6) montk term, or (y) one hundred eighty (180) days after the Initial Adv2ane for loans with an original
twelve (12) month term, as the case may be, or (ii) the Construction Advance Terminacgzn Date (as defined in the
Note), whichever is later.

(h) Construction Loan. “Construction Loan” means the total amount of the Construction
Advance identified in Schedyle A to the Note.

() Construction Contract. “Construction Contract” means the general constructon contract
or contracts between Borrower and the Contractor, which have been submitted to and approved by Lender.

@ Contractor. “Contractor” means the general contractor or contractors who have been
retained by Borrower to construct the Project and approved by Lender. As used herein, and if 50 approved by Lender,
“Contractor” may be (or include) Borrower.

{e) Project. “Project” means the improvements that Borrower proposes fo constiuct on the
Land as described in the Scope of Work.

(f) Refention Amount. “Retention Amount” means the greater of (i) ten percent (10%) of
the amount of each Disbursement Request; and (ii} the retention amount (if any) set forth in the Construction Contract.

33724183
1708-ConstBrg-20160301rs

ermE ey g

cimgman e e




1614649110 Page: 29 of 36

UNOFFICIAL COPY

(@ Scope of Work. “Scope of Work”™ means a documeni seiting forth the final plans and
specifications for the Project, describing in reasonable detail the improvemenits to be performed and/or construction
on the Land, that have been submitted to Lender on or around the date the lozn application, and subsequently approved
by Lender.

(h} Construction Project. “Construction Project” means (i) any Project that adds any amount
of square footage on the Property or (ii) any Project to be funded by a Construction Loan in an amount equal to or
greater than $150,000.

12 Advances of Construction Loan Proceeds. Lender agrees to advance Construction Loan proceeds
to Borrower dnring the period from the date of recordation of this Security Instrument up to but not including the

Constructior. Advance Termination Date (as defined in the Note) in the aggregate principal amount not to exceed at
any time the am~unt of the Construction Loan under the following terms and conditions:

(@ Lse of Construction Loan Proceeds. All Construction Loan proceeds received by
Borrower shall be held {atrust and shall be applied solely for the purposges for which such proceeds have been

advanced under the Loan T'acv.nents. Lender shall have no obligation to monitor or verify the use or application of
any Construction Loan procesds advanced by Lender. Notwithstanding the foregoing, Borrower shall net use any
portion of the Construction Loan prezeeds to make any interest payment on the Loan or on any other outstanding
loan(s) from or serviced by Lender.

()] Disbursement Requests. From time to time during the course of construction of the
Project, Borrower shall, or shall cause Contractrr to, submit to Lender an itemized statement (the “Disbursement
Request”) showing the cost of those items of latior. sevvices, materials, and equipment that have been performed on
or incorporated in, or delivered to the Project togeth<r with, if applicable, the pro tata portion of any contractor’s fee,
overhead, or general conditions attributable to such labo:, sirvices, materials, and equipment. Each Disbursement
Request (i) shall be satisfactory to Lender in form and substance; (ii) shall be signed and certified as being true and
correct by Borrower; (iii) shall be signed and certified as beiw o6 and correct by the contrector who is responsible
for completing the work identified in the Disbursement Request; (iv) shall be accompanied by a true and correct copy
of the bills and itemized receipts and invoices setting forth in reasor.akle detail the labor, services, materials, and
equipment used or performed which are the subject of the Disbursem<nt Request (collectively, the “Invoices”); (v)
shall be accompanied by the names of all parties who are to be paid i whole-or in part with the proceeds of such
Disbursement Request (the “Claimants™); (vi} shall be accompanied by pl otegraphic evidence substantiating the
work performed; (vii) at Lender’s request, shall be accompanied by recorded vidczvidence substantiating the work
performed; (viii) shall be accompanied by a lien waiver and release in form and substupee satisfactory to Lender upon
progress payment in the form required by the laws of the state in which the Property-located execuied by each
Claimant; and (ix) shall be accompanied by such titl€ insurance endorsements or otber informaiion as may be required
by Lender to insure the first priority of this Secutity Instrument insofar as it secures such advance. All of the items
and documentation required to accompany each Disbursement Request shall be considered 1 part of such
Disbursement Request. For each Disbursement Request submitted to Lender, Borrowet shall pay i Lender an
administrative fee; provided that Lender shall have no obligation to approve any Disbursement Request fiat does not
comply with this Section; provided further that Lender has the right to limit the total number of Disbursemcat R2quests
submitted by Borrower,

{c) Dishursements. Lender shall advance funds directly to Borrower or Contractor, at
Lender’s option, for payment of the amounts shown in the approved Disbursement Request (subject to clause (d)
below) upon Lender’s verification of the accuracy of each Disbursement Request based on Lender's inspection of the
Project and/or Lender’s review of the substantiating documentation. Lender may, in its sole discretion, refrain from
disbursing any amounts up to the Retention Amount in accordance with clause (g) below. Notwithstanding anything
in the foregoing, Lender shall not have any obligation to advance any funds if the work performed is outside the scope
of the Scope of Work,

(d) Final Draw, Notwithstanding anything herein to the contrary apd unless Lender agrees
otherwise, (i) for a Construction Project, the final Disbursement Request (the “Final Disbursement Request”) shall
be for an advance in an amount equal to or greater than 10% of the original principal amount of the Construction Loan
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and (ii) for all other Projects, the Final Disbursement Request amount shall be at least 25% of the original principal
amoutit of the Canstruction Loan.

() Borrawer Certification. With respect to each Disbursement Request that Borrower
submits, Borrower shall be deemed conclusively to have certified to Lender that (i) the items of labor, services,
materials, and equipment shown in the Disbursement Request have been performed on, supplied to, or instatled in the
Project in conformance with the Scope of Work and all Governmental Permits; (i} the costs of labor, services,
materials, and equipment shown in the Disbursement Request are commercially reasonable, and (i) ail funds
advanced to or for the bensfit of Borrower by Lender in connection with the Disbursement Request shall be applied
ta pay for the cost of those items of labor, services, materials, and equipment shown in the Disbursement Request,
Borrower shall be deemed to have made the certification described in this Section with respect to each Disbursement
Request rersive 1 by Lender, notwithstanding Borrower’s failure to sign such Disbursement Request.

({3 Reliance by Lender. Lender may conclusively presume that all Disbursement Requests,
statements, informp’ion, certifications, and representations, whether written, oral or electronic, submitted or made by
Borrower, Contractor, tra1y of the other parties involved in the Project, or any of their respective agents, to Lender
in connection with the Coristriction Loan are true and correct, and Lender shall be entitled to rely thereon, without
investigation or inquiry of aiy ind by Lender, in advancing the Construction Loan proceeds and taking or refraining
from taking any other action in conraction with the Construction Loan,

(4} Release of Rescntion Amount. To the extent applicable, Lender shall advance the
Retention Amount upon Leunder’s receip. and approvai of the following, if specifically requested by Lender: (i) a
permanent and unconditional certificate of (ocrupancy for the Project issued by the appropriate Gevernmental
Authority, together with copies of all other Gove i zp'al Permits which may be requited in order to allow occupancy
of the Project; (i1) evidence that the Project has beei cumpleted in accordance with the Scope of Work and all other
requirements of the Loan Documents; (iii} waivers of lien exesuted by each Claimants who may file a lien against the
Property in connection with the Project in the form requiced by the laws of the state in which the Property is located;
and (iv) such other assurances as may be necessary o satisfy the requitements of Lender’s title insurer with respect to
the issuance of the rewrite ALTA lender’s policy of title insurar'ce<o.Lender,

(h) No Default. To receive disbursement of ary Consiruction Loan proceeds, Borrower must
not be in default under the Loan Documents or under any monthly payinent grzce period for this Loan or any other
loan made or serviced by Lender.

7.3 Coustruction Covenants. Borrower covenants and agrees to comriy svith sach of the following
terms and conditions:

(a) Approyval of Seape of Work, Permits and Notices. Borrower sialf dzliver to Lender for

Lender’s approval complete and accurale copies of the following docwments upon Borrower's recript thereof: (i)
Scope of Work and any material modifications thereto; (ii) Construction Contracts and any materizi vaudifications
thereto; {iii) Governmental Permits related ta the Project; (iv) and all material nctices, requests, and demzods received
by Borrower from any Governmental Authority, architect, contractor, subcontractor or engineer related to the Peoject.

(b} Commencement of Constructipy, After recordation of thiz Security lnstrument and
Lendet’s approval of the Scope of Work and other documents described in Section 7.3(a) herein, Borrower shall
commence construction of the Project and shall thereafter diligently prosecute construction in a good and workmanlike
manner in accordance with the Scope of Work. For the avoidance of doubt, Borrower shall not commence any
construction activity prior to the date of recordation of this Security Instrument which may result in any mechanic's
lien ot similar lien. gaining priority over the lien of this Security Tnstrurent, unless arrangements acceptable to Lender
have been made by Borrower for the issuance of a title insurance policy to Lender which satisfies the requivements of
this Security Instrument.

{©) Completion of Construction, Borrower shall complete construction of the Project on or
befors the Completion Date. For purposes of this Section, the Project shall be deemed to be completed when (i} the
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conditions for the release of the Retention Amount in Section 7.2(g) have been satisfied and (ii) alk utility services for
the Project have been completed and are in full operation.

@) Notice of Completion. Lender may from time to time request Borrower shall sign and
record a notice of compietion for the Project in the office of the county recorder far the county in which the Property
is located as soon as permitted upder applicable law. Upon Lender’s request, Borrower (i} shall sign and record a
notice of cessation of labor and such other similar notices or documents as Lendet may reasonably require to protect
its interest in connection with the Construction Loan; and (i) shall provide Lender with a copy of all notices recorded
pursuant to this Section certified by the county recorder.

7.4 Inspection. Lender shall have the right at all times to enter upon and inspect the Property, or
designate an zgent -0 do the same, and to contact any Person supplying labor, materials, services, or equipment to the
Property to verify information disclosed by Borrower or the Coatractor to Lender, to obtain information relating to
the Property, or for .nv other purpose relating to the Copstruction Loan, and Bortower authorizes each such Person to
provide such information to Lender.

1.5 Right to Stop J¢/ark. If Lender determines that any portion of the Project does not conform n any
material respect to the Scope of V ork or the requirements of the Loan Documents, Lender shall have the right (a) to
require Borrower and the Contractor fa-ttop work on such portion of the Project and to carrect the non-conforming
matter as soon as reasonably practicatt; 2ad (b) to withhold any or all further advances relating to such portion of
the Project until the matter has been comectcd, No such action by Lender shall affect Borrower’s obligation to
complete the Project on or before the Compl tion Date. Borrower, at its expense, shall take all actions which may be
reasonably necessary to comect any non-conforruns, matter within the time period reasonably specified by Lender or,
if no time period is specified, as soon a5 reasonably pes ctizable.

1.6 Lien Claims; Stop Notices. Borrower siall promptly pay and discharge all claims and liens for
labor, services, materials and equipment furnished in comnestion with the development of the Property. Lender shalt
bave the right to withhold Construction Loan proceeds pursuant to .y stop notice or bonded stop notice that is served
on Lender in connection with the Construction Loan. Within ten (1%} days after setvice of any such stop notice on
Lender or the recordation of any mechanic's lien ot othet similar liexw aguinst the Property, Borrower (a) shall cause
the claitn evidenced by the stop notice or lien to be paid in full out of Borrower’s own funds and not out of the
Construction Loan proceeds and thereby cause such stop notice or lien to5< eleaced and discharged; (b) shall detiver
to Lender or record, as appropriate, a surety bond complying with all applicablz Governmental Requirements which
is sufficient to release such stop notice or fien; or (c) shall make such other arrapgements as may be acceptable to
Lender for the payment of the claim evidenced by the stop notice ot lien and the protection of Lender and the Property
from the effect of the stop notice or lien.

17 Compliance with Applicable Laws. Borrower shall at all times comply with and keep in effect
all Govemmental Permits. Borrower shall at all times cause the Property to comply with (a) all Governmental
Requirements; (b) all requirements and orders of all judicial authorities which have jurisdiction over e Fronerty; and
(¢) all covenants, conditions, restrictions and other matters of record affecting the Property.

7.8 Additional Insurance. [n addition to the insurance requirements set forth in Section 2.3/ £ this
Security Instrument, Bormower at its expense shall at all times maintain in full force builder’s all-risk insurance
covering the Project and all materials stored oo the Property, together with such endorsements as Lender may require,
including vandalism, malicious mischief, earthquake, and flood coverage, and such other types of insurance as may
from time to time be required by Lender.

79  Cooperation. Borrower shall at ali times cooperate with Lender in arder to ensure that the Property
is developed in accordance with the requirements of the Loan Documeats. Upon Lender’s request, Borrower (a) shall
execute such further documents and instrumenis and perform such further acts as may be required by Lender to carry
out the terms and conditions of the Loan Documents; and (b) shall assign to Lender as additional collateral for the
Construction Loan such further rights, privileges, permits, licenses, approvals, contracts, agreements, reports, and
other documents relating to the Property as Lender may require.
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7.10  No Duty to Inspect. Lender shall have no obligation to supervise or inspect the Project or to
examine any of Borrower’s or Contractor’s books and records relating to the Property. All such inspections and
examinations by Lender, including Lender’s review and approval of the Scope of Work or Construction Contract shall
be for Lender’s sole benefit and not for the benefit of Borrower. No inspection of the Project by Lender shall constitute
or be construed as a representation or determination by Lender that the Project complies with the Scope of Work or
that the Project is or will be free from defective work or materials.

7.11  No Liability of Lender. Borrower shall have the sole responsibility for all aspects of Borrower’s
business and the development of the Property, including {a) the quality, suitability and adequacy of the Scope of Work;
(b) the inspection and sapervision of construction of the Project; (¢) the qualifications, financial condition and
performance of all architects, engineers, contractors, subcontractors, material suppliers, consultants, sureties, bonding
companies aronerty managers and other Persons supplying labor, materials, services, or equipment to the Property;
{d) the accuracy of all applications for advances of the Construction Loan proceeds; (e) the proper application of all
Construction Loun hdvances; (f) the suitability, adequacy, enforceability, and validity of the Construction Coatracts;
() the conformarncs of the Project with the Scope of Work and the existence or non-existence of any defective work
or materials in the rrrjact; and (h) the legitimacy of any party making a Disbursement Request on Borrower of
Contractor’s behalf. -Bumrwes agrees that Lender shall not be directly or indirectly liable or responsible in any way -
or under any eircumstances o lorrower or any other Person for any or all of the matters described in parts (a) through
(h) of this Section, and Letwier owes no duty of care to protect Borrower against negligeat, faulty, inadequate or
defective workmanship or materiz (s in ~ennection with the construction of the Project.

7.12  Relationship of Pariies. © Nothing confained in the Loan Documents or the trapsactions
contemplated by the Loan Documents shaii [a) =onstitute or be construed as the formation of a partnership or joint
venture between Lender and Borrower or auy Person; or {(b) constitute or be construed as the creation of any
confidential or fiduciary relationship of any kind ‘or{»=en Lender and Borrower or any ather Person; or (c) result in
Lender being deemed to be a manager, controlling pcrson,<r other business associate or participant of any kind in the
conduct of Borrower's business or affairs, including 'the Jesign, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of tlie Froperty.

IN WITNESS WHEREQF, Botrower has caused this instrumeito be executed as of the date indicared on
the Security Instrument.

BORROWER:
Alpha and Omega Real Estate Specialists, LLC, An IL Limited Liability Co.

(e | ML e S

Signature :

By: Maria Acevedo, Manager

33724183
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

6.31 Iliinois State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Docuinent, the terms and conditions of
this Seetion 6.3 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgage «nd the [llinois Mortgage Foreclosure Law, 735 1L.CS 5/15-1101 et seq. (the “Fareclasure Act”), the
provisions of the Fareclosure Act shall control and be binding.

N Enterest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payable in a.cordance with the terns and provigions of the Note, which provisions are incorporated
herein by reference, mace = nart hereof as though set forth herein in their entirefy, and this Mortgage shall be
interpreted in light thereof.

(€) Fixtuces; After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all pessonal property (tangible and inta'igible) in which Borrower has an interest, and which is located upon or is
used or useful i connection with the ’Land and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction cuafracts, architectural agreements, engineering contracts, service and
maintenance contracts, management contraces, «nd marketing contracts; (il) plans, specifications, surveys and work
product arising from any such contract or agreciieiy and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixtusss or any other tangible personal property.

@ Grant of Lien, To secure paym<nt and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, and secinity interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permits. Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, zad all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is loczied o or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now existing or hereafter arising, created or
acquired.

() Qbligations, If at any time (whether before or aliar jvdgment of foreclosure or during
any appeal or redemption period after foreclosure sale} Lender incurs any cost of <xpense enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permitvedar Juw or in equity (including
withont Limitation the exercise of any right of remedy set forth in Articles 4 or § of this Mrigage), whether or not an
Fvent of Default shall have occurred, such costs and expenses shall be deemed to be Reimbrmsable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate appiicable atter Z<fault set forth in
the Note.

H Fixtute Filing. This Morigage is intended to be a financing statement it ~ccordance
with Section 9-502(b) and (c) of the Uniform Commercial Code as enacted in Iilinois with respect to the ixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Ilinois) re’ating to
the Property. The addresses of Borrower and TLender are set forth in the preamble to this Mortgage. This Mortgage
is to be filed for recording with the recorder of deeds of the county or counties where the Property is located.
Borrower is the record owner of the Property.

(g) Assignment of Leases. To secure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and security therefor (including all security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafter arising or acquired. For the henefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an account, separate from all other accounis
and funds of Borrower. Notwithstanding that the Borrower has absolutely assigned the and Profits to Lender

pursuant to Section 2.12, reveipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations,

{h) Hlingis Mortgage Foreclosure Law,

(i) If any provision of this Mortgage shall grant to Lender any rights or remedies
upon the occurrence of an Event of Default which are more limited than the rights that would otherwise be vested in
Lender under the Foreclosure Act in the absence of said provision, Lender shall be vested with the rights granted in
the Fareclosure Act to the fullest extent permitted by law.

(ii) All expenses incurred by Lender to the extent reimbursable under Sections 13-
1510 and 15-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure,
and whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure.

(iii) Borrower represents and acknowledges that this Mortgage does not encumber
either agricultural rzal estate (as defined in Section 13-1201 of the Foreclosure Act) or residential raal estate (as
defined in Section 13- 1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitted by iz, Borrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 aud '5-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, ‘ex mntion, stay, redemption, reinstatement and moratorium laws under any state or
federal law,

() Collectior of Rents and Profits; Receiver.

(@) To tae fullest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immediate ly to collect and receive Rents and Profits upon the accurrence of an
Event of Default, without first taking any acts/of »nforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seeivy; ihe appointment of a receiver. To the fallest extent permitted
by law, in Lender’s sole discretion, Lender may choogs w, collect Rents and Profits either with or without taking
possession of the Property.

(ii) Upon the filing of any cuurriaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upou. application of Lencd:r.in Lender's sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of the Treprrty porsuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice; 1vithiout regard to the solvency or insolvency,
at the time of appiication for a receiver, of the Persons liable for the paymsat of the Obligations; without regard to
the value of the collateral at such time and whether or not the same is then.occvpied as a homestead, without bond
being required of the applicant; and Lender or any emplayee or agent of Lender inay be appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, inziuding the powers designated in
Section 735 ILCS §/15-1704, and the power to take possession, control and care of b e Property, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits) durivg the pendency of such
foreclosuse suit, and apply all funds received toward the Obligations, and in the event of a raic and & deficiency
during all such times when Borrower, except for the intervention of such receiver, would be extitl.d 4o collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases for (ue-protection,
possession, control, management and operation of the Property during the whole of any such period.” T the fullest
extent permitted by law, such receiver may take any action permitted to be taken by Lender parsuant <o cuy Loan
Document, extend or modify any then existing leases, and make new leases of the Property or any par:-thereof,
which extensions, modifications and new leases may provide for tetms to expire, or for options to lessees to extend
or renew terms to expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such optious, or other such provisions to be contained therein, shall be binding upon Bomower and all
Persons whose interests in the Property are subject to the lien heteof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time thereafter. The
court may, from time to time, authorize said receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his counsel as allowed by the court, in payment (in whole or
in part) of the Obligations.

)] Credit Bid. In the case of any sale of the Property in the exercise of Lender’s remedies,
Lender may become the purchaser, and for the purpose of making settlenent for or payment of the purchase price,
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shall be entitled to use the Note and any claims for the debt (or any portion thereof} in order that there may be
credited as paid on the purchase price the amount of the debt (or any portion thereof).

&) Business Loan. Borower hereby represents and agrees that the proceeds of the Loan
will be used for the purposes specified in the Tllinois Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1)(c), and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1)(e).

{n Copy of Mortgage. Borrower hereby acknowledges that Borrower has received, without
charge, a true copy of this Mortgage.

(m) Certain Insurance Disclosures. Pursuant (o the Ilinois Collateral Protection Act and
the Illinois Financial Institution Inswrance Sales Law, Lender hereby notifies Barrower as follows:

You may obtain insurance required in cornection with your Obligations or extension of
credit fioin any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirenients in connection with your Obligations are otherwise complied with. Your choice of
insurance r/ov:der will not affect our credit decision or your credit terms. Unless you provide us
with evidence 05 he insurance coverage required by vour agreements with us, we may purchase
isurance at your Sxprase to protect our interest in your collateral. This insurance may, but need
not, protect your iniereste. The coverage that we purchase may not pay any claim that you make
or any claim that is ihade against you in connection with the collateral. You may later cancel any
insurance purchased by us.‘ovonly after providing us with evidence that you have obtained
insurance as required by our‘agreszzents. If we purchase insurance for the collateral, you will be
responsible for the costs of that Lisuraace, including interest and any other charges We may impose
in connection with the placement of thi insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to your total outstanding
balance or obligation. The costs of the insance may be more than the cost of insurance you may
be able to obtain on your own.

(n) Future Advsnces; Waiver o Dumages. Borrower acknowledges and intends that sl
advances, incloding Future Advances whenever hereafier mar'c, shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b)(1) #1 “az Foreclosure Act. Bomower covenants and
agrees fhat this Mortgage shall secure the payment of all Obligations rudl advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at any tine-in the future, and whether such future
advances are obligatory, ot are to be made at the option of Lender or otheraisz (but not advances or Obligations
made more than twenty (20) years after the date hereof), to the same extent az if sech future advences were made on

the date of the execution of this Morigage and, although there may be no other {n<=vtedness outstanding at the time

any advance is made, The maximum principal indebtedness secured by this Morigzge chall pot exceed five times

the amount of the maximum principal amount of the Note, plus interest thercon, and al!” Reizabursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and agrees not to sue for any
special, indirect, consequential or pumitive damages suffered by Borrower in connection with, nising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated there sy

{0} Credit Agreements Act. Borrower and Lender expressly agree that for purroses of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreements Act, 8154.CS 160/1
et seq. (the “Credit Act”); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any wiy*;lated
to this Mortgage shall be governed by the Credit Act.

)] Power of Attorngy. The power of attorney granted by Borrower to Lender has been and
shall be deemed to be made and granted in compliance with the Illinois Power of Attorney Act (755 ILCS 45/ et
seq.}.

{q) Construction Moripage. Ifthis Mortgage secures a Constuction Loan, as evidenced by
attaching the Construction Loan Rider creating and incorporating Article 7, then the following provisions shall be
applicable:

D Construction Mortgage. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 [LCS 512A-309, and this Mortgage shall have all of the benefits of a construction

mortgage pursuant to Illinois law.
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{i1) Funded Title Indemnity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of
such Lien within ten (10) days of the filing thereof, without waiving any other right or remedy of Lender, Borower
shall furnish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
msuring Lender against all loss, damage or expense (including the cost of defense) arising from such Lien.
Borrower acknowledges and agrees that Lender may require a funded title indemnity to be held by the title
company, in an amount sufficient to pay the cost of the wupermiited Lien, plus all costs and expenses incurred with
respect thereto, which amount the title company may be instructed by Lender to use to pay the amount of the
unpermitied Lien upon the occurrence of an Event of Defanlt or any event which with the passage of time, the
giving of notice, or both, may become an Event of Default.

(iii) Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Construction Loan proceeds, the title insvrer shall issue endorsements to Lender's title policy to increase
the insured armount to reflect the current advance, to provide that ifs coverage relates to the date of the endorsement
mstead of the‘orzinal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that o -matters affect title, other than the Permitted Encumbrances.

(iv) Construction Escrow. Lender shall have the right (but not the obligation) to
cause advances for hard cosiv and any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 TLCS 60 ot 2q/) aud all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions of 2 construction escrow agreement, in the form then in use by the title company in
Illinois, as modified to reflect the traus ations contemplated herein. Advances shall be funded by the title company,
as escrowee, directly to the applicable s<rvice provider; provided that such advances shall not be deemed a
recognition by Lender of any third party bencficiary status of any such Person. The form of the requisition shall be
acceptable to the title company. Botrower ¢hal’ submit such mechanic’s lich waivers as required the title company,
and shall be permitted to submit lien waivers o1 a.50 called "30 day delay” basis only if the title company is
prepared to issue a date down endorsement in th form required by this Mortgage. If Lender permits the title
company, as escrowee, to make disbursements of subcruizactor’s payments to the general contractor, then general
contractor shall promptly make payments to the subconcractors, and failure to make payments to subcontractors shall
be ap Event of Default hereunder.

3] Waiver of Right to Jury Trial. Berowar irrevocably waives all rights to a jury trial in
any action, suit, proceeding ot coumterclaim of any kind directly or iudiectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or ail Hf the real and personal property collateral
securing the Note. The jury trial waiver contained in this section is mtender 1w apply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in any way zelated to aty or all of the matters
described in the immediately preceding sentence, including without limitatior ciniract ¢laims, tort clafms, and all
other commeon law and statutory claims of any lind. This Morigage may be Gled with any court of competent
jurisdiction as Borrower's written consent to Borrower’s waiver of a jury trial.

IN WITNESS WHEREOF, Barrower has caused this instrument to be executed as of cate ‘ndicated on the
Mottgage.

BORROWER:
Alpha and Omega Real Estate Specialists, LLC, An IL Limited Liability Co.

~ }/‘? ¢ ) j{' > ‘,\ L I i
%{ng,éfm finmdy Tia PTEY,
LS

By: Maria Acevedo, Manager
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