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The property identified as:

Address:
Street: 5101 DEERPATH RB

Street line 2:
City: OAK FOREST

it is not owner-occupied.

Loan / Mortgage Amount: $999,999,713.00

PIN: 28-28-208-033-0000
|
\

|
|

State: ‘{IL ZIP Code: 60452
|

|
BANK, NATIONAL ASSOCIATION
Lender: WELLS FARGO i

Borrower: 2017-11H BORROWER L.P. ‘

This property is located within the program area and is exempt from the requirements of 765 1LC% 77/70 et seq. because
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|
Certificate number: 32947E6A-SDBS-498A-9|ABO-3800F686C4E2 Execution date: 4/28/2017
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PREPARED BY:

Sidley Austin LLP

555 West 5™ Street, Suite 4000
Los Angeles, California 90013
Attn: Jacqueline Boggs, Esq.

AFTER RECORDING RETURNTO: |
OS National, LLC ;
2170 Satellite Blvd., Ste. 450 |
Duluth, GA 30097 !
Attn: Charles Chacko L

| '
MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING
1
2017-1 TH BORROWER L.P.
! (Mortgagor)
|

to

|
WELLS FARGO/BANK, NATIONAL ASSOCIATION
1 (Mortgagee)
1
|
Dated: | As of April 28, 2017

I
County: Cook

State: | Tilinois

Clerk/Recorder: Please index all legal descriptions
or index as a multi-parcel instrument.

i

|
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|
MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF. LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage’’) is made as of this 28th day of
April, 2017, by 2017-1 IH BORROWER L.P., a Delaware limited partnership (fk/a 2014-1 IH
Borrower L.P.), as mortgagor, having an address at c/orInvitation Homes, 1717 Main Street,
Suite 2000, Dallas, Texas 75201 (“Mortgagor”), for theibeneﬁt of WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association, as mortgagee, having an address
at 2010 Corporate Ridge, Suite 1000, McLean, Virginila'22]02 (together with its successors
and/or assigns, Moertgagee™). }' ;;l _

:
WITNESSETH:
|

A. This Moitgage is giver‘} to secure a loan|(the “Loan") in the principal sum of
NINE HUNDRED NINE7 Y-NINE MILLION NINE HUNDRED NINETY-NINE THOUSAND
SEVEN HUNDRED THIiRTEEN AND NO/100 DOLLARS ($999,999,713.00) or so much
thereof as may be advanced puisiant to that certain Loan Agreement dated as of the date hereof
by and between Mortgagor and Mortgagee (as the sal'n!e may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Loan Agreement”’), and evidenced
by that certain Promissory Note dated the Jdate hereof made by Mortgagor to Mortgagee (such
Promissory Note, together with all extensions, renewals, replacements, restatements or
modifications thereof, being hereinafter referied o as the “Note”). Capitalized terms used
herein without definition shall have thé meanings «scibed to such terms in the Loan Agreement.

|
B. Mortgagor desires to secure the payment-of the outstanding principal amount of

the Loan together with all interest acc'rued and unpaid ther*oi and all other sums (including the
Yield Maintenance Premium) due to Mortgagee in respect of the Loan under the Note, the Loan
Agreement and the other Loan Docuiments (the “Debt”) and the performance of all of its
obligations under the Note, the Loan Agreement and the other Loan T?ocuments.
|

C. This Mortgage is given pursuant to the Loan Agreement, aix pavment, fulfillment
and performance by Mortgagor of jits obligations thereunder and under the other Loan
Documents are secured hereby, and each and every term and provision of the 021 Agreement
and the Note, including the rights, remedies, obligations, covenants, conditions, ‘agreements,
indemnities, representations and warranties of the parties therein, are hereby incorpcrated by
reference herein as though set forth in full and shall be considered a part of this Mortgage.

W :
D. The name of Grantor was changed on or prior to the Closing Date pursuant to a

Certificate of Name Change attached hereto as Exhibit B.

NOW THEREFORE, in consi(;leration of the making of the Loan by Mortgagee and the
covenants, agreements, representations and warranties set {orth in this Mortgage and other good
and valuable consideration, the receipt and sufficiency of which are acknowledged by

Mortgagor: ' .
| -

\ 1 Mortgage
' (Cook County 10, IL)
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ARTICLE L.

GRANTS OF SECURITY

Section 1.01 Property Mortgaged. Mortgagor does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to Mortgagee and its successors
and assigns, all right, title, interest and estate of Mortgagor now owned, or hereafter acquired by
Mortgagor, in and to the following (collectively, the “Property”):

I
(a)  Land. The real property identiﬁed on Schedule 1 attached hereto and

made a part Yicreof and more particularly described in Exhibits A-1 through A-10, inclusive,
attached hereto 2nd made a part hereoﬁ (collectively, the “Land™),

(b)~_~ Additional Land All additional lands, estates and development rights
hereafter acquired by Moergagor for use in connection with the Land and the development of the
Land and all additional lands and estates therein which may, from time to time, by supplemental

mortgage or otherwise be expressly made subject to the lien of this Mortgage;

|
I -
(¢)  Improvements. ‘ The buildings, structures, fixtures, additions,
enlargements, extensions, modificaiions, repairs, replacements and improvements now or

hereafter erected or located on the Lan|d (Callectively, the “Improvements”),

(d)  Easements. All'easemen s, tights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, weter, water courses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the iand and the Improvements and the
reversion and reversions, remainder and remainders, and all lind lving in the bed of any street,
road or avenue, opened or proposed, 1i1 front of or adjoining the Zand, to the center line thereot
and all the estates, rights, titles, mterests dower and rights of dower, curtesy and rights of
curtesy, property, possession, claim and demand whatsoever, both” it law and in equity, of
Mortgagor of, in and to the Land and ithe Improvements and every part and parcel thereof, with
the appurtenances thereto;

|

(¢)  Equipment. All: “equipment,” as such term is defined in Adticie 9 of the
Uniform Commercial Code (as hereinafter defined), now owned or hereafter acquired by
Mortgagor, which is used at or in corinection with the Improvements or the Land or is located
thereon or therein (including, but not limited to, all machinery, equipment, furnishings, and
electronic data-processing and other|off1ce equipment now owned or hereafter acquired by
Mortgagor and any and all additions,) substitutions and replacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment”). Notwithstanding the foregoing, Equipment
shall not include any property belonging to Tenants under Leases except to the extent that

Mortgagor shall have any right or inter:est therein;
|

() Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Mortgagor which is so related to the Land and Improvements forming part

\
|
|
| 2 Mortgage
' (Cook County 10, 1)
|



1712519080 Page: 5 of 44

UNOFFICIAL COPY

of the Property that it is deemed fixtures or real property unider the law of the particular state in
which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporanly or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equlpment lighting, heating, ventilating, plumbing,
laundry, incinerating, electrical, air condltlomng and air cooling equipment and systems, gas and
electric machinery, appurtenances and, ‘equipment, pollution control equipment, security systems,
disposals, dichwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, and water, gas, electrical, stornil and sanitary sewer facilities, utility lines and equipment
(whether owned 2t v1dua11y or Jomtly with others, and, if owned jointly, to the extent of
Mortgagor’s interesit!i¢rein) and all other utilities whether or not situated in easements, all water
tanks, water supply, wate: power 51tes fuel stations, fuel tanks, fuel supply, and all other
structures, together with al’ accessions, appurtenances, additions, replacements, betterments and
substitutions for any of the fore 301ng and the proceeds thereof (collectively, the “Fixtures™).
Notwithstanding the foregoing, “Fixtures” shall not include any property which Tenants are
entitled to remove pursuant to Leases except to the extent that Mortgagor shall have any right or
interest therein; L
| :

(g)  Personal Pronerlty All fumiture, furnishings, objects of art, machinery,
goods, tools, equipment, supplies, apphances general intangibles, contract rights, accounts,
accounts receivable, franchises, 11censes certificates 2nd permits, and all other personal property
of any kind or character whatsoever (as defined in arid-svbiect to the provisions of the Uniform
Commercial Code), other than letures which are now Or hereafter owned by Mortgagor and
which are located within or about the Land and the Improvements, together with all accessories,
replacements and substitutions thereto or therefor and the p“ﬂceeds thereof (collectively, the
“Personal Property”), and the right, title and interest of Mortgagot f2L.and to any of the Personal
Property which may be subject to any security interests, as defined in<he Uniform Commercial
Code, as adopted and enacted by the state or states where any of the Froperty is located (as
amended from time to time, the "Umfarm Commercial Code”), superior ir'iten to the lien of

this Mortgage, and all proceeds and products of any of the above;
|

(h)  Leases and Rerllts (i) All leases, subleases or subsubleaces lettings,
licenses, concessions or other agreements (whether written or oral) pursuant to which any Person
is granted a possessory interest in, or right to use or occupy all or any portion of the Land and the
Improvements, and every modlﬁcatlon amendment, extension, renewal, replacement, or other
agreement relating to such leases, subleases, subsubleases, or other agreements entered into in
connection with such leases, subieases| subsubleases, or other agreements and every guarantee of
the performance and observance of the covenants, conditions and agreements to be performed
and observed by the other party thereto, heretofore or hereafter entered into, whether before or
after the filing by or against Mortgagor of any petition for relief under 11 U.S.C. §101 et seq., as
the same may be amended from tlme to time (the “Bankruptcy Code”) (collectively, the
“Leases"); (ii) all right, title and interest of Mortgagor, its successors and assigns, therein and
thereunder, including, without 11m1tat10n cash or securities deposited thereunder to secure the

performance by the lessees of thezrI obligations thereunder and all rents, additional rents,

| 3 Mortgage
! (Cook County 10, IL)
|
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revenues, issues and profits (including all oil and gas or other mineral royalties and bonuses)
from the Land and the Improvements, whether paid or accruing before or after the filing by or
against Mortgagor of any petition for relief under the Bankruptcy Code (collectively, the
“Rents ), (iii) all proceeds from the sale-or other disposition of the Leases and the nght to
receive and apply the Rents to the péyment and performance of the Obligations, including the
payment of the Debt; (iv) all of Mortgagor’s right, title and interest in, and claims under, any and
all lease guaranties, letters of credit and any other credit support (individually, a “Lease
Guaranty”, and collectively, the “Lease Guaranties”) given by any guarantor in connection with
any of the Leases or leasing commissions (individually, a “Lease Guarantor”, and collectively,
the “Lease Guarantors™) to Mortgagor; (v) all rights, powers, privileges, options and other
benefits of Morigagor as the lessor under any of the Leases and the beneficiary under any of the
Lease Guarantics, including, w1th0ut! limitation, the immediate and continuing right to make
claims for, and o receive, collect and acknowledge receipt for all Rents payable or receivable
under the Leases ‘and 4ll sums payable under the Lease Guaranties or pursuant thereto (and to
apply the same to the payient of the Debt or the Other Obligations), and to do all other things
which Mortgagor or any lessor is or may become entitled to do under any of the Leases or Lease
Guaranties; (vi) the right, suvject.toj the provisions of the Loan Agreement, at Mortgagee’s
option, upon revocation of the licens= granted herein, to enter upon the Property in person, by
agent or by court-appointed receiv er‘ to collect the Rents; (vii) during the continuance of an
Event of Default, Mortgagor’s 1rrevow‘ l= power of attorney, coupled with an interest, to take
any or all other actions designated by | Mort (cagee for the proper management and preservation of
the Land and Improvements; and (vm) any and-ai! other rights of Mortgagor in and to the items
set forth in subsections (i) through (vii) above, and.all amendments, modifications, replacements,
renewals and substitutions thereof;

(1) Condemnation '/Awards. All awards or payments, including interest
thereon, which may heretofore and hereaﬂer be made witli respzet to the Property, whether from
the exercise of the right of eminent domam (including, but nct liriited to, any transfer made in
lieu of or in anticipation of the exercise of such right), or for a chinige of grade, or for any other

injury to or decrease in the value of thé Property;

|
()] Insurance Procéeds. All proceeds in respect of the Pioperty under any
insurance policies covering the Prope'rty, including, without limitation, the tightfo receive and
apply the proceeds of any insurance, Judgments or settlements made in lieu thereof; for damage
to the Property;

1
(k) Tax Certiorari. ' All refunds, rebates or credits in connection with any
reduction in Taxes, Other Charges or HOA Fees charged against the Property as a result of tax
certiorari proceedings or any other applications or proceedings for reduction;
|

() Rights. The right, in the name and on behalf of Mortgagor, to appear in
and defend any action or proceeding brought with respect to the Property and to commence any
action or proceeding to protect the interest of Mortgagee in the Property;

|

(m) Agreements. |All agreements, contracts, certificates, instruments,
franchises, management agreementsf., permits, licenses, plans, specifications and other
documents, now or hereafter entered into, and all rights therein and thereto, respecting or

| 4 Mortgage
1 (Cook County 10, IL)
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pertaining to the use, occupation, construction, management or operation of the Land and any
part thereof and any Improvements or Lrespecting any business or activity conducted on the Land
and any part thereof and all right, title and interest of Mortgagor therein and thereunder,
including, without limitation, the nght upon the happening and during the continuance of any

Event of Default, to receive and collect any, sums payable to Mortgagor thereunder;

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

{0)  Accounts. All’reserves escrows and deposit accounts maintained by
Mortgagor withssspect to the Property, including, without limitation, all accounts established or
maintained pursuant to the Loan Agreement the Blocked Account Control Agreement, the
Property Account-(oiitrol Agreement or any other Loan Document, together with all deposits or
wire transfers made <0 such accounts and all cash, checks, drafts, certificates, securities,
investment property, financial assets, mstruments and other property held therein from time to
time, and all proceeds, products, dlStI‘lbUthﬂS dividends and/or substitutions thereon and thereof
but excluding any Security Deposit Accounts and the. security deposits of Tenants deposited
therein, whether held in cash or any ot aer form, unless and until such security deposits become
Collections (as defined in the Loan Agref ment) or any Security Deposit Accounts are required to
become subject to control by Mortgagele puzguant to the Loan Agreement;

(p)  Uniform Commiarcial Ccdde Property. All documents, instruments, chattel
paper and general intangibles, as the foregomg terras are defined in the Uniform Commercial
Code, relating to the Property; ‘

(@)  Minerals. All 1minerals, crops, tmiver. trees, shrubs, flowers and
landscaping features now or hereafter located on, under or aboe Land,

|
(r) All Other Assetls. All other accounts, generai intangibles, instruments,
investment property, documents, chattel paper, goods, moneys, letters of credit, letter of credit
rights, certificates of deposit, deposit accounts, commercial tort claims, o}, 'gas and minerals, and
all other property and interests in property of Mortgagor, whether tangible or intangible, and
including without limitation all of Mortgagor s claims and rights to the payment of damages
arising under the Bankruptcy Code (“Bankruptcy Claims™);

I
(s)  Proceeds. All iproceeds of, and proceeds of any sale of, any of the
foregoing, including, without limitation, proceeds of insurance and condemnation awards,
whether in cash or in liquidation or other claims, or otherwise; and

(t) Other Rights. A‘ny and all other rights of Mortgagor in and to the items set

forth in Subsections (a) through (s) above

AND, without limiting any of the other provisions of this Mortgage, to the extent permitted by
applicable law, Mortgagor expressly grants to Mortgagee, as secured party, a security interest in
all of Mortgagor’s right, title and interest in and to that portion of the Property which is or may
be subject to the provisions of the Uniform Commercial Code which are applicable to secured
transactions; it being understood and |agreed that the Improvements and Fixtures are part and

! ) Mortgage
{Cook County 10, 1L)
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parcel of the Land (the Land, the Implovements and the Fixtures collectively referred to as the
“Real Property”’) appropriated to the use thereof and, whether affixed or annexed to the Land or
not, shall for the purposes of this Mortgage be deemed conclusively to be real estate and
mortgaged hereby. !

Section 1.02  Assignment of Rents.
i

(a)  Mortgagor hereb!y absolutely and unconditionally assigns to Mortgagee ail
of Mortgagor’s right, title and interest in and to all current and future Leases, Rents, Lease
Guaranties and Bankruptcy Claims; 1t being intended by Mortgagor that this assignment
constitutes a_present, absolute assrgnment and not an assignment for additional security only.
Nevertheless, subject to the apphcal:tle Property Account Control Agreement, the Blocked
Account Control Agreement, the Loan Agreement and the terms of this Mortgage, Mortgagee
grants to Mortgagor.a-revocable hce‘nse to (and Mortgagor shall have the right to) collect,
receive, use and enjoy ithe Rents, a§ well as any sums due under the Lease Guaranties,
Mortgagor shall hold the Rents, as well as all sums received pursuant to any Lease Guaranty, or
a portion thereof sufficient to discharge all current sums due on the Debt, in trust for the benefit
of Mortgagee for use in the payment of such sums. This assignment is effective without any

further or supplemental assignment documents.

(b)  Mortgagor hereby @vihorizes and directs the lessees named in the Leases,
any other future lessees or occupants of the Real Property and all Lease Guarantors to pay over
to Mortgagee or to such other party as Mortgagee directs all Rents and all sums due under any
Lease Guaranties, upon such lessee’s receipt from Mortgagee of written notice to the effect that
Mortgagee is then the holder of this Mortgage. Such RKents shall be disbursed and/or applied in
accordance with the terms of the Loan Agreement.

| .

Section 1.03 Security Agreefnent This Mortgage is/ooth 2 real property mortgage and
a “security agreement” within the meamng of the Uniform Corimaercial Code. The Property
includes both real and personal property and all other rights and intcrests, whether tangible or
intangible in nature, of Mortgagor in the Property. By executing and delivering this Mortgage,
Mortgagor hereby grants to Mortgagefl: as security for the Obligations, a security interest in the
Fixtures, the Equipment, the Personal Property and the other property constitutiag the Property
to the full extent that the Fixtures, the Equipment, the Personal Property and suci siher property
may be subject to the Uniform Commercial Code (said portion of the Property so‘sabject to the
Uniform Commercial Code being called the “Collateral”). 1f an Event of Default shail occur
and be continuing, Mortgagee, in addition to any other rights and remedies which it may have,
shall have and may exercise immediately and without demand, any and all rights and remedies
granted to a secured party upon default under the Uniform Commercial Code, including, without
fimiting the generality of the foregoing, the right to take possession of the Collateral or any part
thereof, and to take such other measures as Mortgagee may deem necessary for the care,
protection and preservation of the Coilateral Upon request or demand of Mortgagee after the
occurrence and during the contmuance of an Event of Default, Mortgagor shall, at its expense,
assemble the Collateral and make it available to Mortgagee at a convenient place (at the Land if
tangible property) reasonably acceptable to Mortgagee. Mortgagor shall pay to Mortgagee,
within seven (7) Business Days aﬂer demand therefor, any and all expenses, including
reasonable attorneys’ fees and costs, mcurred or paid by Mortgagee in protecting its interest in

) Mortgage

i
|
| (Cook County 10, IL)
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the Collateral and in enforcing its rights hereunder with respect to the Collateral after the
occurrence and during the continuance 'of an Event of Default. Any notice of sale, disposition or
other intended action by Mortgagee| with respect to the Collateral sent to Mortgagor in
accordance with the provisions hereof at least ten (10) days prior to such action, shall, except as
otherwise provided by applicable Jaw, the Loan Agreement or the Borrower Security Agreement,
constitute reasonable notice to Mortgagor, The proceeds of any disposition of the Collateral, or
any part thercof, may, except as otherwise required by applicable law, be applied by Mortgagee
to the payment of the Debt in such pn‘onty and proportions as Mortgagee in its discretion shall
deem proper. The principal place of business of Mortgagor (Debtor) is as set forth in the
preamble of this Mortgage and the address of Mortgagee (Secured Party) is as set forth in the
preamble of tlus Mortgage. !

Section 1.0/ . Fixture Filing. iCertain of the Property is or will become “fixtures” (as
that term is defined-ii-the Uniform Commercial Code) on the Land, described or referred to in
this Mortgage, and this-Morgage, upon being filed for record in the real estate records of the city
or county wherein such fixtures are situated, shall operate also as a financing statement naming
Mortgagor as the Debtor and Mortgagee as the Secured Party filed as a fixture filing in
accordance with the applicable piovisions of said Uniform Commercial Code upon such of the

Property that is or may become ﬁxturee
CONDIT.GNS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and to the
use and benefit of Mortgagee and its suiccessors and 2ssigns, forever;

PROVIDED, HOWEVER, these presents are vpon the express condition that, if
Mortgagor shall well and truly pay and perform the Obligations (including the payment of the
Debt) at the time and in the manner pr0v1ded in this Mortgage, tae Note, the Loan Agreement
and the other Loan Documents, and shall well and truly abide by -and comply with each and
every covenant and condition set forth'herem and in the Note, the Loat greement and the other
Loan Documents, these presents and the estate hereby granted shall cease, 1erminate and be void;
provided, however, that, subject to Sectlon 9 06, Mortgagor’s obligation tu indemnify and hold
harmless Mortgagee pursuant to the prov151ons hereof shall survive any such payrient or release.

| ARTICLETIL

|
DEBT ANII) OBLIGATIONS SECURED

Section 2.01 Obligations. Thls Mortgage and the grants, assignments and transfers
made in Article [ are given for the purpose of securing the Obligations, including, but not limited
to, the Debt. ‘

Section 2.02 Other Obligattons. { This Mortgage and the grants, assignments and
transfers made in Article [ are also giv‘en fot the purpose of securing the following (collectively,
the “Other Obligations”): |

q
(a)  the performance of all other obligations of Mortgagor contained herein;

t
7 Mortgage

(Cook County 10, 1L)
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(b)  the performance|of each obligation of Mortgagor contained in the Loan
Agreement and in each other Loan Document; and

(¢)  the performance of each obligation of Mortgagor contained in any
renewal, extension, amendment, modlﬁcatlon consolidation, change of, or substitution or
replacement for, all or any part of the Note the Loan Agreement or any other Loan Document.

Section 2.03 Debt and Other Obligations. Mortgagor’s obligations for the payment
of the Debt and the performance of the% Other Obligations shall be referred to collectively herein
as the “Obligations.” '

Section 2.04 Fixed Interest Rate. The Loan secured by this Mortgage is a fixed
interest rate loan; az more particularly s|et forth in the Loan Agreement.

Section 2,05 (Loan Repaymclnt. Provided no Event of Default exists, this Mortgage
will be satisfied and discharged of record by Mortgagee only in accordance with the terms and
provisions set forth in the Loan Agreement.

Section 2.06 Other Mort?gglﬂs; No Election of Remedies.
|

(a)  The Debt is now or may hereafter be secured by one or more other
mortgages, deeds to secure debt, deeds! of irist and other security agreements (collectively, as the
same may be amended, restated, replaced, supplemented, extended, renewed or otherwise
modified and in effect from time to time, are herefincollectively called the “Other Morigages™),
which cover or will hereafter cover other properties ihat are or may be located in various states
and other counties in Illinois (collectwe]y, the “Other’ Collateral’). The Other Mortgages will
secure the Debt and the performance lof the other coverants and agreements of Mortgagor set
forth in the Loan Documents. Upon t:he occurrence and durirg the continuance of an Event of
Default, Mortgagee may proceed under this Mortgage and/ot-anv.or all the Other Mortgages
against either the Property and/or any] or all the Other Collateral in ene or more parcels and in
such manner and order as Mortgagee shall elect. Mortgagor hereby irievocably waives and
releases, to the extent permitted by 1aw and whether now or hereafter inferce, any right to have
the Property and/or the Other Collatera] marshaled upon any foreclosure of this Mortgage or any
Other Mortgage. ‘

\

(b)  Without limiting the generality of the foregoing, and without iiriniation as
to any other right or remedy provided to Mortgagee in this Mortgage or the other Loan
Documents, in the case and during th‘e continuance of an Event of Default (i) Mortgagee shall
have the right to pursue all of its nghts and remedies under this Mortgage and the Loan
Documents, at law and/or in equ1ty,‘ in one proceedmg, or separately and independently in
separate proceedings from time to time, as Mortgagee, in its sole and absolute discretion, shall
determine from time to time, (ii) Mortgagee shall not be required to either marshal assets, sell the
Property and/or any Other Collateral in any particular order of alienation (and may sell the same
simultaneously and together or separﬁtely) or be subject to any “one action” or “election of
remedies” law or rule with respect to the Property and/or any Other Collateral, (iii} the exercise
by Mortgagee of any remedies agamstI any one item of Property and/or any Other Collateral will
not impede Mortgagee from subsequ:ently or simultaneously exercising remedies against any

I 8 Mortgage
! {Cook County 10, IL)
|
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other item of Property and/or Other Collateral, (1v) all liens and other rights, remedies or
privileges provided to Mortgagee herein shall remain in full force and effect until Mortgagee has
exhausted all of its remedies against|the Property and all Property has been foreclosed, sold
and/or otherwise realized upon in satlsfactlon of the Debt, and (v) Mortgagee may resort for the
payment of the Debt to any security held by Mortgagee in such order and manner as Mortgagee,
in its discretion, may elect and Mortgagee may take action to recover the Debt, or any portion
thereof, or to enforce any covenant hereof without prejudice to the right of Mortgagee thereafter
to foreclose this Mortgage. !

(¢)  Without notice {0 or consent of Mortgagor and without impairment of the
lien and rights created by this Mortgage, Mortgagee may, at any time (in its sole and absolute
discretion, but Mortgagee shall have no obligation to), execute and deliver to Mortgagor a
written instrumeAt zeleasing all or a portion of the lien of this Mortgage as security for any or all
of the Obligations naw- existing or hereafter arising under or in respect of the Note, the Loan
Agreement and each of‘the other Loan Documents, whereupon following the execution and
delivery by Mortgagee t¢ Mortgagor of any such written instrument of release, this Mortgage
shall no longer secure such Obligations so released.

i ARTICLE IIL.
MORTG AGOR COVENANTS
Mortgagor covenants and agree:s that thioughout the term of the Loan:

|
Section 3.01 Payment of Debt. Mortgager will pay the Debt at the time and in the
manner provided in the Loan Agreeme;nt, the Note and this Mortgage.

Section 3.02 Incorporation by Reference.  All (the covenants, conditions and
agreements contained in (a) the Loan ‘Agreement, (b) the Note, 2i2-(c) all and any of the other
Loan Documents, are hereby made a p'art of this Mortgage to the sam¢ extent and with the same
force as if fully set forth herein. In the event of any inconsistency bétwveen any of the terms of
this Mortgage (including the terms of Section 1.03 herein) and the Loan Ayreement or any other
Loan Document, the terms of the Loan‘ Agreement (or, to the extent not conflicting with the Loan
Agreement, the terms of such other Loan Document) shall control, except, that'inthe event of
any inconsistency between the terms of the Loan Agreement or any other Loan Document and
Article XV hereof, the terms of the Article XV shall control (without limiting Sectien 12.01
hereof) if and to the extent the laws of the state where the Property is located govern the
interpretation or enforcement of such 1ncon51stent terms. Without limiting the generality of the
foregoing, Mortgagor (1) agrees to msure repair, maintain and restore damage to the Property,
pay Taxes, Other Charges and HOA Fees and comply with Legal Requirements, in accordance
with the Loan Agreement, and (ii) agrees that the Insurance Proceeds and Awards shall be
settled, held, applied and/or disbursed in accordance with the Loan Agreement.

Section 3.03 Performance of Other_Agreements. Mortgagor shall observe and
perform each and every term, covenant and provision to be observed or performed by Mortgagor
pursuant to the Loan Agreement, any other Loan Document and any other agreement or recorded

|

‘I .
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instrument affecting or pertaining to the Property, and any amendments, modifications or
changes thereto. :

| ARTICLEIV.

|
OBLIGATIONS AND RELIANCES

Section 4.01 Relationship of Mortgagor and Mortgagee. The relationship between
Mortgagor and Mortgagee is solely thilit of debtor and creditor, and Mortgagee has no fiduciary
or other special relationship with Mertgagor and no term or condition of any of the Loan
Agreement, thie Note, this Mortgage or thle other Loan Documents shall be construed so as to
deem the relatienship between Mortgagor and Mortgagee to be other than that of debtor and
creditor. ‘

|

Section 4.02 " Ne-Reliance on Mortgagee. The general partners, members, principals
and (if Mortgagor is a trus?) beneﬁcia;l o‘v;mers of Mortgagor, as applicable, are experienced in
the ownership and operation of properties | similar to the Property, and Mortgagor and Mortgagee
are relying solely upon such em,mse and business plan in connection with the ownership and
operation of the Property. Mortgay, or| 's not relying on Mortgagee’s expertise, business acumen
or advice in connection with the Propeity,

.

Section 4.03 No Mortgagee Obngntions.

|

(a)  Notwithstanding the provisions of Subsections 1.01(h) and (m) or Section
1.02, Mortgagee is not undertaking the performance of (i) any obligations under the Leases, or
(i1) any obligations with respect to afny other agreernents; contracts, certificates, instruments,
franchises, permits, trademarks, licenSt;:s or other document:.

(by By accepting or‘appro"ving anything requiied to be observed, performed or
fulfilled or to be given to Mortgagee pursuant to this Mortgage, the Loan Agreement, the Note or
the other Loan Documents, mcludmg,lwnhout limitation, any officer’s Zeriificate, balance sheet,
statement of profit and loss or other ﬁnalllmal statement, survey, apprai¢al or insurance policy,
Mortgagee shall not be deemed to have Iwarranted consented to, or affimed the sufficiency,
legality or effectiveness of same, and such acceptance or approval thereof shali wot constitute

any warranty or affirmation with respect tHereto by Mortgagee.

Section 4.04 Reliance. Mortgagor recognizes and acknowledges that in accepting the
Loan Agreement, the Note, this Mlongage and the other Loan Documents, Mortgagee is
expressly and primarily relying on the truth and accuracy of the warranties and representations

set forth in Article 3 of the Loan Agrleemlent without any obligation to investigate the Property

and notwithstanding any investigation of the Property by Mortgagee; that such reliance existed
on the part of Mortgagee prior to the‘ date hereof; that the warranties and representations are a
material inducement to Mortgagee in makmg the Loan; and that Mortgagee would not be willing
to make the Loan and accept this Mortgage in the absence of the warranties and representations

as set forth in Article 3 of the Loan Agrectnent.

10 Mortgage
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|
|
!

ARTICLE V.,
|
FUII{TH ER ASSURANCES

Section 5.01 Recording of Mortgage, Ete. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereafter from time to time, will cause this Mortgage and any
of the other Loan Documents creatmg a Lren or security interest or evidencing the Lien hereof
upon the Property and each 1nstrument of further assurance to be filed, registered or recorded in
such manner and in such places as may be required by any present or future law in order to
publish notice of and fully to protect\and perfect the Lien or security interest hereof upon, and
the interest of Mortgagee in, the Property Mortgagor will pay all taxes, filing, registration or
recording fees, snd all expenses incident lto the preparation, execution, acknowledgment and/or
recording of the Naotz, this Mortgage, Wthe other Loan Documents, any note, deed to secure debt,
deed of trust or incitzage supplemental hereto, any security instrument with respect to the
Property and any instrupiept of further assurance, and any modification or amendment of any of
the foregoing documents, und all federal state, county and municipal taxes, duties, imposts,
assessments and charges arising out of or, in connection with the execution and delivery of this
Mortgage, any deed of trust, deed to Sccure debt or mortgage supplemental hereto, any security
instrument with respect to the P- ollncrty or any instrument of further assurance, and any
modification or amendment of any of ‘rhf iforegomg documents, except where prohibited by law

50 to do. |

Section 5.02 Further Acts, Etc.
|

(a)  Mortgagor will, at the costlof Mortgagar-and without expense to Mortgagee, do,
execute, acknowledge and deliver all {and every such further acts, deeds, conveyances, deeds of
trust, deeds to secure debt, mortgages assignments, nctices of assignments, transfers and
assurances as Mortgagee shall, from trme to time, reasonabl/ require, for the better assuring,
conveying, assigning, transferring, and conﬁrmmg, unto Mortgzgee the Property and rights
hereby mortgaged, deeded, granted, bargamed sold, conveyed, contirined, pledged, assigned,
warranted and transferred or intended novr'r or hereafter so to be, or which Mortgagor may be or
may hereafter become bound to convey or, assign to Mortgagee, or for cariying-out the intention
or facilitating the performance of the terms of this Mortgage or for filing, registering or recording
this Mortgage, or for complymg with all Legal Requirements. Mortgagor, op o°mand will
execute and deliver, and in the event!it shall fail to so execute and deliver, herety anthorizes
Mortgagee to execute in the name oﬁ Mortgagor or without the signature of Mortgagcr to the
extent Mortgagee may lawfully do so, one or more financing statements to evidence more
effectively the security interest of Mortgagee in the Property and the Collateral. Financing
statements to be filed with the Secretary of State of the state in which the Mortgagor is organized
may describe as the collateral covered thelreby "all assets of the debtor, whether now owned or
hereafter acquired” or words to that effect! notwithstanding that such collateral description may
be broader in scope than the collateral descnbed herein. Mortgagee shall provide Mortgagor with
copies of any notices and/or mstrumenrs of filings executed by Mortgagee in accordance with the
immediately preceding sentence.

|
(b)  Mortgagor grants to Mo’rtgagee an irrevocable power of attorney coupled with an

interest for the purpose of exercising and ;')erfecting any and all rights and remedies available to
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Mortgagee at law and in equity, mcludmg, without limitation, such rights and remedies available
to Mortgagee pursuant to this Section 5.02. Notwithstanding anything to the contrary in the
immediately preceding sentence, Mortgagee shall not execute any documents as attorney in fact
for Mortgagor unless (i) Mortgagor shall have failed or refused to execute the same within five
(5) Business Days after delivery of Mortgagee s request to Mortgagor or (i) an Event of Default

is continuing. Without limiting the gerierality of the irrevocable power of attorney granted in the
first sentence of this Section 5.02(b), Moﬂéagor designates Mortgagee as Mortgagor’s agent and
grants to Mortgagee an irrevocable power of attorney coupled with an interest for the purpose of
paying any HOA Fees, including without: limitation, assessments, fees, dues, penalties, fines,

charges and other impositions, to tlhe %pphcable homeowners’ association, condominium
owners’ assosiation, community interest association, or other Person. Notwithstanding anything
to the contrary/in the immediately preceldmg sentence, Mortgagee shall not act as agent or
attorney in fact for Mortgagor for the purpose of paying any HOA Fees unless (i} Mortgagee 1s
then permitted by-this Mortgage, or Mortgagee is then permitted by the Loan Agreement or any
other Loan Documentste pay such HOA Fees, or (i) an Event of Default is continuing,

| .
Section 5.03 Chang un_'TaxL Debt, Credit and Documentary Stamp Laws.

(a) If any law 7s e1acted or adopted or amended after the date of this
Mortgage which deducts the Debt from the value of the Property for the purpose of taxation or
which imposes a tax, either directly or mdvectly, on the Debt or Mortgagee’s interest in the
Property, Mortgagor will pay the tax, witn inferest and penalties thereon, if any (it being
understood that nothing hereunder shall requne Mortgagor to pay any income tax imposed on
Mortgagee by reason of Mortgagee’s mterest in the Peoperty). 1f Mortgagee is advised in writing
by counsel chosen by it that the payment Iof tax by Mortgagor would be unlawful or taxable to
Mortgagee or unenforceable or pr0v1de the basis for adzfense of usury, then Mortgagee shall
have the option, by written notice to Mortgagor to declare the Debt due and payable no carlier
than one hundred twenty (120) days folllowmg such notice.

(b)  Mortgagor will not claim or demand or be entiiled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assecsed-against the Property,
or any part thereof, and no deduction shall otherw1se be made or claimed from the assessed value
of the Property, or any part thereof, for real estate tax purposes by reason of this Martgage or the
Debt. If such claim, credit or deductlon shall be required by law, Mortgagec snail have the
option, by written notice to Mortgagor to [declare the Debt due and payable no earliei than one
hundred twenty (120) days following such ’I‘IOIICC

|

(¢) If at any time the ‘United States of America, any state thereof or any
subdivision of any such state shall require revenue or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Docu}nents or shall impose any other tax or charge on the

same, Mortgagor will pay for the same, | with interest and penalties thereon, if any.
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ARTICLE V1.

DUE ON SALE/ENCUMBRANCE

Section 6.01 Mortgagee Reliance. Mortgagor acknowledges that Mortgagee has
examined and relied on the experiehce of Mortgagor and its general partners, members,
principals and (if Mortgagor is a trust) beneﬁc1al owners in owning and operating properties such
as the Property in agreeing to make the Loan, and will continue to rely on Mortgagor’s
ownership of the Property as a means of mamtammg the value of the Property as security for the
payment and performance of the Obhgatlons including the repayment of the Debt. Mortgagor
acknowledges ihat Mortgagee has a valid interest in maintaining the value of the Property so as
to ensure that, should Mortgagor default in the payment and/or performance of the Obligations,
including the repay:nent of the Debt, Mortgagee can recover the Debt by a sale of the Property.

Section 6.02 No Transfer. I\{loﬂgagor shail not permit or suffer any Transfer to occur
except in accordance with'the terms ofithe Loan Agreement,

|
i ARTICLE VIL

!
RIGHTS AN" REMEDIES UPON DEFAULT
|

Section 7.01 Remedies. Upon thc securrence and during the continuance of any Event
of Default, Mortgagor agrees that Mortgagee rhay take such action, without notice or demand,
with or without entry or taking possessmn las hereii or otherwise provided, as it deems advisable
to protect and enforce its rights agamst Mortgagor aid-in and to the Property, including, but not
limited to, the following actions, each of |which may ‘os varsued concurrently or otherwise, at
such time and in such order as Mol‘rtgagee may detem-'.le in its sole discretion, without
impairing or otherwise affecting the other rights and remedies ¢t Mortgagee:

(a)  declare the entire‘: unpaid Debt to be immediatery due and payable;

L

(b)  institute proceedmgs judicial or otherwise, for the complete or partial
foreclosure of this Mortgage under any, apphcable provision of law, in which case the Property or
any interest therein may be sold for cashi or upon credit in one or more parcels or in several
interests or portions and in any order or manner;

(¢) with or withoult entry, to the extent permitted and pursuant to the
procedures provided by applicable ]aw institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Debt ther|1 due and payable, subject to the continuing lien and
security interest of this Mortgage for the balance of the Obligations not then due, unimpaired and
without loss of prionity; :
l

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Mortgagor therein and rights of redemption thereof,
pursuant to power of sale or 0therw1sé at one or more sales, as an entirety or in parcels, at such
time and place, upon such terms and aﬁer such notice thercof, all as may be required or
permitted by law; and, subject in all reSpects to the provisions of Sections 12.03, 15.03 and 15.07

hereof, without limiting the foregoing:

13 Mortgage
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(1) In cormectron with any sale or sales hereunder, Mortgagee shall be
entitled to elect to treat any of the Property| which consists of (x) a right in action, or (y) propetty
that can be severed from the Real Property covered hereby, or (z) any Improvements (without
causing structural damage thereto), as if the same were personal property, and dispose of the
same in accordance with applicable la‘w sleparate and apart from the sale of the Real Property.
Where the Property consists of Real Pr‘operty, Personal Property, Equipment or Fixtures, whether
or not such Personal Property or Equrpment is located on or within the Real Property, Mortgagee
shall be entitled to elect to exerc:1se|1ts rights and remedies against any or all of the Real
Property, Personal Property, Equipment and Fixtures in such order and manner as is now or

hereafter permitted by applicable law; |
I

(i1) Mortgagtae shall be entitled to elect to proceed against any or all of
the Real Property. Personal Property,! Equipment and Fixtures in any manner permitted under
applicable law; anG-ir Mortgagee so elects pursuant to applicable law, the power of sale herein
granted shall be exercisaole with respect to all or any of the Real Property, Personal Property,
Equipment and Fixtures covered hereby, as designated by Mortgagee and Mortgagee is hereby
authorized and empowered to conduct any such sale of any Real Property, Personal Property,
Equipment and Fixtures in areordance with the procedures applicable to Real Property,
Mortgagor acknowledges that the tower of sale granted in this Mortgage may be exercised or
directed by Mortgagee without prior _]Ldl 1|al hearing;

(iii)  Should I\‘/[ortgc gee elect to sell any portion of the Property which is

Real Property or which is Personal Property, Equipment or Fixtures that the Mortgagee has
elected under applicable law to sell t‘ogether with-Real Property in accordance with the laws
governing a sale of the Real Property, Mortgagee sheil give such notice of the occurrence of an
Event of Default, if any, and its election to sell such Prorerty, each as may then be required by
law. Thereatter, upon the expiration of such time and the giving of such notice of sale as may
then be required by law, subject to the terms hereof and oi the other Loan Documents, and
without the necessity of any demand on Mortgagor Mortgagee ai ‘e time and place specified in
the notice of sale, shall sell such Real Property or part thereof at public auction to the highest

bidder for cash in lawful money of the|Un1ted States of Amenica; and

(iv) Ifthe Prc|>perty consists of several lots, parcels or itepis of property,
Mortgagee shall, subject to apphcablellaw (A) designate the order in which such.iots, parcels or
items shall be offered for sale or sold or|(B) elect to sell such lots, parcels or iteiqs through a
single sale, or through two or more successive sales, or in any other manner Mortgagee
designates and Mortgagor waives any rl*ight to require otherwise. Any Person, including
Mortgagor or Mortgagee, may purchase at any sale hereunder. Should Mortgagee desire that
more than one sale or other disposition of the Property be conducted, Mortgagee shall, subject to
applicable law, cause such sales or drsposmons to be conducted simultaneously, or successively,
on the same day, or at such different days or times and in such order as Mortgagee may
designate, and no such sale shall terminate or otherwise affect the Lien of this Mortgage on any
part of the Property not sold until all| the Obligations have been satisfied in full. In the event
Mortgagee elects to dispose of the Property through more than one sale, except as otherwise
provided by applicable law, Mortgagor agrees to pay the costs and expenses of each such sale
and of any judicial proceedings wherem such sale may be made;

14 Mortgage
{Cook County 10, IL)




1712518080 Page: 17 of 44

UNOFRICIAL COPY

|
(e)  institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, in the Loan
Agreement or in the other Loan Doeumen'ts or for an injunction against the violation of any of
the terms hereof, or in aid of the exerctse of any power granted hereby or by law;

() recover judgment [on the Note either before, during or after any
proceedings for the enforcement of this Mortgage or the other Loan Documents;

(z)  apply for the appomtment of a receiver, trustee, liquidator or conservator
of the Property, without notice and w1th01|1t regard for the adequacy of the security for the Debt
and without régard for the solvency of Mlortgagor any guarantor or indemnitor with respect to
the Loan or anv-Person otherwise hable for the payment of the Debt or any part thereof, and
Mortgagor herebly rrrevocably consents to| such appointment (and to any required review of any
application for sari=s on.a shortened tlr?e period);

(h)  the’ Jicense gre!mted to Mortgagor under Section 1.02 hereof shall
automatically be revoked and Mortg,a'gee may enter into or upon the Property, either personally
or by its agents, nominees or ar*ameys and dispossess Mortgagor and its agents and servants
therefrom, without liability for trespass, damages or otherwise and exclude Mortgagor and its
agents or servants wholly therefrom, land d take possession of all books, records and accounts
relating thereto and Mortgagor agrees to su' render possession of the Property and of such books,
records and accounts to Mortgagee upon ‘temand, and thereupon Mortgagee may do such acts
and things as Mortgagee deems necessary or (esiiable to protect the security hereof, including
without limitation, (1) use, operate, ! manage copirol, insure, maintain, repair, restore and
otherwise deal with all and every part of the Propertvand conduct the business thereat on such
terms and for such period of time as Mortgagee may deein proper; (i) complete any construction
on the Property in such manner and form las Mortgagee decms advisable; (iii) make alterations,
additions, renewals, replacements and 1mpr0vements to or on the Prnperty, (iv) exercise all rights
and powers of Mortgagor with respect tol the Property, whethe: i4)the name of Mortgagor or
otherwise, including, without 11m1tat1cim the right to make, cancel, erdiorce or modify Leases,
obtain and evict tenants and demand, Isue|for or otherwise collect and receive all Rents and all
sums due under all Lease Guaranties, including, without limitation, thosc past.due and unpaid
(with all such Rents and all sums due under any Lease Guaranties to be deposited into the
applicable Property Account to the extent and as required by the terms of the Lean Agreement
and the applicable Property Account Control Agreement); (v) require Mortgagor to ‘pav.monthly
in advance to Mortgagee, or any receiver z’tppomted to collect the Rents, the fair and reasonable
rental value for the use and occupation of such part of the Property as may be occupied by
Mortgagor; (vi) require Mortgagor to vacate and surrender possession of the Property to
Mortgagee or to such receiver and, lin default thereof, Mortgagor and may be evicted by
summary proceedings or otherwise; and (vn) apply the receipts from the Property to the pay‘ment
and performance of the Obligations (1rllc]ud1ng, without limitation, the payment of the Debt), in
such order, priority and proportions as Mortgagee shall deem appropriate in its sole discretion
after deducting therefrom all expenses| (mcludmg reasonable attorneys” fees and costs) incurred
in connection with the aforesaid operations and all amounts necessary to pay the Taxes, Other
Charges, HOA Fees, Insurance Premiulms an‘d other expenses in connection with the Property, as
well as just and reasonable eompensatlon for the services of Mortgagee, its counsel, agents and
employees;

|

|
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(1) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code including, without limiting the generality of the
foregoing: (i) the right to take possessm'n of the Fixtures, the Equipment and/or the Personal
Property, or any part thereof, and to take such other measures as Mortgagee may deem necessary
for the care, protection and preservatloln of the Fixtures, the Equipment and the Personal
Property, and (ii) request Mortgagor, lat its sole cost and expense, to assemble the Fixtures, the
Equipment and/or the Personal Property|and make it available to Mortgagee at a convenient
place acceptable to Mortgagee. Any notice of sale, disposition or other intended action by
Mortgagee with respect to the letuires the Equipment and/or the Personal Property sent to
Mortgagor in accordance with the provisions hereof at least ten (10) days prior to such action,
shall constiti’e commercially reasona‘t'?le notice to Mortgagor;

|
(i apply any sums then deposited or held in escrow or otherwise by or on

behalf of Mortgagee in-accordance w1th the terms of the Loan Agreement, this Mortgage or any
other Loan Document ioiii2 payment of the following items in any order in its sole discretion:

(i) Taxes, cher Charges and HOA Fees;

L
(i)  Insurgnce Premiums;

(iii)  Interest on ih¢ vnpaid principal balance of the Debt;
|

(iv) Amortizétion of t'ie unpaid principal balance of the Debt; and/or

(vi All other sums payabie pursuant to the Note, the Loan Agreement,
this Mortgage and the other Loani Documents nicluding, without limitation, the Yield
Maintenance Premium and the Release Amount if applicabie; and advances made by Mortgagee

pursuant to the terms of this Mortgage,r
|

(k)  pursue such other remedies as may be available-to Mortgagee at law or in

equity; and/or !

|

()] apply the undisbursed balance of any Net Proceeds Deficiency deposit,

together with interest thereon, to the paymcnt of the Debt in such order, priority znd. proportions
as Mortgagee shall deem to be approprlate in its sole discretion,

In the event of a sale, by foreclosure power of sale (if applicable under the laws of the
State in which the Property 1s 1ocated) or |otherw1se of less than all of Property, this Mortgage
shall continue as a Lien and security interest on the remaining portion of the Property unimpaired
and without loss of priority. ll

The exercise by Mortgagee of l\the option granted it in Section 7.01(h) of this Mortgage
and the coilection of the Rents and the;sums due under the Lease Guaranties and the application
thereof as provided in the Loan Documents shall not be considered a waiver of any Default or
Event of Default under the Note, the Loan Agreement, this Mortgage or the other Loan
Documents. |
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Section 7.02 Application of Proceeds The purchase money proceeds and avails of
any disposition of the Property or any par’t thereof, or any other sums collected by Mortgagee
pursuant to the Note, this Mortgage or the other Loan Documents, may be applied by Mortgagee
to the payment of the Obligations in such ﬁnonty and proportions as Mortgagee in its discretion
shall deem proper, to the extent consistent with law.

Section 7.03 Right to Cure D|efaults During, r the continuance of any Event of Default,
Mortgagee may, but without any 0b11gat1on to do so and without notice to or demand on
Mortgagor and without releasing Mortgagor from any obligation hereunder, perform the
obligations in Default in such manner Iand to such extent as Mortgagee may deem necessary to
protect the sezurity hereof. Mortgagee|1s authorized to enter upon the Property for such purposes
or appear in, defend or bring any actlon or|proceedm5 to protect its interest in the Property or to
foreclose this Nlorteage or collect the Debt, and the cost and expense thereof (including
reasonable attorncye’ fees and dlsbursements to the extent permitted by law), with interest
thereon at the Default Rate for the perlod aﬁer notice from Mortgagee that such cost or expense
was incurred to the date ¢f payment to 'Mortgagee shall constitute a portion ot the Debt, shall be
secured by this Mortgage an< the other [Loan Documents and shall be due and payable to
Mortgagee upon demand. !

|

Section 7.04 Other Rights. F.Lc |

(a)  The failure of Mort;,. .gee to insist upon strict performance of any term
hereof shall not be deemed to be a waiver of aity term of this Mortgage. Mortgagor shall not be
relieved of Mortgagor’s obligations herebinder Ly reason of (i) the failure of Mortgagee to
comply with any request of Mortgagor, or a,lny guaranto: or indemnitor with respect to the Loan to
take any action to foreclose this Mortgage or otherwise eitforce any of the provisions hereof or of
the Note or the other Loan Documents‘ (11) the release, resardless of consideration, of the whole
or any part of the Property, or of any Person liable for the Obligaticns or any portion thereof, or
(iif) any agreement or stipulation by ‘Mortgagee extending the ¢iniz of payment or otherwise

modifying or supplementing the terms of the Note, this Mortgage or tiie sther Loan Documents.

(b)  Itis agreed that the nsk of loss or damage to the Prozertv.is on Mortgagor,
and Mortgagee shall have no habillty]whatsoever for any decline in value of the Property, for
failure to maintain the Policies, or for fallu’re to determine whether insurance in force is adequate
as to the amount of risks insured. Possession by Mortgagee shall not be deemed an ¢lection of
judicial relief, if any such possession fis requested or obtained, with respect to any Froperty or
collateral not in Mortgagee’s possessio;n.

. |

(¢)  Mortgagee may resort for the payment and performance of the Obligations
(including, but not limited to, the payment! of the Debt) to any other security held by Mortgagee
in such order and manner as Mortgagee, in its discretion, may elect. Mortgagee may take action
to recover the Debt, or any portion thereof, or to enforce the Other Obligations or any covenant
hereof, without prejudice to the right of Mortgagee thereafter to enforce any remedy hereunder
or under applicable law against Mortgagor including the right to foreclose this Mortgage. The
rights of Mortgagee under this Mortgage shall be separate, distinct and cumulative and none
shall be given effect to the exclusion of the others. No act of Mortgagee shall be construed as an
election to proceed under any one prov11510r1 herein to the exclusion of any other provision.

|

i
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Mortgagee shall not be limited excluslively to the rights and remedies herein stated but shall be
entitled to every right and remedy now or hereafter afforded at law or in equity.

(d)  In connection W1th he exercise of Mortgagee’s rights and remedies under
this Mortgage and any other Loan Document there shall be allowed and included as Debt: (i} all
expenditures and expenses authorized by apphcable law and all other expenditures and expenses
which may be paid or incurred by or on behalf of Mortgagee for reasonable legal fees, appraisal
fees, outlays for documentary and efocrt evidence, stenographic charges and publication costs;
(i) all expenses of any environmental site assessments, environmental audits, environmental
remediation costs, appraisals, surveys, edgineen'ng studies, wetlands delineations, flood plain
studies, and iy other similar testing or investigation deemed necessary or advisable by
Mortgagee incuired in preparation for, cdntemplanon of or in connection with the exercise of
Mortgagee’s rigate and remedies under the Loan Documents; and (iii) costs (which may be
reasonably estimaied 25 to items to be expended in connection with the exercise of Mortgagee’s
rights and remedies undzr the Loan Documents) of procuring all abstracts of title, title searches
and examinations, title insucance p011c1es and similar data and assurance with respect to title as
Mortgagee may deem reasonaliy necessary either to prosecute any suit or to evidence the true
conditions of the title to or the vaiue nf the Property to bidders at any sale which may be held in
connection with the exercise of Mo Tgagee s rights and remedies under the Loan Documents. All
expenditures and expenses of the natu: G rnentioned in this Section 7.04, and such other expenses
and fees as may be incurred in the protec. ie00f the Property and rents and income therefrom and
the maintenance of the lien of this Mortg‘age including the fees of any attorney employed by
Mortgagee in any litigation or proceedmgs atfecting this Mortgage, the Note, the other Loan
Documents, or the Property, mcludmg bankrupl y IJroceedmgs any foreclosure event, or in
preparation of the commencement or defense of ity proceedings or threatened suit or
proceeding, or otherwise in dealing spcc1ﬁcally therewih; shall be so much additional Debt
secured by this Mortgage, which shall betpayable on dernand fom Mortgagee, and if not paid
when due shall be subject to Default Rate interest until paid pursuani to Section 2.2.2 of the Loan
Agreement and/or late payment chargels pdrsuant to 2.3.4 of the LOan_Agreement, as applicable.
Without limiting the generality of the foregomg, all expenses incurred by Mortgagee which are
of the type referred to in the Foreclos‘ure Act, whether incurred befOIe on after any decree or
judgment of forectosure, and whether or not enumerated in this Mortgage, shali be added to the

Debt and/or by any judgment of foreclosure’:
‘ .

Section 7.05 Right to Release Any Portion of the Property. Mortgagee may release
any portion of the Property for such cc')nsideration as Mortgagee may require without, as to the
remainder of the Property, in any v&}ay 1mpa1r1ng or affecting the Lien or priority of this
Mortgage, or improving the position oﬁ anyI subordinate lienholder with respect thereto, except to
the extent that the Debt shall have been reduced by the actual monetary consideration, if any,
received by Mortgagee for such release and Mortgagee may accept by assignment, pledge or
otherwise any other property in place thereof as Mortgagee may require without being
accountable for so doing to any other 'llenholder This Mortgage shall continue as a Lien and
security interest in the remaining portion ofithe Property.
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Section 7.06 Right of Entry.| Subject to the rights of Tenants and upon reasonable
prior notice to Mortgagor, Mortgagee and its agents shall have the right to enter and inspect the
Property at all reasonable times.

ARTICLE VIII.

|
INDEMNIFICATION

Section 8.01 Mortgage and/or Intagg'_ble Tax. Mortgagor shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless Mortgagee and any Person
claiming by eithrough Mortgagee (collectlvely with Mortgagee, the “Indemnified Parties” and
each, an “Indernified Party”) from'and against any and all losses, damages, costs, fees,
expenses, claims, suits, judgments, awards liabilities, obligations, debts, fines, penalties or
charges imposed upoz.or incurred by or aslserted against any Indemnified Party and directly or
indirectly arising out ef cr in any way: |relatmg to any mortgage, recording, stamp, intangible or
other similar taxes required. to be paid by any Indemnified Party under applicable Legal
Requirements in connection swith the execution, delivery, recordation, filing, registration,
perfection or enforcement of tie Mortgagie or any of the Loan Documents (but excluding any

income, franchise or other similar texes).

|

Section 8.02 No Liability to M )r'_;ugee This Mortgage shall not be construed to bind
Mortgagee to the performance of any of thé :ovenants, conditions or provisions contained in any
Lease or Lease Guaranty or otherwise ﬁnpose any obligation upon Mortgagee with respect to the
Leases. Mortgagee shall not be llable for any loss sustained by Mortgagor resulting from
Mortgagee’s failure to let the Property after an Evznt of Default or from any other act or
omission of Mortgagee in managing the Property afteran Event of Default unless such loss 18
caused by the willful misconduct, bad faithlor gross negligeiice of Mortgagee as determined by a
court of competent jurisdiction pursuartt to|a final, non-appealible rourt order. Mortgagee shall
not be obligated to perform or dischargle any.obligation, duty or li2Uility under the Leases or any
Lease Guaranties or under or by reason of this Mortgage and Mleitgagor shall indemnify
Mortgagee for, and hold Mortgagee hannless from and against, (a) any and all liability, loss or
damage which may or might be mcurred urrder the Leases, any Lease Guaranties or under or by
reason of this Mortgage, and (b) anyt and all claims and demands whatsoeves.including the
defense of any such claims or demands which may be asserted against Mortgageo ny reason of
any alleged obligations and undertaklrtgs on its part to perform or discharge any of the terms,
covenants or agreements contained in the Leases or any Lease Guaranties, unless cauzed by the
willful misconduct or bad faith of Mortgagee Should Mortgagee incur any such liability, the
amount thereof, including costs, expe'nses and reasonable attorneys’ fees and costs, shall be
secured by this Mortgage and by the’ other Loan Documents and Mortgagor shall reimburse
Mortgagee therefor within seven (7) Busmess Days after demand therefor and upon the failure of
Mortgagor so to do Mortgagee may, at|1ts option, declare the Obligations to be immediately due
and payable. This Mortgage shall not operate to place any obligation or liability for the control,
care, management or repair of the Property upon Mortgagee, nor for the carrying out of any of
the terms and conditions of the Leases ory any Lease Guaranties; nor shall it operate to make
Mortgagee responsible or liable for any waste committed on the Property by the tenants or any
other parties, or for any dangerous or defectlve condition of the Property, including, without
limitation, the presence of any Hazardous Substances (as defined in the Environmental
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indemnity), or for any negligence in the management, upkeep, repair or control of the Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger.

Section 8.03 Duty to Defend; Attorneys’ Fees and Other Fees and Expenses. In
connection with any indemnification 'obli'gations of Mortgagor hereunder, upon written request
by any Indemnified Party, Mortgagor shall defend such Indemnified Party (if requested by any
Indemnified Party, in the name of the Indemmﬁed Party) by attorneys and other professionals
reasonably approved by the Indemnifiéd Parties. Notwithstanding the foregoing, if the
defendants in any such claim or proceedmg include both Mortgagor and any Indemnified Party
and Mortgagor and such Indemnified Party shall have reasonably concluded that there are any
legal defenses available to it and/or other Indemnified Parties that are different from or in
addition to thosz-available to Mortgagor such Indemnified Party shall have the right to select
separate counsel(to assert such legal defenses and to otherwise participate in the defense of such
action on behalf et such Indemnified Party Upon demand, Mortgagor shall pay or, in the sole
and absolute discretion o any Indemnlﬁed Party, reimburse, such Indemnified Party for the
payment of the reasonable fees and dlsbursements of attorneys, engineers, environmental
consultants, laboratories and ctier professronals in connection therewith. Notwithstanding the
foregoing, in the event an Indérinified Party elects to select separate counsel pursuant to this
Section 8.03, Mortgagor shall not e llable for the expenses of more than one separate primary
counsel and one local counsel. | :

ARTICLE IX.

WAIVERS

Section 9.01 Waiver of Counterclaim. To thie extent permitted by applicable law,
Mortgagor hereby waives the right|to lassert a counterciaim, other than a mandatory or
compulsory counterclaim, in any action or proceeding brouglit ageinst it by Mortgagee arising
out of or in any way connected with this tMortgage the Loan Ag:coment, the Note, any of the
other Loan Documents or the Obligations.

Section 9.02 Marshaling and Other Matters. To the extent permitted by applicable
law, Mortgagor hereby waives the beneﬁt of all appraisement, valuation, stay, extension,
reinstatement and redemption laws now or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest thereir. Turther, to
the extent permitted by applicable lawi Mortgagor hereby expressly waives any and a!l tights of
redemption from sale under any order or |decree of foreclosure of this Mortgage on behalf of
Mortgagor, and on behalf of each and every Person acquiring any interest in or title to the

Property subsequent to the date of this Mortgage.
t

Section 9.03 Waiver of NOthE To the extent permitted by applicable law, Mortgagor
shall not be entitled to any notices of any nature whatsoever from Mortgagee, except with respect
to matters for which this Mortgage or elrny of the other Loan Documents specifically and
expressly provide for the giving of notice b'y Mortgagee to Mortgagor, and except with respect to
matters for which Mortgagee is requrred by applicable law to give notice, and Mortgagor hereby
expressly waives the right to receive any notice from Mortgagee with respect to any matter for

|
|
1
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which this Mortgage or any of the other Loan Documents does not specifically and expressly
provide for the giving of notice by Mortgagee to Mortgagor.

Section 9.04 Waiver of Statllte of Limitations. To the extent permitted by applicable
law, Mortgagor hereby expressly waives and releases its right to plead any statute of limitations
as a defense to the payment and performance of the Obligations (including, without limitation,
the payment of the Debt).

Section 9.05 Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, MORTGAGOR HEREBY AGREES NOT TO ELECT A
TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND FOREVER
WAIVES ANY-RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY
SUCH RIGHT SJALL NOW OR HEREAFTER EXIST, WITH REGARD TO THE
NOTE, THIS MGRYGAGE OR THE (DTHER LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM QP OTHER ACT[ON ARISING IN CONNECTION THEREWITH.
THIS WAIVER OF R1GHRT TO TR[AL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY M(‘RTGAGOR AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INS fANCE AND EACH ISSUE AS TO WHICH THE RIGHT
TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. MORTGAGEE IS HEREBY
AUTHORIZED TO FILE A COPY O lTHlS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS W AiVER BY MORTGAGOR.

Section 9.06 Survival. Except as, otherwise set forth in the other Loan Documents,
including without limitation, the Env1rlonn|1ental [ad2mnity, the indemnifications made pursuant
to Article VIII herein and the representatlons and v:zitanties, covenants, and other obligations
arising under the Environmental Indelnmty, shall contisize. indefinitely in full force and effect
and shall survive and shall 1n no way be impaired by.{a) any satisfaction, release or other
termination of this Mortgage or any other ILoan Document, (b any-assignment or other transfer
of all or any portion of this Mortgage or any other Loan Documernt oy Mortgagee’s interest in the
Property (but in such case, such indemnifications shall benefit both{he‘{ndemnified Parties and
any such assignee or transferee), (c) ally exerc:lse of Mortgagee’s righ's end remedies pursuant
hereto, including, but not limited to, foreclosure or acceptance of a deeain lieu of foreclosure,
any exercise of any rights and remedles pu'rsuant to the Loan Agreement, the Nate-or any of the
other Loan Documents, any transfer of all or any pottion of the Property (whetheroy Mortgagor
or by Mortgagee following foreclosure orlacceptance of a deed in lieu of foreclosure or at any
other time), (d) any amendment to this Moitgage, the Loan Agreement, the Note or-aiy other
Loan Document, and/or (¢) any act or om1sl51on that might otherwise be construed as a release or
discharge of Mortgagor from the Obllgauons or any portion thereof. Notwithstanding the
foregoing or anything to the contrary set forth herein, (i) in no event shall Mortgagor be
obligated to defend or indemnify anyl Indemnified Party for any damages, losses, claims and
liabilities directly resulting from the gross negligence, bad faith or willful misconduct of such
Indemnified Party, and (ii) in the event of| any foreclosure (whether judicially or non-judicially
by private sale or trustee’s sale) of thls Mortgage (any such foreclosure, or foreclosure sale, a
“Mortgage Foreclosure Divestment”),\with the result that neither Mortgagor nor any Mortgagor
Affiliate, nor any other Relevant Party shall hold any direct or indirect interest in, or the power to
direct the management of, the Property thercby foreclosed (such Property, a “Divested
Property”), then, in such case, Mortga\gor s indemnification obligation set forth in Article VIII
| 21 Mortgage
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shall not apply to any liabilities and obhgatlons arising solely from any circumstance, condition,
action or event with respect to such Dlvested Property: (A) first occurring after the Mortgage
Foreclosure Divestment, and (B) not caused by Mortgagor, any Mortgagor Affiliate, or any
Relevant Party; provided that Mortgagor(shall remain liable hereunder for any liabilities and
obligations arising from any c1rcumst|ance condition, action or event occurring with respect to
such Divested Property prior to the Mortg,age Foreclosure Divestment, even to the extent the
applicable liability, loss, cost, or explf:nS&“lT does not occur, or the occurrence of the applicable
circumstance, condition, action or event is not discovered, until after the Mortgage Foreclosure
Divestment.

ARTICLE X.

INTENTIONALLY OMITTED

ARTICLE XI.

1 NOTICES

All notices or other written co"r smunications hereunder shall be delivered in accordance
with Section 10.5 of the Loan Agreerieiit

|
ARTICLE XIL

|
APPLICABLE LAW

Section 12.01 Governing Law: Jurisdiction; Scrvice of Process. WITH RESPECT
TO MATTERS RELATING }TO| THE CKEATION, PERFECTION AND
ENFORCEMENT OF THIS MORTGAGE, THIS MORTG ACE SHALL BE GOVERNED
BY, AND BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE IN
WHICH THE PROPERTY IS LOCATED IT BEING UNDER=TCOD THAT, EXCEPT
AS EXPRESSLY SET FORTH AB@VE IN THIS PARAGHAFH AND TO THE
FULLEST EXTENT PERM]TTED‘ BY THE LAW OF SUCH STATE. THE LAW OF
THE STATE OF NEW YORK} A[I’PLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE (PURSUANT TO SECTION 5-1401 Gf THE NEW
YORK GENERAL OBLIGATIONS | LAW) SHALL GOVERN ALL‘ WMATTERS
RELATING TO THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS AND
ALL OF THE INDEBTEDNESS OR| OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER. ALL PROVISIONS OF THE LOAN AGREEMENT INCORPORATED
HEREIN BY REFERENCE SHALL ‘BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, AS SET FORTH
IN THE GOVERNING LAW PROVIS]ON OF THE LLOAN AGREEMENT.

Section 12.02 Usury Laws. l Notwithstanding anything to the contrary, (a) all
agreements and communications betweeﬁ Mortgagor and Mortgagee are hereby and shall
automatically be limited so that, aftet taking into account all amounts deemed to constitute
interest, the interest contracted for, chargelzd or received by Mortgagee shall never exceed the
Maximum Legal Rate, (b) in calculating whether any interest exceeds the Maximum Legal Rate,
\
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all such interest shall be amortized, prorated allocated and spread over the full amount and term
of all principal Indebtedness of Mortgagor to Mortgagee, and (c) if through any contingency or
event, Mortgagee receives or is deemed to,receive interest in excess of the Maximum Legal Rate,
any such excess shall be deemed to have been applied toward payment of the principal of any
and all then outstanding Indebtedness of Mortgagor to Mortgagee, or if there is no such
indebtedness, shall immediately be retlumed to Mortgagor.

Section 12.03 Provisions Sub‘iect- to Applicable Law. All rights, powers and remedies

provided in this Mortgage may be exercised only to the extent that the exercise thereof does not
violate any applicable provisions of law arlld are intended to be limited to the extent necessary so
that they will 1ot render this Mortga‘ge invalid, unenforceable or not entitled to be recorded,
registered or filed under the prowsmns of any applicable law. If any term of this Mortgage or
any application theieof shall be mvahd or unenforceable the remainder of this Mortgage and any
other application 0€.{ne term shall not be affected thereby. If any provision of this Mortgage
shall grant to Mortgagceqircluding Mortg:!,igee acting as a mortgagee-in-possession) or a receiver
appointed pursuant to the nrovisions ef thlS Mortgage any powers, rights or remedies prior to,
upon, during the continuance &1 0r followmg an Event of Default that are more limited than the
powers, rights, or remedies that would other\mse be vested in such party under any applicable
law in the absence of said provis: on* such party shall be vested with the powers, rights and

remedies granted in such applicable la'y ,otthe full extent permitted by law.
ARTICLE XIII.

DEFIN FLIONS

Unless the context clearly indicates a contrary/jmaent or unless otherwise specifically
provided herein, words used in this Mortlgage may be ueld interchangeably in the singular or
plural form and the word “Mortgagor” sha]l mean “each Mortgagor and any subsequent owner or
owners of the Property or any part thereof or any interest therein " ihe word “Mortgagee” shall
mean “Mortgagee and any subsequent holder of the Note,” the word “Note” shall mean “the
Note and any other evidence of Indebtedness secured by this Mortgage,”the word “Property”
shall include any portion of the Property and any interest therein, and tie rhrases “attorneys’
fees”, “legal fees” and “counsel fees” |shall include any and all reasonable attorasys’, paralegal
and law clerk fees and disbursements, mcludlng, but not limited to, fees and disbu:sements at the
pre-trial, trial and appellate levels, 1ncdrred or paid by Mortgagee in protecting its iaterest in the
Property, the Leases, the Rents, the sums due under the Lease Guaranties, and/or in enforcing its
rights hereunder. Whenever the context mey require, any pronouns used herein shall include the

|
corresponding masculine, feminine or neuter forms.
\

|ARTICLE XIV.

| :
MISCELLANEOUS PROVISIONS

Section 14.01 No Oral Change. 'Fhis Mortgage, and any provisions hereof, may not be
modified, amended, waived, extended, I‘ehznilged, discharged or terminated orally or by any act or

failure to act on the part of Mortgagor or Mortgagee, but only by an agreement in writing signed
|

|

I

|

| .
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by the party(ies) against whom enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought

Section 14.02 Successors and‘Assr ns. This Mortgage shall be binding upon, and shall
inure to the benefit of, Mortgagor and| Mortgagee and their respective successors and permitted
assigns, as set forth in the Loan Agreement

Section 14.03 Inapplicable Provisions. If any provision of this Mortgage is held to be
illegal, invalid or unenforceable under present or future laws effective during the term of this
Mortgage, such provision shall be fully Severable and this Mortgage shall be construed and
enforced as ifsuch illegal, invalid or uinenforceable provision had never comprised a part of this
Mortgage, and (he remaining provisions 0f|th15 Mortgage shall remain in full force and effect and
shall not be affected by the illegal, invalid or unenforceable provision or by its severance from
this Mortgage, uriess_such contmued effectlveness of this Mortgage, as modified, would be
contrary to the basic unaerstandings and intentions of the parties as expressed herein.

Section 14.04 Heamn;ra Etc. | The headings and captions of the various sections of this
Mortgage are for convenience-o1 reference only and are not to be construed as defining or
limiting, in any way, the scope or men\. of the provisions hereof.

Section 14.05 Subrogation. Ir adyjor all of the proceeds of the Note have been used to
extinguish, extend or renew any Indebtedreab heretofore existing against the Property, then, to
the extent of the funds so used, Mortgagee sha'l bi: subrogated to all of the rights, claims, liens,
titles and interests existing against the| Property néretofore held by, or in favor of, the holder of
such Indebtedness and such former rights claims; liens, titles and interests, if any, are not
waived, but rather are continued in full force and efféct-in favor of Mortgagee and are merged
with the Lien and security interest ereated herein as ¢miulative security for the payment,
performance and discharge of the Obhgatlons (including, but (ot limited to, the payment of the
Debt).

Section 14.06 Entire Agreement.| The Note, the Loan Agreement, this Mortgage and
the other Loan Documents constitute the entire understanding and agreerment between Mortgagor
and Mortgagee with respect to the tralnsaclztlons arising in connection with the ©Obligations and
supersede all prior written or oral understandmgs and agreements between Mortgagor and
Mortgagee with respect thereto. Mortgagor hereby acknowledges that, except as iiicotporated in
writing in the Note, the Loan Agreement this Mortgage and the other Loan Documents, taere are
not, and were not, and no Persons| are or were authorized by Mortgagee to make, any
representations, understandings, stlptrlan(')ns agreements or promises, oral or written, with
respect to the transaction which is the sublject of the Note, the Loan Agreement, this Mortgage

and the other Loan Documents. ‘

Section 14.07 Limitation on | Mortgagee s Responsibility. No provision of this
Mortgage shall operate to place any 0bl1gat10n or liability for the control, care, management or
repair of the Property upon Mortgagee nor shall it operate to make Mortgagee responsible or
liable for any waste committed on the Property by the Tenants or any other Person, or for any
dangerous or defective condition of the Property, or for any negligence in the management,
upkeep, repair or control of the Property resultmg in loss or injury or death to any Tenant,

|
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licensee, employee or stranger. Nothing herein contained shall be construed as constituting
Mortgagee a “mortgagee in possession.”

Section 14.08 Recitals. The rec1tals hereof are a part hereof, form a basis for this
Mortgage and shall be considered prlma fa01e evidence of the facts and documents referred to
therein.

Section 14.09 Time of Essence. Time is of the essence with respect to this Mortgage
and each and every provision hereof.

ARTICLE XV.

STATE-SPECIFIC PROVISIONS

Section 15.01( Pvinciples of Constructlon Without limiting Section 12.01, to the extent
that the laws of the State-0! Illinois govem the interpretation or enforcement of th1s Mortgage,
(a) the provisions of this-Article XV]| shall apply, and (b) in the event of any inconsistencies
between the terms and pr0v1s.° 1570f this Article XV and the other terms and provisions of this
Mortgage, the terms and provisions ot I.h].S |Article XV shall control and be binding.

Section 15.02 Use of Proceeds mrtgagor hereby covenants, represents and agrees that
all of the proceeds of the Loan securedl ty this Mortgage will be used solely for business
purposes and in furtherance of the regular busmess affairs of Mortgagor, and the entire liabilities
and obligations evidenced by the Loan Dotumeiis and secured by this Mortgage: (a) constitute a
business loan which comes within the |pur\|11ew of 815 JL.CS 205/4 as amended; (b) constitute
loan secured by a mortgage on real ‘estate ” within the purview and operation of 815 ILCS
205/4(1)(1); and (c) is an exempt transactlon under the Tiutk=in-Lending Act, 15 U.S.C., §1601
et seq. ‘

Section 15.03 Power of Sale. ! Each of the remedies set forihb-herein, including without
limitation the remedies involving a power|of sale on the part of the Murtgagee and the right of
Mortgagee to exercise self-help in connectlon with the enforcement »f the terms of this
Mortgage, shall be exercisable if, and {o the extent, permitted by the Laws of the State of Illinois
in force at the time of the exercise of §uch remedies without regard to the entorecability of such
remedies at the time of the execution and delivery of this Mortgage.

Section 15.04 Agricultural Rlaal Estate. Mortgagor acknowledges that the Property

does not constitute agricultural real estate as defined in Section 15-1201 of the Foreclosure Act
or residential real estate as defined in S|ect101} 15-1219 of the Foreclosure Act.

Section 15.05 Maximum Prilllcipal Indebtedness. Notwithstanding any provision
contained herein to the contrary, the llablhtles and obligations secured by this Mortgage shall not
exceed an amount equal to 200% of the| face amount of the Loan.

Section 15.06 Future Advanc'es."‘ This Mortgage is given for the purpose of securing
loan advances which the Mortgagee may make to or for Mortgagor pursuant and subject to the
terms and provisions of the Loan Documents. The parties hereto intend that, in addition to any
other debt or obligation secured hereby, this Mortgage shall secure unpaid balances of loan
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advances made after this Mortgage 1s|de11vered to the Office of the Recorder of Cook County,
Illinois, whether made pursuant to an|obligation of Mortgagee or otherwise, provided that such
advances are within (20) years from the date hereof and in such event, such advances shall be
secured to the same extent as if such|future advances were made on the date hereof, although
there may be no advance made at the time of execution hereof and although there may be no
indebtedness outstanding at the time any advance is made. Such loan advances may or may not

be evidenced by notes executed pursualnt to the Loan Agreement.

Section 15.07 1llinois Mo_rtga,‘q.e Foreclosure Law.
|

{a)  In the event any provision in this Mortgage shall be inconsistent with any
provision ot tue. [llinois Mortgage Foreclosure Law (735 ILCS Sections 5/15-1101 et.seq.,
Hlinois Compiled Statutes) (the “Foreclosure Acr?), the provisions of the Foreclosure Act shall
take precedence sve. the prov131ons of this Mortgage, but shall not invalidate or render
unenforceable any other rrovision of this Mortgage that can be construed in a manner consistent
with the Foreclosure Act.

(b)  If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagor wrich are more limited than the rights that would otherwise
be vested in Mortgagee under the Pur’&.—c]osure Act in the absence of said provision, Mortgagee
shall be vested with the rights granted iin ‘ne Foreclosure Act to the full extent permitted by law.

(¢}  Without limitiné the gencrality of the foregoing, all expenses incurred by
the Mortgagee to the extent relmbursable under Sections 15-1510 and 15-1512 of the
Foreclosure Act, whether incurred before or after ény decree or judgment of foreclosure, and
whether enumerated in this Mortgage shall be added 1o the indebtedness secured by this
Mortgage or by the judgment of foreclosure.

(d)  In addition to any provision of this Morigdse authorizing Mortgagee to
take or be placed in possession of the Property, or for the appointraeric of a receiver, Mortgagee
shall have the right, in accordance with' Sections 15-1701 and 15-1702 o the Foreclosure Act, to
be placed in the possession of the Prolperty or at its request to have a teceiver appointed, and
such receiver, or Mortgagee, if and when placed in possession, shall have, in addition to any
other powers provided in this Mortgage, all rights, powers, immunities, and duties a::d provisions

for in Sections 15-1701 and 15-1703 ofithe Foreclosure Act.

Section 15.08 Collateral Protection Act. Pursuant to the terms of the Collateral
Protection Act, 815 ILCS 180/1 et se}q., Mortgagor is hereby notified that unless Mortgagor
provides Mortgagee with evidence of the insurance coverage required by this Mortgage,
Mortgagee may purchase insurance at Mortgagor’s expense to protect Morigagee’s interests in
the Property, which insurance may, but need not, protect the interests of Mortgagor. The
coverage purchased by Mortgagee may not pay any claim made by Mortgagor or any claim made
against Mortgagor in connection with the Property. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only aﬁer providing Mortgagee with evidence that Mortgagor has
obtained the insurance as required hereunder.  If Mortgagee purchases insurance for the
Property, the Mortgagor will be respor[151ble for the costs of such insurance, including interest

and any other charges imposed in connection with the placement of the insurance, until the

|
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effective date of the cancellation or explratlon of the insurance. The costs of the insurance may
be added to the Obligations secured hereby The costs of such insurance may be greater than the
cost of insurance Mortgagor may be ab]e to obtain for itself.

Section 15.09 Protective Advances. All advances, disbursements and expenditures
made by Mortgagee before and during a foreclosure, and before and after judgment of
foreclosure, and at any time prior to [sale, and, where applicable, after sale, and during the
pendency of any related proceedings authorized by this Mortgage or by the Foreclosure Act
(collectively, “Protective Advances”), %shall have the benefit of all applicable provisions of the
Foreclosure Act. All Protective Advances shall be so much additional indebtedness secured by
this Mortgage, and shall become 11nmed1ately due and payable without notice and with interest
thereon from the date of the advance untll paid at the rate due and payable after an Event of
Default under th& tirms of the Note. This Mortgage shall be a lien for all Protective Advances as
to subsequent pufchosers and judgment creditors from the time this Mortgage is recorded
pursuant to Subsection Ab)(1) of Section 5/15-1302 of the Foreclosure Act. All Protective
Advances shall, except io/the extent, |if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Foreclosure Act, apply to and be included in:

(@)  determination of'the amount of indebtedness secured by this Mortgage at
any time; !

(b)  the indebtedness |fourd due and owing to Mortgagee in the judgment of
foreclosure and any subsequent supplemental jadginents, orders, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment, it being agreed

: : \ o
that in any foreclosure judgment, the court may reservz iurisdiction for such purpose;

(c)  if right of redemption has not bera-waived by the Mortgagor in this
Mortgage, computation of amount requ1red to redeem, pursuait t¢ Subsections (d)(2) and () of
Section 5/15-1603 of the Foreclosure Act

(d)  determination of amount deductible from sale proceeds pursuant to
Section 5/15-1512 of the Foreclosure A(|:t

{e) application of income in the hands of any receiver or Niertgagee in
possession; and

(f) computation of al‘ny deficiency judgment pursuant to Subsections (b)(2)
and (e) of Sections 5/15-1508 and Secti?n 5/15-1511 of the Foreclosure Act.

Section 15.10 Waiver of Righ_tis of Redemption and Reinstatement. Mortgagor shall
not and will not apply for or avail itself of any appraisement valuation, stay, extension or
exemption laws, or any so called “Moratonum Laws,” now existing or hereafter enacted, in order
to prevent or hinder the enforcement of any rights or remedies of Mortgagee under this
Mortgage, but hereby waives the beneﬁt of such laws and the benefit of any homestead or other
exemptions which it may now or hereafter from time to time have with respect to the Property or
the Obligations. Mortgagor for itself fand all creditors, mortgagees, trustees, lienholders and
other persons or entities who may claim; through or under it waives any and all right to have the
property and estates comprising the IProperty, or any part thereof, marshaled upon any

|
! 27 Mortgage
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foreclosure or other disposition (whether or not the entire Property be sold as a unit, and whether
or not any parcels thereof be sold as a umt or separately) of any kind or nature of the Property, or
any party thereof, or interest therein, and agrees that any court having jurisdiction to foreclose or
otherwise enforce the liens granted and‘secunty interests created by this Mortgage may order the
Property sold as an entirety. On behalf of Mortgagor, and each and every person acquiring any
interest in, or title to the Property described herein subsequent to the date of this Mortgage, and
on behalf of all other persons to the rﬁammum extent permitted by applicable law, Mortgagor
hereby waives any and all rights (x) of‘ redemption from any foreclosure, or other disposition of
any kind or nature of the Property, or any part thereof, or interest therein, under or pursuant to
rights herein granted to Mortgagee, and (y) to reinstatement of the indebtedness hereby secured,

including, wihout limitation, any right ‘to reverse any acceleration of such indebtedness pursuant
to 735 ILCS 5/15-1602. Mortgagor further waives and releases (a) all errors, defects, and
imperfections in'anyv proceedings mst1ﬂ1ted by Mortgagee under the Note, this Mortgage, or any
of the other Loan 1 ecuments, (b) all benefits that mi ight accrue to the Mortgagor by virtue of any
present or future laws exeripting the P‘roperty, or any part of the proceeds arising from any sale
thereof, from attachment, lexy, or sale under civil process, or extension, exemption from civil
process, or extension of time for nayrﬁent, and (c) all notices not specifically required by this
Mortgage of default, or of Mortgagee’Ts exercise, or election to exercise, any option under this
Mortgage. All waivers by Mortgagor in this Mortgage have been made voluntarily, intelligently
and knowingly by Mortgagor after Martzagor has been afforded an opportunity to be informed
by counsel of Mortgagor’s choice as to pessible alternative rights. Mortgagor’s execution of this
Mortgage shall be conclusive evidence of the making of such waivers and that such waivers have

been voluntarily, intelligently and knou‘zing]y made

[NO FURTHER TEXT ON TH{S PAGE]|

28 Mortgage
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IN WITNESS WHEREOF, [THIS MORTGAGE has been executed by Mortgagor to be
effective as of the day and year first above written. -

MORTGAGOR:

2017-1 IH BORROWER L.P.,
a Delaware limited partnership

By:  2017-1 IH Borrower G.P. LL.C,
a Delaware limited liabyity cpmpany,
[ts generappartn

By:

Name: Jonathan Olsen
Title: Senior Vice President and
Managing Director

3

[}é{;g;(:?%m{ COUNTY

Signature Page Mortgage {IL)
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ACKNOWLEDGMENT

State of Texas, County of DOL\U:KS $S.

On this ;ﬂ day of p(DY \\ I , 2017, before me, the undersigned officer personally
appeared Jonathan Olsen personally" known to me (or proved to me on the basis of satisfactory
evidence) to be a Senior Vice President and Managing Director of 2017-1 IH Borrower G.P.
LLC, a Delaware limited liability c‘pmpany, as general partner of 2017-1 1H Borrower L.P., a
Delaware linited partnership and that as such officer, being duly sworn, and being authorized to
do so pursuapt to its bylaws or a re1501uti0n of its board of directors, executed, subscribed and
acknowledged the due exccution of the foregoing instrument for the purposes therein contained,
by signing the namre of 2017-1 1H Borrower G.P.'LLC by himself/herself in his/her authorized
capacity as such officer as his/her frée and voluntary act and deed and the free and voluntary act

and deed of 2017-1 IH Serrower G. P LLC on behalf of 2017-1 IH Borrower L.P.

J- Hb
& Notary public signature Anvivi ﬁ leld

Witness my hand and official.sest.

Commission expires:

ANITRAS. FLUDD
GC'# z Notary Pubhc State o Texi's
* § Comm. Expures 11-07-2007
‘,Pst'f:“ Notary 1D 12961931-3 1§
AT N

Wiy
W va’

‘-&\_5..' Noys,
'%:
e

o,

Acknowledgment Page Mortgage (IL)

|
|
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SCHEDULE 1

Property List

!(See attached.)

 COOK CounTyY

N
~=CORDER OF D708

R

E
I

| SCHEDULE 1 Mongogo

(Cook County 10, IL)
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Count | Property ID] :<* 7= A 2l F City- T | County | State |<Zip Code:
1 ILCHO116 5101 DEERPATH RD OAK FOREST | COOK IL 60452
2 ILCHO159 5525 ANN MARIE QAK FOREST | COOK IL 60452
3 ILCH3941 5918 SCHOOL ST OAK FOREST | COOK IL 60452
4 ILCHO53% 6009 W 157TH ST CAK FOREST | COOK IL 60452
5 ILCH3875 6516 W 157TH ST COAK FOREST | COOK IL 60452
b ILCHO435 | 1110 N LOMBARD AVE OAK PARK COOK IL 60302
7 ILCHO190 1221 HAYES | OAK PARK COOK IL 60302
8 ILCHO377 16737 S 94TH AVE ORLAND HILLS | COOK 1L 60487
8 |L:H'C433 8844 167TH Pu ORLAND HILLS | COOK IL 60477
10 ILCHf‘o3_9 9360 PEPPERWOOD ORLAND HILLS | COOK iL 60487

MORTGAGE/ASSIGNMENT 10

COO
RECORDER G5 1 -

COOK COUNTY
RECORDER OF DEEDS

E'\ C

/t,_:g‘

Page 1of1
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EXHIBIT A-1 THROUGH A-10
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Legal Descriptions

(Attached hereto)

EXHIBIT A-1 THROUGH A-10

Mortgage
(Cook County 10, IL)
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EXHIBIT A-1

STREET ADDRESS: 5101 DEEIRPATH RD, OAK FOREST, IL, 60452
COUNTY:; COOK

CLIENT CODE: ILCHO116

TAX PARCEL ID/APN: 28-28-208-033-0000

LOT 16 IN BLOCK 9 IN FOREST DALE SUBDIVISION UNIT FOUR: A SUBDIVISION IN PART
OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 28, TOWNSHIP 36 NORTH RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN, NORTH OF THE INDIAN BOUNDARY LINE,
IN COOK COUNTY, ILLINOIS.

¥ kK

EXHIBIT A-2
STREET ADDRESS: 5525 ANN MARIE, OAK FOREST, IL, 60452
COUNTY: COGK
CLIENT CODE: ILCHC159

TAX PARCEL ID/APN: 28-16-3671&]2-0000

LOT 12 IN NATALIE SUBDIVISION L}'Nli 1e. 1, A SUBDIVISION OF THE NORTH QUARTER
OF THE WEST HALF OF THE SOUTHWEST ANw THE WEST 851 FEET (EXCEPT THE SOUTH
462 FEET THEREOF) OF THE SOUTH.I—LALF OF.THE NORTH HALF OF SAID WEST HALF OF
THE SOUTHWEST QUARTER OF SECTION 16, TOX PJSHIP 36 NORTH, RANGE 13, EAST OF

THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTYS ILLINOIS,
Tt
EXHIBIT A-3
STREET ADDRESS: 5918 SCHOOL ST, OAK FOREST, IL, 60452
COUNTY: COOK
CLIENT CODE: [LCH3941

TAX PARCEL ID/APN: 28-17-217-016-0000

|
LOT 16 IN BLOCK 4 IN MEDEMA'S EL. VISTA SOUTHWEST, BEING A SUBDIVISION O THE
NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION, 17, TOWNSHIP 36 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

|
|

* % %

MORTGAGE/ASSIGNMENT 10 Page 1of 4
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EXHIBIT A4
STREET ADDRESS: 6009 W 157TH ST, OAK FOREST, IL, 60452
COUNTY: COOK |-
CLIENT CODE: ILCHO539

TAX PARCEL ID/APN: 28-17-312-049-0000

LOT 104 IN LA GRANDE VISTA UNIT{NO. 3, BEING A SUBDIVISION OF PART OF THE EAST
1/2 OF THE SOUTHWEST 1/4 OF SECTION 17, TOWNSHIP 36 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

L3

EXHIBIT A-5
STREET ADDRESS: 3516 W 157TH ST, OAK FOREST, IL, 60452
COUNTY: CODK |
CLIENT CODE: L3875

TAX PARCEL ID/APN: 28-18- +02-|‘Jlé—0000

|
LOT 129 IN FOREST TOWER UNIT 1, 8EING A SUBDIVISION OF PART OF THE WEST 172 OF
THE SOUTHWEST 1/4 OF SECTION 17, AN3SPART OF THE SOUTHEAST 1/4 OF SECTION 18,
TOWNSHIP 36 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

* %k

EXHIBIT A-6
STREET ADDRESS: 1110 N LOMBARD AVE, OAK PARK, IL, 02302
COUNTY: COOK ;
CLIENT CODE: ILCHO435
TAX PARCEL ID/APN: 16-05-110-016-0000

LOT 16 IN BLOCK 7 IN FAIR OAKS TERRACE, BEING A SUBDIVISION OF THETAST 50
ACRES OF THE NORTH 75 ACRES OF THE NORTHWEST 1/4 OF SECTION 5, TOWNGHIP 39
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

% ok %k

MORTGAGE/ASSIGNMENT 10 Page 2 of4
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EXHIBIT A-7
STREET ADDRESS: 1221 HAYES, OAK PARK, IL, 60302
COUNTY: COOK
CLIENT CODE: ILCH019(|)
TAX PARCEL ID/APN: 16-05-103-020-0000

LOT 31 INBLOCK 4 INFAIR OAKS TERRACE. A SUBDIVISION OF THE EAST 50 ACRES OF
THE NORTH 75 ACRES OF THE NORTH WEST 1/4 OF SECTION 5, TOWNSHIP 39 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

* K

EXHIBIT A-8
STREET ADDRESS: 16737 S 94TH AVE, ORLAND HILLS, IL, 60487
COUNTY: COOK
CLIENT CODE: ILCMU377

TAX PARCEL ID/APN: 27—27-'03"-‘706-0000

LOT 6 IN WESTHAVEN HOMES RESl;J"ﬁI)lVlS]ON, BEING A RESUBDIVISION OF
WESTHAVEN HOMES UNIT NUMBER 1 A2 WESTHAVEN HOMES UNIT NUMBER 2, IN
THE NORTH 1/2 OF SECTION 27, TOWNSHIP 26 1'ORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED OCTOBER
24,1961 AS DOCUMENT 18311372, INJCOOK COUNTY, ILLINOIS.

* & ok

EXHIBIT A-9
STREET ADDRESS: 8844 167TH PL, ORLAND HILLS, IL, 60477
COUNTY: COOK
CLIENT CODE: ILCHO0433

TAX PARCEL ID/APN: 27-27-210-012-0000

LOT 12 IN GREEN ACRES ESTATE UNIT 1, BEING A SUBDIVISION OF THE NORTHEAST 1/4
OF SECTION 27, TOWNSHIP 36 NORTH RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILL[]TIOIS

| * k&
]

MORTGAGE/ASSIGNMENT 10 Page 3of4
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EXHIBIT A-10

STREET ADDRESS: 9360 PEPPERWOOD), ORLAND HILLS, IL, 60487
COUNTY: COOK | |
CLIENT CODE: ILCHO639

TAX PARCEL ID/APN: 27-22-3 091001 -0000

LOT | IN PEPPER WOOD SUBDIVISION, PHASE ONE, BEING A SUBDIVISION OF PART OF
THE EAST 1/2 OF THE SOUTHWEST il/4 OF SECTION 22, TOWNSHIP 36 NORTH, RANGE 12
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. P.L. 2702220309-
001-0000 CMMONLY KNOWN AS 9360 PEPPERWOOD DRIVE, ORLAND HILLS, 1L 60477.

*kE

| COOK MQUNW _
RECORDER OF DEE zbs

J“D

COOK COUN Y

| -
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EXHIBIT B

ficate of Name Change

(See attached.)

i\ WU;,’\\;TV'

D
[
|
U~
CCCKxoorn
Dy AT
YU rh
wu}nﬁ_‘r&:f} THRT ey e
ad \,l‘ ¥ I!"_ ’_:',-'—'\"\‘
| s Lﬂ-uw_:'__-—_/,/";j}
EXHIBIT B Mortgage

(Cook County 10, IL)



1712518080 Page: 41 of 44

UNOFFICIAL COPY

Delaware

The First State

I, JEFFREY W. BULLO{CK, SECRETARY OF STATE OF THE STATE OF
DELATANE, DO HEREBY CER%‘IFY THE ATTACHED IS A TRUE AND CORRECT
COPY OI ‘W7 CERTIFICATE |OF CORRECTION OF “2014-1 IH BORROWER
L.P.”, FILED /¥ THIS OFFICE ON THE TWENTY-FIRST DAY OF AFRIL,

A.D. 2017, AT 4:18 Q’CLOCK P.M.

' Q&-"{-t W Buact, Saceetary o Elste )

Authentication: 202422339
Date: 04-24-17

5429857 8100
SR# 20172710033

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Secretary of State
Divisien of Corporations
Delivered 04:28 PM 04212617
FILED 04:25 PM 642112017

State of Delaware SR 20172710033 - FileNumber 5429857
|
Certi|ﬁcate of Correction .
of a Limited Partnership to be

filed pursuant to Section 17-213(a)

7he name of the Limited Partmership is; 2014-1 IH Borrower L.P.

. _ r ificate of Limi
That a Certificate of m:t to Certificate of Limited | 2 filed by the Secretary

of State of Delaware on April 4, 2017 , and that said Certificate requires
|
correction as permitted by ISection 17-213 of the Limited Partnership Act.

The inaccuracy or defect ot szid Certificate to be corrected is as follows:
The wrong effective date vTva: Estéd in paragraph three due to clerical error.

|
The new name and address of the goneral pariner was erroneously left out.
N

=

The Certificate is hereby corrected to read as follows:
3. This Certificate of Amendment to Certificate of Litmifzd Partnership shall be
effective as of April 28, 2017, Z

4, The name and address of the general partner is 2017-1 TH Bor-ower G.P. LLC,
¢/o Invitation Homes, 1717 Main Street, Suite 2000, Dallas TX 75201

! By: 2017-1 TH BORROWER G E. LLC

| <)

| General Partner(s)

Name; /s/ Jonathan Olsen, Authorized Person

Print or Type
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE COF
DELAWATE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CCRRECT
COPY OI ™47 CERTIFICATE OF AMENDMENT OF "2014-1 IH BORROWER

L.P.”, CHANGIWNC ITS NAME FROM "2014-1 IH BORROWER L.P." TO

"2017-1 TH BORROVEF. .%..P.", FILED IN THIS COFFICE ON THE FOURTH

DAY OF APRIL, A.D. 2C17,1 AT 5:17 O CLOCK P.M.

|
AND I DO HEREBY FURTLE} CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF AMeNDMENT IS THE TWENTY-SEVENTH

DAY OF APRIL, A.D. 2017.

“mm\y Bufloes, Secratary of !im X
¥

5429857 8100
SRi# 20172251961

You may verify this certificate online at corp.delaware.gov/authver.shtm!

Authentication: 202336848
Date: 04-06-17
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State of Delaware
Secretary of State

Divison of Corpotations -
Delivered 03:17 PX 0410472017 CERTIFICATE OF AMENDMENT
FILED #5:17 PAL04/0472017 | TO . _
SR 20172251961 - Flie Number 3429857 CERTIFICATE OF LIMITED PARTNERSHIP
OF

2014-1 IH Borrower L.P.

THIS Certificate of Amendment to Certificate of Limited Partnership of 2014-1
IH Borrower L.P. (the "Partnership"), dated as of April 4, 2017, is bemg duly executed and filed
by the undersigned, as general partner, in accordance with the provisions of 6 Del. C. §§ 17-202
and 17 204, to amend the original Cert:iﬁcate of Limited Partnership of the Partnership, which
was filed widi the Secretary of State of the State of Delaware on November 8, 2013 (the
"Certificate”),

1. Name. The name of the limited partnership is 2014-1 IH Borrower L.P.
2. Adnrndment. The Certificate is hereby amended by changing the name of
the Partnership to 2017-1 1H Paorrower L.P. and all such references in the Certificate are hereby

amended accordingly.

3. This Certificaic !of Amendment to Certificate of Limited Partnership shall
be effective as of April 27, 2017. '

IN WITNESS WH}:REOF the undersigned, being the sote general partner of the

Partnership, has executed this Certificate of Amendrent to the Certificate of Limited Partnership
as of the date first-above written.

By: 2017-1 TH BorrowepG.P, s ggneral partner

¥

Name: Jonathan Olsen
Title: Senior Vice President and Mar aging
Director

e _'CU_




