- UNOFFICIAL COPY

flllinois Anti-Predatory

Lending Database
Program |

~Certificate of Exemption

c) 7Sk oM Lr

Report Mortgage F:2ud
844-768-1713

—

W

Tock 1208334052 Fee $119 00

T

-
T34

RHSP FEE:$9.80 RPRF FEE: S1.00

XAREN A, YARBROUGH

'CO0K COUNTY RECORDER OF DEEDS

DATE: 81/03/2618 61:23 PN PG: 1 OF 41

M e e i

The property identified as: PIN: 17-05-309-046-0000
Address:
Street: 1431 West Cortez Street

Street line 2:

City: Chicago State: IL

Lender BOFI Federal Bank

Borrower; Miki Oku

Loan / Mortgage Amount: $1,037,500.00

it is commercial property.

Certificate number; B60E88CB-EF55-4302-9203-9725C81AACS6

ZIP Code: 60642

This property is located within the program area and is exempt from the requirements of 765.IL1.877/70 et seq. because

Nl

Execution date: 12/25/2017

<
N



41800334052 Page: 2 of 41

- UNOFFICIAL COPY

;f‘f:@ovt& Q\, Qy\a\
RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

BOF| FEDERAL BANK

4350 La Jolla Village Dr., Suite 140 Mail
Stop 860

San Diego, CA 92122

Attn: Loan Servicing

Loan No. 900025024

Tax Parczl/ APN: 17-05-309-046-0000

{Space Above For Recorder's Use)

MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS,
SECLARITY AGREEMENT AND FIXTURE FILING

MIKI OKU

(Borrower)

in favor of

BOFI| FEDERAL PANK
{Lender)

DATED: December 13, 2017

Mortgage Page 1




1800334052 Page: 3 of 41

- UNOFFICIAL COPY

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

(MULTIFAMILY)

The parties to this MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (this "Mortgage"), dated as of December 13, 2017, are. MIKI OKU (“Borrower” or
"Mortgagor"), having its principal place of business at c/o Saratoga Property Advisors, LLC 222 South
Morgan Streat, Unit 4D, Chicago, IL 60607, and BOFI FEDERAL BANK, a federally chartered savings
bank ("Lendze" or “Mortgagee™), having its principai place of business at 4350 La Jolla Village Drive,
Suite 140, S=za Diego, California, 92122.

RECITALS

A. Lender'is iaaking a loan to Borrower (the "Loan™), which is evidenced by a Promissory
Note Secured By Wrrinage (the "Note"} in the amount of ONE MILLION THIRTY SEVEN
THOUSAND FIVE huNDRED AND 00/100 DOLLARS ($1,037,500.00), executed by Borrower in
favor of Lender, dated the'sa:n7 date as this Morigage, payable to the order of Lender.

B. The loan documents. inc.ude this Mortgage, the Note and the other documents described
in the Note as Loan Documents (tiie”Loan Documents”).

ARTICLE1
NORTGAGE

1.1 Grant. For the purposes of and upon the tirns and conditions of this Morigage, Borrower
irrevocably grants, conveys and assigns to Lender, with. roveer of sale and right of entry and possession,
all estate, right, title and interest which Borrower now has or riiz¢ hereafter acquire in, to, under or derived
from any or all of the following:

(a) That real property (the "Land") located in the Ccunty of Cook, State of lllinois, and
more particularly described on Exhibit A attached hereto;

(b) All appurtenances, easements, rights of way, water ana vater rights, pumps, pipes,
flumes and ditches and ditch rights, water stock, ditch and/or ‘riservoir stock or interests,
royalties, development rights and credits, air rights, minerals, oil rights, and gas rights, now or
later used or useful in connection with, appurtenant to or related to the Land;

(c) All buildings, structures, facilities, other improvements and fixtures 7o or hereafter
located on the Land;

(d) All apparatus, equipment, machinery and appliances and all accessions {n¢reto and
renewals and replacements thereof and substitutions therefor used in the operation or occupancy
of the Land, it being intended by the parties that all such items shall be conclusively considered to
be a part of the Land, whether or not attached or affixed to the Land;

(e) All land lying in the right-of-way of any street, road, avenue, alley or right-of-way opened,
proposed or vacated, and all sidewalks, strips and gores of fand adjacent to or used in connection
with the Land;

(f) All additions and accretions to the property described above;
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(g} All licenses, authorizations, cerlificates, variances, consents, approvals and other permits
now or hereafter pertaining to the Land and all estate, right, title and interest of Borrower in, to,
under or derived from all trade names or business names relating to the Land or the present or
future development, construction, operation or use of the Land;

(h) The Collateral {as defined herein); and
0] All proceeds, royaities, payments, net profit interests and other interests of any of the
foregoing.

All of the property described above is hereinafter collectively defined as the "Property”. The listing of
specific rigits or property shall not be interpreted as a limitation of general terms.

ARTICLE 2

OBLIGATIONS SECURED

2.1 Obligations Secure2:” Borrower makes the foregoing grant and assignment for the purpose of
securing the following obligatiors (the "Secured Obligations"}).

(a) Full and punctuai pavsivant to Lender of all sums at any time owing under the Note;

(b) Payment and performsince of all covenants and obligations of Borrower under this
Mortgage including, without limiiaton, indemnification obligations and advances made to protect
the Property;

{c) Payment and performance of all addilional covenants and obligations of Borrower under
the Loan Documents except for the Ccirower's covenants and obligations under any
"Environmental Indemnity Agreement,” execuwed in favor of Lender, as of the date hereof
{including any riders thereto). For the avridance of doubt, the Secured Obligations,
notwithstanding anything to the contrary contained lierein, shall not include, obligations or
covenants, in each case, pursuant to: (i) any guaraniee of the Loan (it being understood that the
guarantor(s) under such Guarantee shall not be the Gorrowsz:); (ii) any environmental indemnity
regarding the Property executed by, in each case, the Boirower.and/or any guarantor/additional
indemnitor; and (i) any similar Guarantee or indemnity, includiin-any rider(s) thereto, by which a
person guarantees or octherwise acts as a surety regarding the bursower’s obligations under the
Loan Documents. Without limiting the generality of the foregoing previsions of this Section 2.1(c)
and for the further avoidance of doubt, the Secured Obligations do nat include, in each case, (x)
any “Guarantee” of the Loan executed as of the date hereof, in favor of Lender, and any
successor thereto and (y) any “Environmental Indemnity Agreement" (iricluding any rider(s)
thereto) executed as of the date hereof, in favor of Lender, and any succezser fhereto (it being
understood that such Guarantee/Guaranties and the Environmental Inderariy "Agreement,
notwithstanding anything to the contrary contained herein, are not secured by this lMunjage);

{d) Payment and performance of all covenants and obligations, if any, whichi.any rider
attached as an exhibit to this Mortgage recites are secured hereby;

(e) Payment and performance of all future advances and other obligations that the then
record owner of all or part of the Property may agree to pay and/or perform {whether as principal,
surety or guarantor) for the benefit of Lender, when the obligation is evidenced by a writing that
recites that it is secured by this Mortgage; however, any obligation secured by this Mortgage shall
not be construed to be part of any “Guarantee” or “Environmental Indemnity Agreement” (as such
terms are used in Section 2.1(c) hereof, including any rider(s} or successor documents thereto);
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fy All interest and charges on all obligations secured hereby including, without limitation,
prepayment charges, late charges and loan fees; and

(9) All modifications, extensions and renewals of any of the obligations secured hereby,
however evidenced, including, without limitation: (i} modifications of the required principal
payment dates or interest payment dates or both, as the case may be, deferring or accelerating
payment dates wholly or partly; and (ii) modifications, extensions or renewals at a different rate of
interest whether or not any such modification, extension or renewal is evidenced by a new or
additional promissory note or notes.

22 Oblizations. The term "obligations" is used herein in its broadest and most comprehensive
sense anz cbull be deemed to include, without limitation, all interest and charges, prepayment charges,
late charges, “eimbursements for expenses, and loan fees at any time accruing or assessed on any of the
Secured Obligations.

2.3 Incarporatior. Al terms and conditions of the documents that evidence any of the Secured
Obligations are incorporated herein by this reference. All persons who may have or acquire an interest in
the Property shall be derm2d to have notice of the terms of the Secured Obligations and to have notice
that the rate of interest cn/Gne or more Secured Obligations may vary from time to time. As used in this
Mortgage, “person” or “persons” shall refer to both a natural person and a legal person.

ARTICLE 3

ASSIGNMENT OF RENTS AND LEASES

31 Assignment. Borrower absolutely, irrsvaccably, and unconditionally grants, transfers and assigns
to Lender all of Borrower's right, title and interest i, \o and under: (a) all present and future leases of the
Property or any portion thereof, all licenses and agreements relating to the management, leasing or
operation of the Property or any portion thereof, and all other agreements of any kind relating to the use
or occupancy of the Property or any portion thereof, whetker such leases, licenses and agreements are
now existing or entered into after the date hereof (the "Lesses"); and (b) the rents, issues, deposits and
profits of the Property, including, without limitation, all arnwunts payable and all rights and benefits
accruing to Borrower under the Leases (the "Payments").  ‘tc term "Leases" shall also include all
guaranties of and security for the tenants' performance thereundar, and all amendments, extensions,
renewals or modifications thereto which are permitted hereunduer. 7This is a present and absolute
assignment, not an assignment for security purposes only, and Lecoer's right to the Leases and
Payments is not contingent upon, and may be exercised without possessior. of/the Property.

3.2 Grant of License. Lender confers upon Borrower a revocable license (e "License") to collect
and retain the Payments as they become due and payable, until the occurrence o/ an Fvent of Default (as
hereinafter defined). Upon an Event of Default, the License shail be automatically revoked and Lender
may collect and apply the Payments pursuant to the terms herecof without notice-aru rvithout taking
possession of the Property. All Payments thereafter collected by Borrower shall be held'n;, Borrower as
trustee under a constructive trust for the benefit of Lender. Borrower hereby irrevocably guthorizes and
directs the tenants under the Leases to rely upon and comply with any notice or demand by vender for
the payment to Lender of any rental or other sums which may at any time become due under the Leases,
or for the performance of any of the tenants' undertakings under the Leases, and the tenants shall have
no right or duty to inquire as to whether any Event of Default has actually occurred or is then existing.
Borrower hereby relieves the tenants from any liability to Borrower by reason of relying upon and
complying with any such notice or demand by Lender. Lender may apply, in its sole discretion, any
Payments so collected by Lender against any Secured Obligation or any other obligation of Borrower,
Borrower or any other person or entity, under any document or instrument related to or executed in
connection with the Loan Documents, whether existing on the date hereof or hereafter arising. Collection
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of any Payments by Lender shall not cure or waive any Event of Default or notice of an Event of Default
or invalidate any acts done pursuant to such notice,

3.3 Effect of Assignment. The foregoing irrevocable assignment shall not cause Lender to be: (a) a
mortgagee in possession; (b) responsible or liable for the control, care, management or repair of the
Property or for performing any of the terms, agreements, undertakings, obligations, representations,
warranties, covenants and conditions of the Leases; (¢) responsible or liable for any waste committed on
the Property by the tenants under any of the Leases or by any other parties for any dangerous or
defective condition of the Property, 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, invitee or other person;
or (d) resprasible for or impose upon Lender any duty to produce rents or profits. Lender shall not
directly o ind.rectly be liable to Borrower or any other person as a consequence of. {e) the exercise or
failure to exercize any of the rights, remedies or powers granted to Lender hereunder; or (f) the failure or
refusal of Lender tn perform or discharge any obligation, duty or liability of Borrower arising under the
Leases.

34 Covenants.
(a) All Leases. Borrower shall, at Borrower's sole cost and expense:

(i) perform «ll ohligations of the landlord under the Leases and use reasonable
efforts to enforce performance by the tenants of all obligations of the tenants
under the Leaces;

(i) use reasonable eifrii='to keep the Property leased at all times to tenants which
Borrower in geood faithi believes are creditworthy, at rents not less than the fair
market rental value (incliding, but not limited to, free or discounted rents to the
extent the market so requires);

(iii} promptly upon Lender's request; daliver to Lender a copy of each requested
Lease and all amendments thereto 2:1c ‘waivers thereof;

(iv) promptly upon Lender's request, execute ar<.record any additional assignments
of landlord’s interest under any Lease to (_enuer and specific subordinations of
any Lease to this Mortgage, in form and subsiznz2 satisfactory to Lender; and

(v} promptly upon Lender's request, but in any event ou .lune 30% of each year,
provide Lender a current rent roll, certified by Borrow2r 22 being true and correct,
containing the names of all tenants with respect to the Prperty, the terms of their
respective Leases, the spaces occupied and the rentuls pr fees payable
thereunder and the amount of each tenant’s security deposit.

Unless consented to in writing by Lender or otherwise permitted under any other provision of the
Loan Documents, Borrower shall not:

{vi) grant any tenant under any Lease any option, right of first refusal or other right to
purchase all or any portion of the Property under any circumstances;

{vii) grant any tenant under any Lease any right to prepay rent more than one (1)
month in advance;

(viii)  except upon Lender's request, execute any assignment of landlord’s interest in
any Lease;
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(ix) except as set forth in Section 3.4(a){vii), collect rent or other sums due under any
Lease in advance, other than to coliect rent one {1) month in advance of the time
when it becomes due; or

{x) execute any lease for a term of greater than five (5) years, which deviates
materially from the standard form Lease approved by Lender in writing.

Any such attempted action in violation of the provisions of this Section shall be null and void.

(b) Major Leases. Borrower shall, at Borrower's sole cost and expense, give Lender prompt
writ'en notice of any material default by landlord or tenant under any Major Lease (as defined
belew), Unless consented to in writing by Lender or otherwise permitted under any other
provizion of the Loan Documents, Borrower shall not:

{7 enter into any Major Lease which (aa) is not on fair market ferms (which terms
may include free or discounted rent to the extent the market so requires); (bb)
dozs not contain a provision requiring the tenant to execute and deliver to the
{andlord an estoppe! certificate in form and substance satisfactory to the landlord
prumptlv upon the landlord’s request; or (cc) allows the tenant to assign or sublet
the pram.ssc without the landlord’'s consent;

(i) reduce any 'ent »r other sums due from the tenant under any Major Lease;
(iii) terminate or meterially modify or amend any Major Lease; or
(iv) release or discharge 'iie tenant or any guarantor under any Major Lease from

any material obligation theieunder.
Any such attempted action in violation of the Orovisions of this Section shall be null and void.

Without in any way limiting the requirement of Lenidzr's consent hereunder, any sums received by
Borrower in consideration of any termination or matzriui modification or amendment of any Major
Lease or any release or discharge of any tenant urdsr any Major Lease from any material
obligation thereunder shall be applied to reduce the outstanding Secured Obligations (without
payment of a prepayment charge) and any such sums received %y Borrower shall be held in trust
by Borrower for such purpose; provided, however, so long as r.ocvent of Default shall exist at the
time, any sums received by Borrower in consideration of any tirmination (or the release or
discharge of any tenant), modification or amendment of any Major.case which: (A} total less
than $50,000 shall be payable to Borrower; and (B) total $50,000 or inore shall be placed into an
impound account and shall be released to Borrower from time to i\irie unon delivery of an
executed replacement tenant lease and satisfactory evidence as to the comiletion of re-tenanting
work. Following the completion of such re-tenanting work, and provided no Sefaut shall exist at
such time, Lender shall release any excess funds received by Borrower with raspect to the
termination of any Major Lease to Borrower. "Major Lease", as used herein, snqll inean (x) a
Lease of more than twenty percent (20%) of the total rentable area of all buildings tornirg a part
of the Property, as reasonably determined by Lender, {y) cell tower Leases, and (z) Leases of oil,
gas and mineral rights. Borrower's obligations with respect to Major Leases shall be governed by
the provisions of Section 3.4(a) applicable to all Leases as well as by the provisions of this
Section. Lender’s failure to deny any written request by Borrower for consent under this Section
within five (5) Business Days (as defined in the Note) after Lender's receipt of such request (and
all documents and information reasonably related thereto) shall be deemed to constitute Lender's
cansent to such request.
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35 Estoppel Certificates. Within thirty (30) days after request by Lender, Borrower shall deliver to
Lender and to any party designated by Lender, estoppel certificates relating to the Leases (excluding
Leases of storage units) executed by Borrower and by each of the tepants, in form and substance
acceptable to Lender; provided, however, if any tenant shall fail or refuse to so execute and deliver any
such estoppel certificate upon request, Barrower shall use reasonable efforts to cause such tenant to
execute and deliver such estoppel certificate but such tenant's continued failure or refusal to do so,
despite Borrower's reascnable efforls, shall not constitute a default by Borrower under this Section.

3.6 Right of Subordination. Lender may at any time and from time to time by specific written
instrument intended for the purpose unilaterally subordinate the lien of this Mortgage to any Lease,
without joinzar or consent of, or notice to, Borrower, any tenant or any other person. Notice is hereby
given to <ach tenant under a Lease of such right to subordinate. No subordination referred to in this
Section shall.Constitute a subordination to any lien or other encumbrance, whenever arising, or improve
the right of any juriior lienholder. Nothing herein shall be construed as subordinating this Mortgage to any
Lease.

ARTICLE 4
SECURITY AGREEMENT AND FIXTURE FILING

4.1 Security Interest. Borrovier grants and assigns to Lender a security interest to secure payment
and performance of all of the Secur:d Cbligations, in Borrower's interest in all of the following described
personal property in which Borrower now-ar at any time hereafter has any interest (the "Collateral”):

All goods, building and other materials, supilies, work in process, equipment, machinery, fixtures,
furniture, furnishings {including consumer goods, inventory, equipment and farm products), signs and
other personal property, wherever situated, which ary or are to be incorporated into, used in connection
with or appropriated for use on the Property; all ronts_issues, deposits and profits of the Property (to the
extent, if any, they are not subject to the assignment of leases and rents set forth in Article 3 of this
Mortgage); all inventory, accounts, cash receipts, impounds, accounts receivable, contract rights, general
intangibles (including payment intangibles and software), cna'te! paper (inciuding electronic chattel paper
and tangible chattel paper), instruments, documents, notes; arafts, letter of credit rights and deposit
accounts (as those terms are defined in the UCC (as defined.Gelow)), insurance policies, insurance and
condemnation awards and proceeds (including without limitation 1! C'aims and Proceeds of Claims as
such terms are defined below), any other rights to the payment of inorev, trade names, trademarks and
service marks arising from or related to the Property or any business now or hereafter conducted thereon
by Borrower; all permits, consents, approvals, licenses, authorizations ans ot'ier rights granted by, given
by or obtained from, any governmental entity with respect to the Property, inciuding but not limited for the
Intended Use; all interest in any assignments of leases to adjoining real property and options to purchase
such property; all deposits or other security now or hereafter made with or given to-uility companies by
Borrower with respect to the Property; all advance payments of insurance premiuns marle by Borrower
with respect to the Property; all plans, drawings and specifications relating to the Propeitv. all loan funds
held by Lender, whether or not disbursed, all funds deposited with Lender pursuan® 2 any Loan
Document, including, without limitation, all "Restoration Funds” as defined herein; all reserves, deferred
payments, deposits, accounts, refunds, cost savings and payments of any kind related to the Property or
any portion thereof, including, without limitation, all "Impounds” as defined herein together with all
replacements and proceeds of, and additions and accessions to, any of the foregoing, and all books,
records and files relating to any of the foregoing.

As to all of the above-described personal property which is or which hereafter becomes a “fixture" under

applicable law, this Mortgage constitutes a fixture fiing under the lllinois Uniform Commercial Code
(IIUCCI‘)-
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4.2 Rights of Lender. In addition to Lender's rights as a "Secured Party" under the UCC, Lender
may, but shall not be obligated to, at any time without notice and at the expense of Borrower as a
"Debtor": (a) give notice to any person of Lender's rights hereunder and enforce such rights at law or in
equity; (b) insure, protect, defend and preserve the Collateral or any rights or interests of Lender therein;
(c) inspect the Collateral; and (d) endorse, collect and receive any right to payment of money owing to
Borrower under or from the Collateral. Notwithstanding the above, in no event shall Lender be deemed to
have accepted any property other than cash in satisfaction of any obligation of Borrower to Lender unless
Lender shall make an express written election of said remedy under the UCC or other applicable law.

43 Additional Rights of Lender Upon an Event of Default. Upon the occurrence of an Event of
Default herzunder, then in addition to all of Lender's rights as a Secured Party under the UCC or
otherwise ailuw:

(a) Suile of Collateral. Lender may: (i) upon written notice, require Borrower to assemble
any or al'/of the Collateral and make it available to Lender at a place designated by Lender; (ii)
without prior'ndtice, enter upon the Property or other place where any of the Collateral may be
located and taka passession of, collect, sell and dispose of any or all of the Collateral, and store
the same at localiois acceptable to Lender at Borrower's expense; or (iii) sell, assign and deliver
at any place or-ii any_lawful manner all or any part of the Collateral and bid and become
purchaser at any such sa es; and

(b) Other Rights. Lendazr n ay, for the account of Borrower and at Borrower's expense: (i)
operate, use, consume, seli~r_dispose of the Collateral as Lender deems appropriate for the
purpose of performing any or 2! _of the Secured Obligations; (ii) enter into any agreement,
compromise or settlement including’ insurance claims, which Lender may deem desirable or
proper with respect to any of the Collatzral; and (iii) endorse and deliver evidences of title for, and
receive, enforce and collect by legal actio’i o otherwise, all indebtedness and obligations now or
hereafter owing to Borrower in connection with.or on account of any or all of the Collateral.

Borrower acknowiedges and agrees that a cisrosition of the Collateral in accordance with
Lender's rights and remedies as heretofore proviuer js a disposition thereof in a commercially
reascnable manner and that five (5) days prior ‘rotice of such disposition is commercially
reasonable notice. Borrower further agrees that any s7!z ar other disposition of all or any portion
of the Collateral may be applied by Lender first to the reasonable expenses in connection
therewith, including reasonable attorneys' fees and disbursemznts, and then to the payment of
the Secured Obligations. :

4.4 Additional Covenants of Borrower. Borrower, at its sole cost and expense, (a} shall give Lender
at least thirty (30) days prior written notice of any change in Borrower's principal pl=z2 of business and
the acquisition or use of a trade name or style by Borrower; (b} shall promptly notily Lender in writing of
any claim, lien, security interest, right, encumbrance or any other occurrence which inuy. %2 adverse to
Lender's security interest in the Collateral; (c) shall defend the Collateral from all claims.4iens, security
interests, rights, encumbrances and other matters which are adverse to Lender's security (nterest in the
Collateral; (d) shall promptly pay all costs and expenses relating to the purchase, ownership, ci vie of the
Collateral, including all liens, taxes, assessments and charges of Governmental Authorities levied,
assessed or imposed on all or part of the Collateral; (e} shall not sell, transfer, pledge, hypothecate, lease
or otherwise dispose of or abandon all or part of the Collateral without Lender's prior written. consent,
except for the sale of inventory in the ordinary course of Borrower's business or the disposition of any
Collateral which is replaced with new Collateral of substantially comparable value and utility; (f) shall not
remove any material part of the Collateral which consists of tangible personal property from its location on
the Property without Lender’'s prior written consent; (g) shall, upon Lender's request, give notice, in form
and substance acceptable to Lender, to any or all account debtors designated by Lender of Borrower’s
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grant of a security interest in any Collateral which consists of accounts, contract rights, instruments,
documents, or general intangibles (referred to collectively as the "Accounts” and individually as an
"Account"); (h} following the occurrence of any Event of Default, shall nat compromise, settle, adjust, or
grant any discount, credit, or allowance to any Account debtor without Lender's prior written consent; (i)
shall undertake any and all other acts necessary or appropriate to maintain, preserve and protect the
Collateral and Lender's security interest therein, including any actions requested by Lender; and (j) shall
execute and deliver to Lender such other documents as Lender may request in aorder to evidence,
effectuate, perfect, maintain, preserve or protect Lender's security interest in the Collateral, including
financing statements, continuation financing staterments, financing statement amendments, security
agreements, and assignments. If Borrower fails to execute and deliver to Lender any document requested
by Lender pursuant Section 4.4 within ten (10) days after such request, then Borrower irrevocably
appoints Lenzer, with full power of substitution, as Borrower's attorney-in-fact, coupled with an interest,
with full powar, in its own name or in the name of Borrower, to execute such document on behalf of
Borrower. Borrowar has set forth above its full and correct name, and Borrower does not presently use
any other name: o/ tradenames, except for those tradenames specifically disclosed in writing by
Borrower to Lender (iicr.to the recordation of this Mortgage. Nothing contained in this Article 4 shall be
construed to obligate Lznd<r to act on behalf of Borrower as attorney-in-fact.

4.5 FOR PURPOSESUF THE UCC THE FOLLOWING INFORMATION IS FURNISHED:

Name, address of Dedtor(s): ~ MIK} OKU
cfo Saratoga Property Advisars, LLC
222 South Morgan Street, Unit 4D
Chicago, IL 60607

Name and address Bofl Federal Bank
of Secured Party 4350 La Jolla Village Dr., Ste. 140
San Diego, CA 92122

Sr:e Section 4.1,
Description of the type
(or items} of property (constituting the
Collateral):

Description of real property See Exhibit A hereta.
to which the Collateral

is attached or upon which

itis or will be located:

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

51 Representations and Warranties. Borrower represents and warrants to Lender that, to Borrower's
current actual knowledge after reasonable investigation and inquiry, the following statements are true and
correct as of the Closing Date (as defined in the Note):

(a) Legal Status. Borrower is qualified or licensed to do business in all jurisdictions in which
such qualification or licensing is required.
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(b) Permits. Borrower possesses all permits, franchises and licenses and all rights to all
trademarks, trade names, patents and fictitious names, if any, necessary to enable Borrower to
conduct the business(es) in which Borrower is now engaged in compliance with applicable law.

(c) Authorization and Validity. The execution and delivery of the Loan Documents have
been duly authorized and the Loan Documents constitute valid and binding obligations of
Borrower, in accordance with their respective terms, except as such enforcement may be limited
by bankruptcy, insolvency, moratorium or other laws affecting the enforcement of creditors' rights,
or by the application of rules of equity.

{d) Violations. The execution, delivery and performance by Borrower of each of the Loan
Docuraents do not violate any provision of any law or regulation, or result in any breach or default
under‘any contract, obligation, indenture or other instrument to which Borrower is a party or by
which 3orrower is bound. ’ .

(e) Liligzaen. There are no pending or threatened actions, claims, investigations, suits or
proceedings “oeicre any governmental authority, court or administrative agency which may
adversely affect th: financial condition or operations of Borrower other than those previously
disclosed in writing, Uy Borrower to Lender.

() Financial Stateriants. The financial statements of Borrower, of each general partner (if
Borrower or Borrower is a pa/inership), of each member (if Borrower is a limited liability company)
and of each guarantor, if aav, rreviously delivered by Borrower to Lender: (i) are materially
complete and correct; (i) present airly the financial condition of such party; and (iii) have been
prepared in accordance with the (sa'na accounting standard used by Borrower to prepare the
financial statements delivered to anc’ spproved by Lender in connection with the making of the
Loan, or other accounting standards apzroved by Lender. Since the date of such financial
statements, there has been no material adverse change in such financial condition, nor have any
assets or properties reflected on such financial statements been sold, transferred, assigned,
morigaged, pledged or encumbered except an previously disclosed in writing by Borrower to
Lender and approved in writing by Lender.

(g) Reports. All reports, documents, instruments -and information delivered to Lender in
connection with the Loan: (i) are correct and sufficienty complete to give Lender accurate
knowledge of their subject matter; and (ii) do not contain arnv.misrepresentation of a material fact
or omission of a material fact which omission makes the provices mformation misleading.

{h} Income Taxes. There are no pending assessments or adjus!ments of Borrower's or
guarantor's, if any, income tax payable with respect to any year.

(i) Subordination.  There is no agreement or instrument to which Borrowe: is a party or by
which Borrower is bound that would require the subordination in right or-zavioent of any of
Barrower's obligations under the Note to an obligation owed to another party.

4) Title. Borrower lawfully holds and possesses fee simple title to the Properiv, without
limitation on the right to encumber same. This Mortgage is a first lien on the Property-prior and
superior to all other liens and encumbrances on the Property except: (i) liens for real estate taxes
and assessments not yet due and payable; (ii) senior exceptions previously approved by Lender
and shown in the title insurance policy insuring the lien of this Mortgage; and (iii) other matters, if
any, previously disclosed to Lender by Borrower in a writing specifically referring to this
representation and warranty.

(k) Mechanics' Liens. There are no mechanics' or similar liens or claims which have been
filed for work, labor or material (and no rights are outstanding that under law could give rise to
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any such liens) affecting the Property which are or may be prior to or equal to the lien of this
Morigage.

{1) Encroachments. To the best of Borrower's knowledge, except as shown in the survey, if
any, previously delivered o Lender, none of the buildings or other improvements which were
included for the purpose of determining the appraised vaiue of the Property lies outside of the
houndaries or building restriction lines of the Property and no buildings or other improvements
located on adjoining properties encroach upon the Property.

(m) Leases. All existing Leases are in full force and effect and are enforceable in accordance
with.their respective terms. No material breach or default by any party, or event which would
craistiute a material breach or default by any party after notice or the passage of time, or both,
existe under any existing Lease. None of the landlord's interests under any of the Leases,
including.’ but not limited to, rents, additional rents, charges, issues or profits, has been
transferred ¢r assigned. No rent or other payment under any existing Lease has been paid by
any tenam iy more than one (1) month in advance.

(n) Collgtersi. Borrower has good title to the existing Collateral. Borrower has not previously
assigned or encur:uered Borrower's interest in any of the Collateral, and no financing statement
covering any of the Colateral has been delivered to any other person or entity. Borrower's
principal place of businesz is located at the address shown in this Mortgage.

(0) Condition and Use of Property. Except as shown in the property condition survey or
other engineering reports, if an', rreviously delivered to or obtained by Lender, the Property is in
good condition and repair and is fr2e rem any damage, waste or defect that would materially and
adversely affect the value of the Pruperty as security for the Loan or the intended use of the
Property. The Property is and shall remnain for the term of Loan exclusively used for the
commercial purpose of a multifamily housing complex of more than four (4) units, with units
leased to residents.

{p) Wetlands. No part of the Property congisis »f or is classified as wetlands, tidelands or
swamp and overflow lands.

{Q) Compliance With Laws:; ERISA.

(i) All federal, state and local laws, rules and regu'sticns applicable to the Property,
including, without limitation, all zoning and building requireraents and all requirements of
the Americans With Disabilities Act of 1990, as amended fom time to time (42 U.S.C.
Section 12101 et seq.) have been satisfied or complied with. Bzrrower is in possession
of all certificates of occupancy and all other licenses, permits.;.nd other authorizations
required by applicable law for the existing use of the Property. A2ul such certificates of
occupancy and other licenses, permits and authorizations are valid 2~d c_{full force and
effect.

(i) Borrower shall not engage in any transaction which would cause any chligation, or
action taken or to be taken, hereunder {or the exercise by Lender of any cf its rights
under the Note, this Mortgage and the other Loan Documents) to be a non-exempt
(under a statutory or administrative class exemption) prohibited transaction under the
Employee Retirement Income Security Act of 1974, as amended ("ERISA").

(i) Borrower is not or will not be an "employee benefit plan" as defined in
Section 3(32) of ERISA, which is subject to Title | of ERISA, and the assets of Borrower
do not and will not constitute "plan assets" of cne or more such plans for purposes of
Title | of ERISA. Borrower is not or will not be a "governmental plan” within the meaning
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of Section 3(32) of ERISA, and transactions by or with Borrower are not and will not be
subject to state statutes applicable to Borrower regulating investments of and fiduciary
obligations with respect to governmental plans.

{r) Property Taxes and Other Liabilities. All taxes, governmental assessments, insurance
premiums, water, sewer and municipal charges, and ground rents, if any, which previously
became due and owing in respect of the Property have been paid.

(s) Condemnation. There is no proceeding pending or threatened for the total or partial
condemnation of the Property.

t: Homestead. There is no homestead or other exemption available tc Borrower which
would materially interfere with the right to sell the Property at a trustee’s sale or the right to
foreclose this Mortgage. '

ARTICLE 6

RIGHTS AND DUTIES OF THE PARTIES

6.1 Maintenance and Preseivation of the Property. Borrower shall: (a) keep the Property in good
condition and repair; (b) compicte or restore promptly and in workmanlike manner the Property or any
part thereof which may be damagec or destroyed {unless, if and to the extent permitted under Section
6.10, Lender elects to require that iasurance proceeds be used to reduce the Secured Obligations and
after such repayment the ratio of SeCurxd Obligations to the value of the Property, as reasonably
determined by Lender is the same as or loiver than it was immediately before the loss or taking occurred);
{c) comply and cause the Property to comp!,-with (i) all laws, ordinances, regulations and standards,
(ii) alt covenants, conditions, restrictions and equitzui? servitudes, whether public or private, of every kind
and character and (iii) all requirements of insurance companies and any bureau or agency which
establishes standards of insurability, which laws, c¢ovinants or requirements affect the Property and
pertain to acts committed or conditions existing thereon, including, without limitation, any work of
alteration, improvement or demolition as such laws, covenznts or requirements mandate; (d) operate and
manage the Property at all times in a professional manner anz o all other acts which from the character
or use of the Property may be reasonably necessary to maintair»and preserve its value; (e) promptly after
execution, deliver to Lender a copy of any management agreem.eny concerning the Property and all
amendments thereto and waivers thereof, and (f) execute and ackriowledge all further documents,
instruments and other papers as Lender deems necessary or appropriate to preserve, continue, perfect
and enjoy the benefits of this Mortgage and perform Borrower's obligatiors, iricluding, without limitation,
statements of the amount secured hereby then owing and statements of nu oifset. Borrower shall not:
{g) remove or demolish all or any material part of the Property; (h) alter eith@an (i) the exterior of the
Property in a manner which materially and adversely affects the value of the Fioperty or (i) the roof or
other structural elements of the Property in a manner which requires a building pernit; (i) initiate or
acquiesce in any change in any zoning or other land classification which affecis in=~Property; (j)
materially alter the type of occupancy or use of all or any part of the Property; or (k) cormimit or permit
waste of the Property.

6.2 Compliance with Laws. Borrower shall comply with all federal, state and local laws, rules and
regulations applicable to the Property, including, without limitation, all zoning and building requirements
and all requirements of the Americans With Disabilities Act of 1890 (42 U.5.C. Section 12101 et seq.), as
amended from time to time., Borrower shall possess and maintain or cause Borrower to possess and
maintain in full force and effect at all times (a) all certificates of occupancy and other licenses, permits
and authorizations required by applicable law for the existing use of the Property and (b) all permits,
franchises and licenses and all rights to all trademarks, trade names, patents and fictitious names, if any,
required by applicable law for Borrower to conduct the business(es) in which Borrower is now engaged.
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6.3 Litigation. Borrower shall promptly notify Lender in writing of any litigation pending or threatened
against either Borrower Party claiming damages in excess of $50,000 and of all pending ar threatened
litigation against either Borrower Party if the aggregate damage claims against Borrower exceed
$100,000.00.

64 Merger, Consolidation, Transfer of Assets. Borrower shall not: (a) merge or consolidate with any
other entity or permit Borrower to merge or consolidate with any other entity; (b) make any substantial
change in the nature of Borrower's business or structure or permit Borrower to make any substantial
change in the nature of Borrower's business or structure; (c) acquire all or substantially all of the assets of
any other erlity or permit Borrower to acquire all or substantially all of the assets of any other entity; or (d)
sell, lease, assign, transfer or otherwise dispose of a material part of Borrower's assets except in the
ordinary course of Borrower's business or permit Borrower to sell, lease, assign, transfer or otherwise
dispose of a mate.ial part of Borrower's assets except in the ordinary course of Borrower's business.

6.5 Accounting sacords. Borrower shall maintain adequate books and records in accordance with
the same accounting s'an~ard used by Borrower to prepare the financial statements delivered to and
approved by Lender in conhection with the making of the Loan or other accounting standards approved
by Lender. Borrower sha!l' permit and shall cause Borrower to permit any representative of Lender, at any
reasonable time and from time: to time, to inspect, audit and examine such books and records and make
copies of same.

6.6 Financial Statements and Accrurts.

6.6.1 Statements Required. During the'term of the Loan or while any liabilities of Borrower to Lender
under any of the Loan Documents remain outstanding and unless Lender otherwise consents in writing,
Borrower shall provide to Lender or cause to be p/ovided to Lender, each in a form acceptable to Lender,
the following:

(a) Leasing Schedule. Not later than thiitv(20) days after written request by Lender, a
schedule, signed and dated by Borrower, shovwing the following lease information with regard
to each tenant: the name of the tenant, a description of the premises, monthly or other
periadic rental amount, dates of commencement-and exniration of the lease, and payment
status;

(b) Balance Sheet and Annual Financial Statements. With'recpect to Both Borrower and any
guarantor or indemnitor, in each case, not later than ninety (20 days after the close of the
respective fiscal years of Borrower, any guarantor, and any indzmnitor, balance sheet and
financial statements, including, as applicable and without limitatior: (i} balance sheet for the
Property, signed and dated by Borrower; (ii) a schedule, signed and dated by Borrower,
showing all revenues and expenses during such fiscal year, relating to.«bz Property; (iii)
financial statements showing all assets and liabilities of Borrower, which shal' ve certified by
a principal, managing member or general partner of Borrower as being trze; correct and
complete or, upon the reasonable request of Lender, audited by an indeper.deni certified
public accountant, and (iv) financial statements showing all assets and habilities” of each
indemnitor and guarantor under any indemnity or guarantee, which shall be certified by such
guarantor or indemnitor or the principal, managing member or general partner of such
indemnitor or guarantar, as being true, correct and complete or, upen the reasonable request
of Lender, audited by an independent certified public accountant;

{c) Tax Returns. Not later than June 30" of each year, copies of all tax returns {with all
schedules) or extensions filed by Borrower and any indemnitor or guarantor under any
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indemnity or guarantee, unless an extension has been obtained, but no event later than the
earlier of (i) September 1% of each year or (ii) within twenty (20) days after filing;

(d) Other Information. From time to time, such other information with regard to Borrower,
principals of Borrower, guarantors or the Property as Lender may reasonably reguest in
writing. ‘

6.6.2 Form:; Warranty. Borrower agrees that all financial statements to be delivered to Lender,
pursuant to the immediately preceding Section, irrespective of whether they pertain to Borrower or any
guarantor or indemnitor, in each case, shall: (a} be complete and correct; (b) present fairly the financial
condition of'\he party; (c) disclose all liabilities that are required to be reflected or reserved against; and
(d) be prepared in accordance with the same accounting standard used by Borrower, or as applicable,
such guarantor =« indemnitor, to prepare the financial statements delivered to and approved by Lender in
connection with b2 making of the Loan or other accounting standards acceptable to Lender. By
delivering any such.inancial statement, Borrower shall be deemed to warrant and represent that, as of
the date of delivery of any such financial statement, there has been no material adverse change in
financial condition, no:” huye any assets or properties been sold, transferred, assigned, mortgaged,
pledged or encumbered sirce the date of such financial statement except as disclosed by Borrower in a
writing delivered to Lender.

Borrower agrees that all leasing‘schezules and other information to be delivered to Lender pursuant to
Section 6.6.1 hereof and this Section €.6.2, in each case, shall not contain any misrepresentation or
omission of a material fact.

6.6.3 Accounts and Primary Banking Re!atonships. Borrower shall establish its primary deposit and
operating accounts with Lender. Borrower shiill cause any guarantor of the Loan to establish its primary
deposit and operating accounts with Lender.

6.7 Costs. Expenses and Fees. Borrower shall'puy to Lender the full amount of all costs and
expenses, including, without limitation, attorneys’ fees {i.~, outside counsel}, incurred by Lender in
connection with: (a) Appraisals and inspections of the Frogesty or Collateral required by Lender as a
result of {i) a Transfer (as hereinafter defined) or proposed Trensfer, or (ii) an Event of Default, and (b)
any acts performed or proposed to be performed by Lender at-sorrow=r's request or wholly or partially for
the benefit of Borrower (including, without limitation, the preparaion or review of amendments,
assumptions, waivers, releases, reconveyances, estoppel certificates or. statements of amounts owing
under any Secured Obligation). Borrower shall pay all costs and experses arising under this Section
immediately upon demand by Lender together with interest thereon following iotice of such indebtedness
at the rate of interest then applicable to the principal balance of the Note as. specified therein. Any
administrative fees owed to Lender pursuant to the Loan Documents, including, without limitation, those
owed pursuant to Section 6.15 hereof (but excluding 16.15.4(a)} shall be due and payable immediately
upon Borrower requesting the action from Lender and shall be non-refundable, irespective of the
disposition of the request by Lender. Borrower shall have no expectation that Lender <oramence review
of any matter or request prior to Borrower paying the required fee pursuant to the Loan Dccoments. In
addition and without limitation to Lender’s right to recover all its out-of-pocket expenses froni-B:ivower on
demand as provided in this Section 6.7, Lender shall have the right to require Borrower to provize a legat
deposit {i.e., payment in advance) before engaging outside counsel to do any legal work and to refresh
that deposit, at Lender's request, over the pendency of the matter. Borrower shall have no expectation
that Lender commence any legal work with outside counsel prior to Borrower paying any legal deposit
requested by Lender.

6.8 No Other Liens, Encumbrances and Charges. Without obtaining Lender's prior written consent
{which consent shall be granted or withheld in Lender's sole and absolute discretion and at Borrower's
sole cost and expense), Borrower shall not incur any debt, secured or unsecured, direct or indirect,
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absolute or contingent (including guaranteeing any obligation), other than the Loan and trade debt
incurred in the ordinary course of Borrower's business (with any such trade debt to be paid within sixty
(60) days of the date such debt was incurred and, in any event, prior to delinquency). Borrower shall
immediately discharge by bonding or otherwise any lien, charge or other encumbrance which attaches to
the Property in violation of Section 6.15. Subject to Borrower's right to contest such matters under this
Mortgage or as expressly permitted in the Loan Documents, Borrower shall pay when due all obligations
secured by or reducible to liens and encumbrances which shall now or hereafter encumber or appear to
encumber all or any part of the Property or any interest therein, whether senior or subordinate hereto,
including, without limitation, all claims for work or labor performed, or materials or supplies furnished, in
connection with any work of demolition, alteration, repair, improvement or construction of or upon the
Property, excapt such as Borrower may in good faith contest or as to which a bona fide dispute may arise
(provided picvision is made to the satisfaction of Lender for eventual payment therecf in the event that
Borrower is .Oblicated to make such payment and that any recorded claim of lien, charge or other
encumbrance aozirst the Property is immediately discharged by bonding or otherwise),

6.9 Taxes and (Otaer Liabilities. Borrower shall pay and discharge when due any and all
indebtedness, obligatioris, issessments and taxes, both real and personal and including federal and state
income taxes and state and Incal property taxes and assessments. Borrower shall promptly provide to
Lender copies of all tax aind assessment notices pertaining to the Property. Borrower hereby authorizes
Lender to obtain, at Borrower's ex.pznse, a tax service contract which shall provide tax information on the
Property to Lender for the term of the Lnan and any extensions or renewals of the Loan.

6.10  Insurance Coverage. Borrowszr shall insure the Property against loss or damage by fire and such
other hazards as Lender shall from tim=.ir-time require, however, not to exceed full replacement cost;
provided, however, (a) Lender, at Lender's e'eziion, may only require flood insurance if all or any portion
of the improvements located on the Property is or becomes located in a special flood hazard area; and (b)
Lender, at Lender's election, may only require earinguake insurance if all or any portion of the Property is
or becomes located in an earthquake fault zone. ‘Rorrower shall also carry public liability insurance and
such other insurance as Lender may require, includir.a /without limitation, business interruption insurance
or loss of rents insurance. Such policies shall contain a sturdard mortgage clause naming Lender and its
successors and assigns as a loss payee or additional insuced, 2s appropriate, and requiring at least thirty
(30) days prior notice to the holder at termination or cancel'ation. Borrower shall maintain all required
insurance at Borrower's expense, in companies, and in substance and form satisfactory to Lender,
including, without limitation, an agreed amount endorsement. Lerder shall not, by reason of accepting,
rejecting, approving or obtaining insurance shall incur any liability vor_f{c) the existence, nonexistence,
form or legal sufficiency of any insurances; (d) the solvency of any insurar; or (g) the payment of claims.

If Borrower fails to maintain and deliver to Lender the original policies or certificai2s of insurance required
by this Mortgage, upon ten (10) days prior notice to Borrower, Lender may procure such insurance at
Borrower's sole cost and expense. Borrower agrees to deliver to Lender promptly upor.receipt, but in
any event no later than thirty {30) days prior to the termination of any of such insvia’ice policies, a
renewal policy (or certificate of insurance evidencing the same) satisfying the requirnmants of this
Mortgage.

6.1 Insurance and Condemnation Proceeds.

(a) Assignment of Claims. Borrower absolutely and irrevocably assigns to Lender all of the
following rights, claims and amounts (collectively, the "Claims"), all of which shall be paid to
Lender: (i) all awards of damages and all other compensation payable directly or indirectly by
reason of a condemnation or proposed condemnation for public or private use affecting all or any
part of, or any interest in, the Property; (ii) all other claims and awards for damages to or
decrease in value of all or any part of, or any interest in, the Property; (iii} all proceeds of any
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insurance policies payable by reason of loss sustained to all or any part of the Property; and
(iv) all interest which may accrue on any of the foregoing. Borrower shall give Lender prompt
written notice of the occurrence of any casualty affecting, or the institution of any proceedings for
eminent domain or for the condemnaticn of, the Property or any portion thereof. So long as no
Event of Default has occurred and is continuing at the time, Borrower shall have the right to
adjust, compromise and settle any Claim of $25,000 or less without the consent of Lender,
provided, however, all awards, proceeds and other sums described herein shall continue to be
payable to Lender. Lender may commence, appear in, defend or prosecute any Claim exceeding
$25,000, and may adjust, compromise and settle all Claims {except for Claims which Borrower
may settle as provided herein), but shall not be responsible for any failure to commence, appear
in, ZZefend, prosecute or collect any such Claim regardless of the cause of the failure. All awards,
p.occezds and other sums described herein shall be payable to Lender.

(b) Aonlication of Proceeds; No Event of Default. So long as no Event of Default has
occurred-an:l is continuing at the time of Lender's receipt of the proceeds of the Claims (the
"Proceeds”) ard no Event of Default occurs thereafter, Lender shall apply the Proceeds in the
following order ot sriority: First, to Lender's expenses in settling, prosecuting or defending the
Claims; Second,to/the repair or restoration of the Property; and Third, to Borrower if the repair or
restoration of the Property has been completed, but to the Secured Obligations in any order
without suspending, axtapding or reducing any obligation of Borrower to make installment
payments if the repair orestoration of the Property has not been completed. Notwithstanding the
foregoing, Lender shall have no obligation to make any Proceeds available for the repair or
restoration of the Property unless and until all the following conditions have been satisfied in
Lender's sole and absolute discrzvsn: (i) delivery to Lender of the Proceeds plus any additional
amount which is needed to pay ali.rGsis of the repair or restoration (including, without limitation,
taxes, financing charges, insurance and rent during the repair period); (ii) establishment of an
arrangement for lien releases and disbursemiznt of funds acceptable to Lender, and (iii) delivery
to Lender in form and content acceptabiz to Lender of all of the following: (aa) plans and
specifications for the work; (bb) a contract ‘or the work, signed by a contractor acceptable to
Lender; (cc)a cost breakdown for the work; {dd) if required by Lender, a payment and
performance bond for the work; {ee) evidence of the Cceatinuation of all Leases unless consented
to in writing by Lender; (ff) evidence that, upon compietion of the work, the size, capacity, value,
and income coverage ratios for the Property will be-at least as great as those which existed
immediately before the damage or condemnation occurrec; and {gg) evidence of the satisfaction
of any additional conditions that Lender may reasonably esizblish to protect Lender's security.
Borrower acknowledges that the specific conditions described asuwve are reasonable.

(c) Application of Proceeds; Event of Default. If an Event oi Default has occurred and is
continuing at the time of Lender's receipt of the Proceeds or if an Event o/ Default occurs at any
time thereafter, Lender may, at Lender's absolute discretion and regardless o1 any impairment of
security or lack of impairment of security, but subject to applicable law povrrring use of the
Proceeds, if any, apply all or any of the Proceeds to Lender's expenses in settlivig. prosecuting or
defending the Claims and then apply the balance to the Secured Obligations in ary srder without
suspending, extending or reducing any obligation of Borrower to make installment g2ayrients, and
may release all or any part of the Proceeds to Borrower upon any conditions Lender chouses.

Impounds.

{a} Taxes and Insurance. If required by Lender at any time, on each Payment Date (as
defined in the Note) on which both principal and interest under the Loan are payable, Lender, at
its sole option, may require that Borrower pay, an amount estimated from time to time by Lender
in its sole discretion to pay one-twelfth (1/12th) of an amount which would be sufiicient to pay all
"Costs”. The term "Cost" shall mean (i) all taxes and other liabilities payable by Borrower under
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Section 6.9; (ii) all insurance premiums payable by Borrower under Section 6.10; {iii) all other
Costs and expenses required for impounds; and/or (iv) all other amounts that in Lender's sole
and independent determination will be required to preserve the value of the Property. Borrower
shall deliver to Lender, promptly upon receipt, all bills for Costs for which Lender has required
impounds. So long as there has been no Event of Default, Lender waives the requirement of
Costs to be paid on each Payment Date.

(b} Post-Default Impounds. In the event Lender at any time waives the requirement that
Borrower pays Costs, and if required by Lender at any time after an Event of Default occurs (and
regardless of whether such an Event of Default is thereafter cured), Borrower shall deposit with
Lenzer such amounts Post-Default Impounds on such dates (determined by Lender as provided
baew, as will be sufficient to pay any or all Costs specified by Lender. Lender in its sole
discreuun shall estimate the amount of such Costs that will be payable or required during any
period se.ected by Lender not exceeding one year and shall determine the fractional portion
thereof that 3orrower shall deposit with Lender on each date specified by Lender during such
period. If thz Poast-Default Impounds paid by Borrower are not sufficient to pay the related Costs,
Borrower shail derosit with Lender upon demand an amount equal to the deficiency. All Post-
Default Impounds shall be payable by Barrower in addition to (but without duplication of) any
other Impounds.

(c) All Impounds. Pust-Default Impounds and any other impounds that may be payable by
Borrower under the Note are ccllectively called "Impounds”. All Impounds shall be deposited
into an account maintainea-bv-Lender or its servicing agent, which may be a commingled
account, and Lender shall not bz _2ntitied to interest thereon. Lender shall not be a trustee,
special depository or other fiduciary for'dorrower with respect to such account, and the existence
of such account shall not limit Lender's rights under this Mortgage, any other agreement or any
provision of law. If no Event of Default eyists, Lender shall apply all Impounds to the payment of
the related Costs, or in Lender's sole discretien may release any or all Impounds to Borrower for
application to and payment of such Costs. If ar Event of Default exists, Lender may apply any or
all impounds to any Secured Obligation ancfor to cure such Event of Default, whereupon
Borrower shall restore all Impounds so applied ard cur2 all Events of Default not cured by such
application. The obligations of Borrower hereundc:r shall not be diminished by deposits of
Impounds made by Borrower, except to the extent thzsuch obligations have actually been met
by application of such Impounds. Upon any assignment of this Mortgage, Lender may assign all
Impounds in its possession to Lender's assignee, whereupcn. Lender shall be released from all
liability with respect to such Impounds. Within sixty (60) days following full repayment of the
Secured Obligations (other than as a consequence of foreclosurs” or conveyance in lieu of
foreclosure) or at such earlier time as Lender may elect, Lender shall pay to Borrower all
Impounds in its possession, and no other party shall have any right or c'aim thereto.

6.13  Defense and Notice of Losses, Claims and Actions. Borrower shall protect, preserve and defend
the Property and title to and right of possession of the Property, the security of this Miorigage and the
rights and powers of Lender hereunder at Borrower's sole expense against all adverse c'aims, whether
the claim; (a) is against a possessory or non-possessory interest; (b) arose prior or subsequont to the
Closing Date; or (c) is senior or junior to Borrower's or Lender's rights. Borrower shall give Ler.de: prompt
notice in writing of the assertion of any claim, of the filing of any action or proceeding, of the occurrence of
any damage to the Property and of any condemnation offer or action.

6.14  Right of Inspection. Lender and its independent contractors, agents and employees may enter
the Property from time to time at any reasonable time for the purpose of inspecting the Property and
ascertaining Borrower's compliance with the terms of this Mortgage. Lender shall use reasonable efforts
to assure that Lender's entry upon and inspection of the Property shall not materially and unreasonably
interfere with the business or operations of Borrower's tenants on the Property.
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6.15  Transfer of Property or Interests in Borrower.

6.15.1 Prohibition. Borrower acknowledges that Lender has relied upon the principal(s) of Borrower and
their experience in owning and operating properties similar to the Property in connection with the closing
of the Loan. Accordingly, except pursuant to the prior written consent of Lender, which Lender may
withhaold, delay, or condition in Lender's sole discretion (including, without limitation, pursuant to the terms
of Section 6.15.4 hereof), Borrower shall not cause or permit any Transfer (as defined herein) of, in each
case, itself (i.e., the Borrower), the Property, the Collateral (except for equipment and inventory in the
ordinary course of its business, with respect to the Collateral only), the Loan, the Note, or this Mortgage.
“Transfer” means any: (a) sale or exchange; (b) morigage, pledge, hypothecation or encumbrance; (c)
assignmentincluding, without limitation, assignment by operation of law or for the benefit of creditors or
the delegaiior. of duties; (d) direct or indirect conveyance, transfer, or disposition, including, without
limitation, any’airect transfer, grant, or release cf title or legal ownership and any indirect transfer through
the use of a ncminiee, trustee, or receiver (other than a receiver appointed at Lender's request); (e) direct
or indirect changz2 of control of the Borrower through any means, including without limitation, serial
transactions, contracic.or a change in the ultimate control or beneficial ownership of Borrower (including,
without limitation, any trans’er of or by, in each case, (i) a general or limited partnership interest; (ii) stock,
shares, or other equity; (1) ;ssuance of new or treasury stock, shares, or other equity or changes in voting
rights or the creation of a-iew class of stock, shares, or other equity interests, in each case, that, whether
through one action or a series of e<tions, effects a direct or indirect change of control in an entity; (iv) a
limited liability company or memZershin interest; (v) direct or indirect control of a trust; (vi) interest in a
joint venture contract; or (vii) any otter interest analogous or otherwise similar to items (i)-(vi) of this list},
as well as changing of a key control gersen, whether legal or natural, relied upon by Lender as provided
in this Section, such as, without limitation; o naming a new general partner of a partnership or manager
or managing member of a limited liability corimany); and (f) any action, transfer, or event of similar effect
to the preceding list of items (a)-(e}, and the 'm eaning of the meaning of Transfer shall include any of the
foregoing circumstances listed in (a)-(f) whether ocuurring, in each case, voluntarily, involuntarily, by
operation of law, through one action or event, or thiro12gh a series of transactions, legal transfers, or other
actions or events even if each individually would ~e( constitute a change in control in or beneficial
ownership of Borrower but as a series would constitute a Transfer. If a Transfer is made without the prior
written consent of Lender (including, without limitation, ‘ary Transfer requiring Lender's prior written
consent under Section 6.15.2 hereof), Lender shall have tke absolute right at its option, without prior
demand or notice, to declare all of the Secured Obligations imimedi=t=ly due and payable, except to the
extent prohibited by law, and pursue its rights and remedies under Sectinn 7.3 herein. Borrower agrees
to pay any prepayment fee as set forth in the Note in the event the Secured Obligations are accelerated
pursuant to the terms of this Section. Lender's consent to one such T ansfer shall apply only to the
Transfer consented to in that instance and shall not be deemed to be a waivar of the right to require prior
written consent to future or successive Transfers. Without limiting the Jenerality of the faregoing
provisions of this Section, the capitalized term “Assignment” refers to th= subset of Transfers
encompassing: (i) any assignment of Borrower's interest in the Note or the Mor‘gage, in each case,
including, without limitation, an assignment by operation of law, and (ii} any deweozii~n of duties by
Borrower under, in each case, the Note or the Mortgage. Unless Lender, in writing, sulsnguently ratifies
an Assignment made contrary to this Section, any Assignment by Borrower, whether ~Gluntarily or
involuntarily, made contrary to this Section (including, without limitation, any Assignment vequiring
Lender's prior written consent under Section 6.15.2 hereof) shall be null and void ab initio.- Lender's
consent to or ratification of, in each case, one such Assignment shall apply oniy to the Assignment
consented to or ratified in that instance and shall not be deemed to be a waiver of the right to require prior
written consent to future or successive Assignments. '

6.15.2 Other Permitted Transfers. Notwithstanding and without limiting the generality of the foregoing
Section 6.15.1, the following actions shall be permitted subject to the terms of (i) this Section 6.15.2 and
{it) the terms of Section 6.15.1 with respect to any action that requiring Lender's prior written consent that
is taken without such consent (i.e., regarding Lender’s rights and remedies, including, without limitation,
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acceleration, payment of the prepayment fee). In the case of the actions described in clauses (2) and (c)
of this Section 6.15.2, the actions described therein shall be permitted only with the prior written consent
of Lender, which consent shall not be unreasonably withheld, conditioned, or delayed.

(a) the direct one-time transfer (i.e., of the interest itself, and not by a higher-level change in
control) of up to forty-nine (49%) of: the (i} limited partnership interests in any Borrower that is a
limited partnership; (i) membership interests in any Borrower that is a limited liability company
(other than the membership interests (x) of a member that is the manager or managing member
of such Borrower or (y) that otherwise constitute control of such Borrower, which, in each case,
shall not be transferable without the prior written consent of Lender, which may be withheld,
conzitioned or delayed by Lender in its sole and absolute discretion); or (i) voting stock in any
Borosver that is a corporation (other than preferred, special, or similar stock that, despite holding
tess than 50% of the corporation's totat stock allows for direct or indirect control of, in each case,
the coipoation or its board of directors or other governing body, which shall not be transferable
without the rrior written consent of Lender, which may be withheld, conditioned or delayed by
Lender in its(sa'e and absolute discretion).

(b) any invourtary transfer caused by the death or court-adjudicated incapacity of any
natural person thziis (i) a general pariner, shareholder, joint venturer or member of Baorrower; (ii)
any manager or manaJjinj.member of Borrower if Borrower is a limited liability company; and (iii)
a beneficial owner of a orother natural person that controls a trust.

(c) gifts for estate planning ~urposes of any natural person'’s interests in Borrower or in any
of Borrower's general partneis.. members or joint venturers to the spouse or any lineal
descendant of such individual, or ¥1 # pioperly constituted trust for the benefit of any one or more
of such individual, spouse or lineal descendant, provided, however, that in each case described in
clauses (a), (b) or {c) above, such transfer'shall be permitted only so long as Borrower is remains
as a legal person or, if required, e.g., in.the case of a joint venture or general partnership, is
reconstituted, following such transfer and so.long as those persons responsible for the
management of the Property and Borrower (reraain unchanged following such gift or any
replacement management is approved by Lender. Fotwithstanding the foregoing provisions of
this Section 16.15.2(¢c), nothing in this Section 16.15.2(¢c) authorizes title to the Property to be
transferred without Lender's prior written consent that.v:duld be otherwise required, in each case,
under Section 6.15.1 hereof or any other provision this Morigag:.

6.15.3 Lender's Written Consent or Ratification: As used in this Sectic/i.£.15, any reference to Lender's
written consent, approval, or ratification of a Transfer, in each case, requiies’a writing made by Lender
executed by an officer of Lender holding the title Executive Vice President orrigher.

6.15.4 Transfer Costs: In connection with any Transfer requiring Lender's conscat:

{a) Borrower shall pay an assumption fee in the amount of one perceri /%) of the then
unpaid principal balance of the Loan.

(b) Borrower shall pay to Lender both (i) an administrative fee of one thousanaiiz= hundred
dollars ($1,500.00) for Lender processing the Transfer and (ii) all Lender's out-of-pucket costs
(including, without limitation, any out-of-pocket legal expenses paid to outside counsel and the
cost of any appraisal); and

(c) The cost of either {i) a "date down" endorsed to Lender's title insurance policy, including
any additional endorsements required by Lender, or {ii) a new title insurance policy, satisfactory
to Lender in its discretion, if a "date down" is not available.
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In addition to the above-stated, Borrower shall comply with all Lender's then policies and
procedures in connection with providing its consent to a Transfer, including but not limited to
Borrower and its transferee entering an assumption agreement acceptable to Lender and provide
a substitute guarantor (acceptable to Lender in Lender’'s sole and absolute discretion) who shall
sign a Guarantee agreement acceptable to Lender (in Lender’s sole and absolute discretion).

Nothing in this Section 6.15.4 limits Lender's discretion to withhold, delay, or condition, in each
case, its consent pursuant fo the provisions of Sections 16.15.1 and 16.15.2 hereof, including,
without limitation, Lender's right to: (i) require other conditions not provided for in this Section
16.15.4; (i) make decisions regarding Lender's assessment of the creditworthiness of any
prospective substitute guarantor or party assuming the obligations hereunder as a result of a
piopcsed Transfer; (iil) require additional conditions related to its credit evaluation of any Transfer
or paity thereto; (iv) require execution of additional documentation; or (v) refer matters to outside
counsel 2. Borrower's expense to assist with reviewing or consummating any proposed Transfer.

6.16  Intentionaliy umitted.

6.17  Intentionally omitiec.

6.18  Exculpation. Lender ghai' not directly or indirectly, be liable to Borrower or any other person as a
consequence of: (a) the exercise of the rights, remedies or powers granted to Lender in this Mortgage;
(b) the failure or refusal of Lender to periarm or discharge any obligation or liability of Borrower under any
agreement related to the Property oc.undar this Mortgage; or (c) any loss sustained by Borrower or any
third party resulting from Lender's failu'e ‘0 lease the Property after an "Event of Default” or from any
other act or omission of Lender in managinr the Property after an Event of Default unless the loss is
caused by the willful misconduct and bad ciin of Lender and no such liability shall be asserted or
enforced against Lender, all such liability being exnressly waived and released by Borrower.

6.19  Indemnity. Without in any way limiting any ciher indemnity contained in this Mortgage, Borrower
agrees to defend, indemnify and hold harmless the Lerder Group (hereinafter defined) from and against
any claim, loss, damage, cost, expense or liability directly o wdirectly arising out of: (a) the making of the
Loan, except for violations of banking laws or regulations by the Lender Group; (b) this Mortgage; (c) the
execution of this Mortgage or the perfoermance of any act requ'rzd or permitted hereunder or by law; (d)
any failure of Borrower to perform Borrower's obligations under this Mortgage or the other Loan
Documents; (e) any alleged obligation or undertaking on the Lender.Gredp's part to perform or discharge
any of the representations, warranties, conditions, covenants or othei glijations contained in any other
document related to the Property; (f) any act or omission by Borrower or-ary contractor, agent, employee
or representative of Borrower with respect to the Property; or {g) any prohikiuza transaction or in the sale
of a prohibited lcan, and in obtaining any individual prohibited transaction exenption under ERISA that
may be required, in Lender's sole discretion, that Lender may incur, directly or inuirecty. as a result of an
Event of Default under Sections 5.1(q) or 6.2. The foregoing to the contrary (notvithstanding, this
indemnity shall not include any claim, loss, damage, cost, expense or liability directly orini7irectly arising
out of the gross negligence or willfu! misconduct of any member of the Lender Group, or'anv claim, loss,
damage, cost, expense or liability incurred by the Lender Group arising from any act or ircicent on the
Property occurring after the full reconveyance and release of the lien of this Mortgage on th2 Sroperty.
This indemnity shall inciude, without limitation: (aa) all consequential damages (inciuding, without
limitation, any third party tort claims or governmental claims, fines or penalties against the Lender Group);
and {bb) all court costs and reasonable attorneys' fees (including, without limitation, expert witness fees)
paid or incurred by the Lender Group. "Lender Group”, as used herein, shall mean {1) Lender (including,
without limitation, any participant in the Loan); (2) any entity controlling, controlled by or under common
control with Lender; (3} the directors, officers, employees and agents of Lender and such other entities;
and (4) the successors, heirs and assigns of the entities and persons described in foregoing clauses (1)
through (3). Borrower shall pay immediately upon Lender's demand any amounts owing under this
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indemnity together with interest from the date the indebtedness arises until paid at the rate of interest
applicable to the principal balance of the Note as specified therein. Borrower agrees to use legal counsel
reasonably acceptable to the Lender Group in any action or proceeding arising under this indemnity. THE
PROVISIONS OF THIS SECTION SHALL SURVIVE THE TERMINATION AND RELEASE OF THIS
MORTGAGE, BUT BORROWER'S LIABILITY UNDER THIS INDEMNITY SHALL BE SUBJECT TO THE
PROVISIONS OF THE SECTION, IF ANY, IN THE NOTE ENTITLED "BORROWER'S LIABILITY".

6.20 Intentionally omitted.

6.21 Releases, Extensions. Modifications and Additicnal Security. Without notice to or the consent,
approval or 2greement of any persons or entities having any interest at any time in the Property or in any
manner olicsted under the Secured Obligations (the "Interested Parties"), Lender may, from time to
time: (a) fullvor partially release any person or entity from fiability for the payment or performance of any
Secured Obligaticn; (b) extend the maturity of any Secured Obligation; {c) make any agreement with
Borrower increas’/ig the amount or otherwise altering the terms of any Secured Obligation; (d) accept
additional secunty ici .any Secured Obligation; or (e) release all or any portion of the Property, Collateral
and other security forazy Secured Obligation. None of the foregoing actions shall release or reduce the
personal liability of any(of the Interested Parties, or release or impair the priority of the lien of this
Mortgage upon the Propery.

6.22  Sale or Participation or Loan. Borrower agrees that Lender may at any time sell, assign,
participate or securitize all or any prirtion of Lender's rights and obligations under the Loan Documents,
and that any such sale, assignmert. participation or securitization may be to one or more financial
institutions or other entities, to private iiwvestors, and/or into the public securities market, in Lender's sole
discretion. Borrower further agrees that l.erder may disseminate to any such actual or potential
purchaser(s), assignee(s) or participant(s) all‘aocuments and financial and other information heretofore or
hereafter provided to or known to Lender with respecito: (a) the Property and its operation; and/or (b) any
party connected with the Loan {including, without limitation, Borrower, any partner or member of
Borrower, any constituent partner or member of Borrowzr, any guarantor and any nonborrower party). In
the event of any such sale, assignment, participation orise<uritization, Lender and the other parties to the
same shall share in the rights and obligations of Lender wet jorth in the Loan Documents as and to the
extent they shall agree among themselves. In connection witt, a1y such sale, assignment, participation or
securitization, Borrower further agrees that the Loan Docurients shall be sufficient evidence of the
obligations of Borrower to each purchaser, assignee or participant, ana Borrower shall, within fifteen (15)
days after request by Lender, deliver an estoppel certificate verifying far the benefit of Lender and any
other party designated by Lender the status and the terms and provisons of the Loan in form and
substance acceptable to Lender, and enter into such amendments .Or /nodifications to the Loan
Documents as may be reasonably required in order to facilitate any such sa e, assignment, participation
or securitization without impairing Borrower's rights or increasing Borrower's abigations. The indemnity
obligations of Borrower under the Loan Documents shall also apply with resperi™in any purchaser,
assignee or paicipant.

6.23 Release. Lender shall release this Mortgage and the lien hereof by proper «nsiument upon
payment and discharge of all Indebtedness secured hereby {including any interest and lawe. charges
provided for herein or in the Note). The recitals of any matters of fact or facts in any instrumert o release
executed hereunder (“Release”) shall be conclusive proof of the truthfulness thereof. To the extent
permitted by law, the Release may describe the grantee as "the person or persons legally entitled
thereto”. Lender shall not have any duty to determine the rights of persons claiming to be rightful
grantees of any Release. When the Property has been fully released and reconveyed, the last such
release and reconveyance shall operate as a reassignment of all future rents, issues and profits of the
Property to the person or persons legally entitled thereto. ‘
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6.24  Subrogation. Lender shall be subrogated to the lien of all encumbrances, whether released of
record or not, paid in whole or in part by Lender pursuant to this Mortgage or by the proceeds of any loan
secured by this Mortgage.

ARTICLE 7
DEFAULT
7.1 Event of Default. An "Event of Default” shall occur autormatically upon the occurrence of any
one or more of the following events:
(7} Monetary. Borrower shall fail to: (i) pay when due any sums which by their express terms

requirzimmediate payment without any grace period or sums which are payable on the Maturity
Date; wr /i) pay within five (5) days when due any other sums payable under the Note, this
Mortgage urany of the other Loan Documents, including, without limitation, any monthly payment
due underint ilote.

(b) Eailure tr Parform. Borrower shall fail to observe, perform or discharge any of Borrower's
or Borrower's cbligations, covenants, conditions or agreements, other than Borrower's or
Borrower's payment obigations, under the Note, this Mortgage or any of the other Loan
Documents, and (i) such tailure shall remain uncured for thirty (30) days after written notice
thereof shall have been give's t0,Borrower, as the case may be, by Lender; or (i) if such failure is
of such a nature that it caniat be cured within such thirty (30) day period, Borrower shall fail to
commence to cure such failure ‘within such thirty (30) day period cor shall fail to diligently
prosecute such curative action there~fter or shali fail to cure such default within ninety (90) days
after written notice thereof was first givan to Borrower.

(c) Representations _and Warrantiet. Any representation, warranty, certificate or other
statement (financia! or otherwise) made or firnished by or on behalf of Borrower, or a guarantor,
if any, to Lender or in connection with any of the’Loan Documents, or as an inducement to Lender
to make the Loan, shall be false, incorrect, incomp'ate or misleading in any material respect when
made or furnished.

{d) Condemnation, Attachment. The condemnation, srizure or appropriation of any material
portion {as reasonably determined by Lender) of the Propecty, o7'the sequestration or attachment
of, or levy or execution upon any of the Property, the Collaterai .< any other collateral provided by
Borrower under any of the Loan Documents, or any materia! pGition of the other assets of
Borrower, which sequestration, attachment, levy or execution is not/rzieased or dismissed within
forty-five {45) days after its occurrence; or the sale of any assets affectec Ly any of the foregoing.

(e) Uninsured Casuafty. The occurrence of an uninsured casuaity/ with respect to any
material portion {as reasonably determined by Lender) of the Property unlesz:(i; po other Event
of Default has occurred and is continuing at the time of such casualty or ‘oncivs thereafter;
(i) Borrower promptly notifies Lender of the occurrence of such casualty; and (iiiy /1ot more than
forty-five (45) days after the occurrence of such casualty, Borrower delivers o) Lender
immediately available funds ("Restoration Funds") in an amount sufficient, in" Lender's
reasonable opinion, to pay all costs of the repair or restoration (including, without limitation, taxes,
financing charges, insurance and rent during the repair period). So long as no Event of Default
has occurred and is centinuing at the time of Lender's receipt of the Restoration Funds and no
Event of Default occurs thereafter, Lender shall make the Restoration Funds available for the
repair or restoration of the Property. Notwithstanding the foregoing, Lender shall have no
obligation to make any Restoration Funds available for repair or restoration of the Property unless
and until all the conditions set forth in clauses (ii) and (iii) of the second sentence of Section
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6.11(b) of this Mortgage have been satisfied. Borrower acknowledges that the specific conditions
described above are reascnable.

(f) Adverse Financial Change. Any adverse change in the financial condition of Borrower or
any general partner of Borrower, any guarantor, or any other person or entity from the condition
shown on the financial statements submitted to Lender and relied upon by Lender in making the
Loan, and which change Lender reasonably determines will have a material adverse effect on {j)
the business, operations or condition of the Property; or (i) the ability of Borrower to pay or
perform Borrower's or Borrower's obligations in accordance with the terms of the Note, this
Mortgage, and the other Loan Documents.

(% Voluntary Bankruptcy, Insolvency, Dissolution. (i} Borrower's filing a petition for relief
under'the Bankruptcy Reform Act of 1978, as amended or recodified ("Bankruptcy Code®), or
under (@@any’ other present or future state or federal law regarding bankruptcy, reorganization or
other relr t) debtors (collectively, "Debtor Relief Law”); or (ii) Borrower's filing any pleading in
any involuntary proceeding under the Bankruptcy Code or other Debtor Relief Law which admits
the jurisdiction =t @court to regulate Borrower or the Property or the petition's material allegations
regarding Borrovier's insolvency; or {iii} Borrower's making a general assignment for the benefit of
creditors; or {iv)-2urrower's applying for, or the appointment of, a receiver, trustee, custodian or
liquidator of Borrower(or ary of its property; or (v) the filing by or against Borrower of a petition
seeking the liquidation ordissolution of Borrower or the commencement of any other procedure to
liquidate or dissolve Borrow«r.

(h} Involuntary Bankruptcy. 3nrrower's failure to effect a full dismissal of any involuntary
petition under the Bankruptcy Coda rr other Debtor Relief Law that is filed against Borrower or in
any way restrains or limits Borrower or Lender regarding the Loan or the Property, prior to the
earlier of the entry of any order granting relief sought in the involuntary petition or forty-five (45)
days after the date of filing of the petition.

(i) Partners, Guarantors. The occurrence of zn event specified in Sections 7(g) or 7(h) as to
Borrower, any general partner of Borrower, or a7y _juarantor or other person or entity in any
manner obligated to Lepder under the Loan Documen’s,

() Attachment. If all or any material part of the assets'ot Rorrower, any of the guarantors, or
any general partner or manager of Borrower are attacheo, seized, subjected to a writ or levied
upon by any court process and Borrower fails to cause such alieChment, seizure, writ or levy to be
fully released or removed within sixty (60) days after the occurreicr of such event. The cure
provision contained in this Section shall be in lieu of, and not in addiuii o, any and all other cure
periods contained in the Loan Documents;

(k}  Injunctions. If a court order is entered against Borrower, any of thie giarantors, or any
General Partner or Manager of Borrower enjoining the conduct of all or pait 2r.such Person's
business and Borrower fails to cause such injunction to be fully stayed, disso'ved or removed
within sixty (60) days after such order is entered. The cure provision contained i1 this Section
shall be in lieu of, and not in addition to, any and all other cure periods contained v».the Loan
Documents;

{H Dissclution. If Borrower, any of the guarantors, or any General Partner or Manager of
Borrower is a corporation, partnership, limited liability company or trust, the dissolution, fiquidation,
or termination of existence of such Person;

{m) Transfers of Partnership Interests. Any Transfer contrary to Section 6.15 hereof,
including, without limitation, if Borrower is a partnership (x) the admission, withdrawal, death,
retirement, or removal of any general partner of Borrower or (y) the direct or indirect sale or
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transfer of an aggregate of more than forty-nine percent (49%) of the beneficial interests in
Borrower or, in addition to the foregoing, Lender’s receipt of any conflicting written instructions or
written demands relating to the Loan from any partners of Borrower which Lender reasonably
determines have a material adverse effect on Lender's ability to service or administer the Loan;

(n) Transfers of Corporate Ownership. Any Transfer contrary to Section 6.15 hereof,
including, without limitation, if Borrower is a corporation, the direct or indirect sale or transfer of an
aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock to any Person who is not a shareholder in such
corporation as of the date of this Mortgage,

(=) Transfer of Manager's Interests. Any Transfer contrary to Section 6.15 hereof, including,
withoutiimitation, if Borrower is a limited liability company, (x) the appointment, withdrawal, death,
retiremen’. or removal of any manager of Borrower or (y) the direct or indirect sale or transfer of an
aggregatr o' more than forty-nine percent {49%) of the beneficial interests of Borrower, or, in
addition to 4ne foregeoing, Lender's receipt of any conflicting written instructions or written
demands relathg.to the Loan from any members of Borrower which Lender reasonably
determines have(a 'naterial adverse effect on Lender’s ability to service or administer the Loan;

(p) Death; Incomietzncy. If Borrower, any of the guarantors, or any General Partner or
Manager of Borrower is zn individual, the death or incompetency of such Person, except where
applicable law limits or prokibity Lender's declaration of a default based on such occurrences;
provided, however, that Lendsr shall not declare an Event of Default to exist based solely on the
death or mental incompetence of 4rv individual guarantor, General Partner, or Manager if, within
ninety (90) days after the occuriepCe’of such event, (i) in the case of the death or mental
incompetence of a guarantor, Borrower causes a substitute guarantor to execute and deliver to
Lender a continuing Guarantee in the form previously executed by the affected guarantor, and
Lender in good faith determines that such substitute guarantor's financial condition is comparable
to that of the affected guarantor and that ‘such substitute guarantor is otherwise reasonably
acceptable to Lender; and (ii) in the case of (ne‘death or mental incompetence of a General
Partner or Manager, Borrower causes a substitute’ ge neral partner or manager, as applicable, to
be admitted to Borrower or appointed, and Lender/n/good faith determines that the financial
condition, credit history, character, experience, abilit*and expertise of such substitute general
partner or manager are comparable to the affected Gene'al Fartner or Manager and that such
substitute general pariner or manager is otherwise acceptabistr’Lender;

(q) Impairment of Priority. If (i) the priority of this Mortgapz ¢ Lender's security interest
under any of the other agreements securing any or all of the Oligations is impaired for any
reason; or (ii) the value of the Property has deteriorated, declined or depraciated as a result of any
intentional tortious act or omission by Borrower;

r Condemnation. If all or any material part of the Property is waisferred to any
Governmental Authority as a result of any condemnation proceeding or action with respect to all
or any material part of the Property;

(s) Failure to Repair Casualty. If there is an uninsured casualty with respect to the Property,
and Borrower (i) fails to commence repairs and reconstruction of the Property within ninety (90)
days after such damage; or (ii) thereafter fails to diligently prosecute such repairs and
reconstruction to completion;

(t) Transfers of Property. If any of the events described in Section 2.15 above occurs
without Lender's prior written consent;
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{u) Default by Guarantors. If any guarantor fails to pay any of its indebtedness or perform
any of its obligations under any of the Guaranties when due or the revocation, limitation or
termination or attempted revocation, limitation or termination of any of the obligations of any
guarantor under any of the Guaranties, except in accordance with the express written terms of the
Guaranties; or

{v) Misrepresentation by Guarantors. If any request, statement, information, certification, or
representation, whether written or oral, submitted or made by any guarantor to Lender in
connection with the Loan or any other extension of credit by Lender to Borrower or such guarantor
is false or misleading in any material respect.

{ve) Licenses. Borrower fails to do any act or execute any document at any time requested
by Leader to provide it an assignment of all licenses necessary to operate the business for its
Intendixd 'Jse.

7.2 Acceleration.- Ugon the occurrence of an Event of Default, Lender may, at its option, declare all
sums owing to Lender unde’ the Note and the other Loan Documents immediately due and payable.

7.3 Rights and Remedies < 1n addition to the rights and remedies in Section 7.2 above, at any time
after an Event of Default, Lenge: shiall have all of the following rights and remedfes:

{a) Right.of Possessior. in Case of Default. With or without notice, and without releasing
Borrower from any Secured Qulication, and without becoming a mortgagee in possession, to
enter upon the Property from timz 12 time and to do such acts and things as Lender deems
necessary or desirable in order to ingect, investigate, assess and protect the security hereof or
to cure any Event of Default, including, without limitation: (i) to take and possess all documents,
books, records, papers and accounts of [lorrewer or the then owner of the Property which relate
to the Property; (ii) to make, terminate, entorze or modify leases of the Property upon such terms
and conditions as Lender deems proper or eiec* to. disaffirm any lease or sublease which is then
subordinate to the lien hereof; (iii) to make repairs /alterations and improvements to the Property
necessary, in Lender's sole judgment, to protect or zn!iance the security hereof; {iv) to appear in
and defend any action or proceeding purporting to a2dect the security hereof or the rights or
powers of Lender hereunder; {v) to pay, purchase, contezi or compromise any encumbrance,
charge, lien or claim of lien which, in the sole judgment o\ eithe Lender, is or may be senior in
priority hereto, the judgment of Lender being conclusive, asnivieen the parties hereto; (vi) to
insure and reinsure the Property and all risks incidental to Mortgages's-possession, operation and
management thereof; (vii) to pay any premiums or charges with res.zct to insurance required to
be carried hereunder; and/or (viii) to employ legal counsel, accountantszngineers, consultants,
contractors and other appropriate persons to assist them;

(b} Application of Income Received by Lender. Lender, in the exercice’of the rights and
powers hereinabove conferred upon it, shall have full power to use and apply thie-avails, rents,
issues and profits of the Property to the payment of or on account of the following,insuch order
as Mortgagee may determine: (i) to the payment of the operating expenses of e Property,
including cost of management and leasing thereof (which shall include comperisation to
Mortgagee and its agent or agents, if management be delegated to an agent or agents, and shall
also include lease commissions and other compensation and expenses of seeking and procuring
tenants and entering into leases), established claims for damages, if any, and premiums on
insurance hereinabove authorized; (ii) to the payment of taxes and special assessments now due
or which may hereafter become due on the Property; and {iii) to the payment of any Secured
Obligations, including any deficiency which may result from any foreclosure sale;
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{c} Appointment of Receiver. To apply to a court of competent jurisdiction for and obtain
appointment of a receiver of the Property as a matter of strict right and without regard to: (i} the
adequacy of the security for the repayment of the Secured Obligations; (ii) the existence of a
declaration that the Secured Obligations are immediately due and payable; or (iit) the filing of a
notice of default; and Borrower consents to such appointment;

(d) Judicial Foreclosure, Injunction. To commence and maintain an action or actions in any
court of competent jurisdiction to foreclose this instrument as a mortgage or to obtain specific
enforcement of the covenants of Borrower hereunder, and Borrower agrees that such covenants
shall be specifically enforceable by injunction or any other appropriate equitable remedy and that
forans purposes of any suit brought under this subparagraph, Borrower waives the defense of
lachcs.and any applicable statute of limitations;

(e) Fareclosure; Expense of Litigation. When all or any part of the Secured Obligations shall
become wue, whether by acceferation or otherwise, Mortgagee shall have the right to foreclose
the lien her¢.of for such Secured Obligations or part thereof and/or exercise any right, power or
remedy providzd 1 this Mortgage or any of the other Loan Documents in accordance with the
llinois Mortgage Foreclosure Act (Chapter 735, Sections 5/15 1101 et seq., lllinois Compiled
Statutes) (as may be amended from time to time, the “Act”). In the event of a foreclosure sale,
Mortgagee is hereby sutturized, without the consent of Mortgagor, to assign any and all
insurance policies to the'purchaser at such sale or to take such other steps as Mortgagee may
deem advisable to cause th: intcrest of such purchaser to be protected by any of such insurance
policies. In any suit to forecluse uia lien hereof, there shall be allowed and included as additional
Secured Cbligations in the decrce o sale all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagceor reasonable attorneys' fees, appraisers' fees, outlays for
documentary and expert evidence, stinographers' charges, publication costs, and costs {which
may be estimated as to items to he expendad after entry of the decree) of procuring all such
abstracts of title, title searches and examinziuons, title insurance policies, and similar data and
assurances with respect to the title as Moitgayee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders 24 2::v sale which may be had pursuant to such
decree the true condition of the title to or the 'velur of the Property. All expenditures and
expenses of the nature mentioned in this paragraph‘ar.d such other expenses and fees as may
be incurred in the enforcement of Mortgagor's Secuied Ob'zations hereunder, the protection of
said Property and the maintenance of the lien of this Mortgage, including the reasonable fees of
any attorney employed by Mortgagee in any litigation or proczezing affecting this Mortgage, the
Note, or the Property, including probate and bankruptcy proceedinas. or in preparations for the
commencement or defense of any proceeding or threatened siit or proceeding shall be
immediately due and payable by Mortgagor, with interest thereon until 2aid at the Default Rate
and shall be secured by this Mortgage;

() Application of Proceeds of Foreclosure Sale. The proceeds of any tarevicsure sale of the
Property shall be distributed and applied in accordance with the Act and, ur.ess otherwise
specified therein, in such order as Mortgagee may determine in its sole and absolue discretion;

(g} Compliance with lllinois Mortigage Foreclosure Law. [f any provision in thiz_Mortgage
shall be inconsistent with any provision of the Act, provisions of the Act shall take precedence
over the provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provision of this Mortgage that can be construed in a manner consistent with the Act. Any
provision of this Mortgage shall grant to Mortgagee (including Mortgagee acting as a mortgagee
in possession) or a receiver appointed pursuant to the provisions of Section 12.3(c) of this
Mortgage any powers, rights or remedies prior to, upon or following the occurrence of an Event of
Default which are more limited than the powers, rights or remedies that would otherwise be
vested in Mortgagee or in such receiver under the Act in the absence of said provision,
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Mortgagee and such receiver shall be vested with the powers, rights and remedies granted in the
Act to the full extent permitted by law. Without limiting the generality of the foregoing, all
expenses incurred by Mortgagee which are of the type referred to in Section 5/15 1510 or 5/15
1512 of the Act, whether incurred before or after any decree or judgment of foreclosure, and
whether or not enumerated in this Mortgage, shall be added to the Secured Obligations and/or by
the judgment of foreclosure;

(h) Rights Cumulative. Each right, power and remedy herein conferred upon Mortgagee is
cumulative and in addition to every other right, power or remedy, express or implied, given now or
hereafter existing under any of the Loan Documents or at law or in equity, and each and every
righi, power and remedy herein set forth or otherwise so existing may be exercised from time to
tiine.ws often and in such order as may be deemed expedient by Mortgagee, and the exercise or
the kaginning of the exercise of one right, power or remedy shall not be a waiver of the right to
exercite /at the same time or thereafter any other right, power or remedy, and no delay or
omission’ of ' Mortgagee in the exercise of any right, power or remedy accruing hereunder or
arising otherwize shall impair any such right, power or remedy, or be construed to be a waiver of
any Event of D<tanit oracquiescence therein.

i) Mortgagee's Rinht of Inspection. Mortgagee and its representatives shall have the right
to inspect the Properly #nc-the books and records with respect thereto at all reasonable times
upen not less than twenty four (24) hours prior notice to Mortgagor, and access thereto, subject to
the rights of tenants in posse:ssicn, shall be permitted for that purpose.

() Indemnification of Modcanee. Except for gross negligence or willful misconduct,
Mortgagee shall not be liable for any #¢t or omission or error of judgment. Mortgagee may rely
on any document believed by Mortgzgee in good faith to be genuine. All money received by
Mortgagee shall, until used or applied 75 herein provided, be held in trust, but need not be
segregated (except to the extent requirec.by !aw), and Mortgagee shall not be liable for interest
thereon except as may be provided hereir_'Mnrtgagor shall indemnify Mortgagee against all
liability and expenses which Mortgagee may aneur in the performance of Mortgagee’'s duties
hereunder other than as a result of Mortgagee’s wiiiful misconduct or gross negligence;

(k) Defense. At all times the Mortigagee shall_s.zpear in and defend any suit, action or

proceeding that might in any way in the sole judgment Of Nortgagee affect the value of the

Property, the priority of this Mortgage or the rights and powsars of Mortgagee hereunder or under

any document given at any time to secure the Indebtednes:..  Mortgagor shall, at all times,

indemnify, hold harmless and reimburse Mortgagee on demand.foi-any and all loss, damage,
expense or cost, including cost of evidence of title and reasonablea toraeys’ fees, arising out of

or incurred in connection with any such suit, action or proceeding, and the sum of such

expenditures shall be secured by this Mortgage and shall bear interest after-iamand at the rate

specified in the Note applicable to a period when an Event of Default has'occurred thereunder,

and such interest shall be secured hereby and shall be due and payable on deman;

() UCC Remedies. With respect to all or any part of the Property that i5 personal or
intangible, Mortgagee shall have all the rights and remedies of a secured party under ‘na Uniform
Commercial Code. Upon request, Mortgagor shall assemble and make such collateral available
to Mortgagee at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Upon repossession, Mortgagee may propose to retain the collateral in partial satisfaction
of the Note or seli the collateral at public or private sale in accordance with the Uniform
Commercial Code as adopted in the state where the Property is situated or any other applicable
statute. Such sale may be held as a part of, distinctive from or without a trustee’s sale or
foreclosure of the real property secured by this Mortgage. If any notification of disposition of all or
any portion of the collateral is required by law, such notification shalt be deemed reasonably and
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properly given if mailed at least ten {10) days prior to such disposition. |f Mortgagee disposes of
all or any part of the collateral after default, the proceeds of disposition shall be applied in the
following order: (i) to the reasonable expenses of retaking, holding, preparing for sale, selling the
collateral, and the like; {ii} to the reasonable attorneys' fees and legal expenses incurred by
Mortgagee; and {iii) to the satisfaction of the indebtedness secured by this Mortgage;

{m) Remedial Advances. Mortgagee, without obligation to do so and without demand upon
Mortgagor and without releasing Mortgagor from any obligation hereof, may (i) cure such Event of
Default and to such extent as either may deem necessary to protect the security hereof,
Mortgagee being authorized to enter upon the Property for such purposes; (i commence, appear
in #ud defend any action or proceeding purporting to affect the security hereof or the rights or
pows:s of Mortgagee, (iii) pay, purchase, contest, or compromise any encumbrance, charge, lien,
tax o assessment, or the premium for any policy of insurance required herein; and in exercising
any such/ power, incur any liability, expend whatever amounts in its absolute discretion it may
deem necessary therefor, including cost of evidence of title, employ counsel and pay such
counsel’s feis. Mortgagee shall be subrogated to the rights and lien interests of any person who
is paid by Mortyac e pursuant to the terms of this paragraph. Mortgagor shall repay immediately
on written notice ty_Mortgagor all sums expended or advanced hereunder by or on behalf of
Mortgagee, with interest from the date of such advance or expenditure at the Default Rate
provided for in the Nots, anathe repayment thereof shall be secured hereby;

(n) Collection of Rents./Morigagee may require any Mortgagor to make payments of rent or
fees directly to Mortgagee varardless of whether Mortgagee has taken possession of the
Property. If any rents are cuollgcied by Mortgagee, then Mortgagor irrevocably designates
Mortgagee as Mortgagor's attorne=i/i-7act to endorse instruments received in payment thereof in
the name of Mortgagor and to negoiiate the same and collect the proceeds. Payments by
Tenants to Mortgagee in response to Mcitgajee's demand shall satisfy the obligation for which
the payments are made, whether or not ary rroper grounds for the demand existed. Mortgagee
may exercise Mortgagee's rights under this nuruagraph either in person, by agent or through a
receiver,;

(o)) Mortgagee's Enforcement of Leases. Mortgege: is hereby vested with full power to use
all measures, legal and equitable, deemed by Mortgagze necessary or proper to collect the rents
assigned in this Mortgage, including the right, in person or lyy agent, employee or court-appointed
receiver, to enter upon the Property, or any part thereof, anc-{2.e possession thereof forthwith to
the extent necessary to effect the cure of any default on the palt2’ Mortgagor as lessor in any of
the Leases. Mortgagoer hereby grants to Mortgagee full power anc’avinerity to exercise all rights,
privileges and powers herein granted at any and all times after an Evi:nt of Default, without notice
to Mortgagor, including the right to operate and manage the Property, make and amend Leases,
enforce guaranties of any lease and perform any other acts which are reasunably necessary to
protect the value, priority or enforceability of any security for the Note and ute a7d-apply all of the
rents and other income herein assigned to the payment of the costs of exercisirg <uch remedies,
of managing and operating the Property, and of any indebtedness or liability ol *Morigagor to
Mortgagee, including, but not limited to, the payment of taxes, special assessmeits, insurance
premiums, damage claims, the costs of maintaining, repairing, rebuilding and resturing the
improvements on the Property or of making the same rentable, reasonable attorneys’ fees
incurred in connection with the enforcement of this Mortgage, and any principal and interest
payments due from Mortgagor to Mortgagee on the Note and this Mortgage, all in such order as
Mortgagee may determine. Mortgagee shall be under no obligation to enforce any of the rights
or claims assigned to Mortgagee hereunder or to perform or carry out any of the obligations of the
lessor under any leases and does not assume any of the liabilities in any way related to the
covenants and agreements of Morlgagor in any leases. It is further understood that this
Mortgage shall not operate to place responsibility for the control, care, management or repair of
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the Property, or parts thereof, upon Mortgagée nor shall it operate to make Mortgagee liable for
the carrying out of any of the terms and conditions of any leases, or for any waste of the Property
by the lessee under any leases or by any other party, or for any dangerous or defective condition
of the Property or for any negligence in the management, upkeep, repair or control of the
Property resulting in loss or injury or death to any lessee, invitee, licensee, employee or stranger,
except as may result from the gross negligence or willful misconduct of Mortgagee or its agents
or employees after taking possession of the Property hereunder,

(p} Summary Possession. Mortgagee may, at Mortgagee's option, and in person or by
agent, employee or court-appointed receiver, enter upon and take possession of the Property and
cop’inue any improvement, repair or renovation thereof at Mortgagor's expense and to lease the
same or any part thereof, making, such alterations as Mortgagee determines necessary, and may
terminiaie in any lawful manner any lease of the Property, exercising, with respect thereto any
right ol ortion available to Mortgagor. The entering upon and taking, possession of the Property,
the collesiori of rents, issues and profits, or the proceeds of fire and other insurance policies or
compensaticri.or awards for any taking or damage of the Property, and the application or release
thereof shall nut cdre or waive any default or notice of default hereunder or invalidate any act
done pursuant tc such notice.

(q) Mortgagee's l-nforeement of Contracts. Mortgagee shall have the right to enforce
Mortgagor’s rights under.all architect contracts and construction contracts and to bring, an action
for the breach thereof in tlie riame of Mortgagee or, at Mortgagee's option, in the name of
Mortgagor, in the event any architact or contractor breaches their respective contracts, regardless
of whether Mortgagee has acquired. or retained any interest in the Property. Mortgagor hereby
irrevocably appoints Mortgagee as Morgagor's attorney-in-fact for the purposes of the foregoing,
which power shall be durable and coupled with an interest. Mortgagee does not assume and shall
not be obligated to perform any of MNorttagor's obligations under any contract nor shall
Mortgagee be required to enforce such cuntrests or bring action for the breach thereof, provided,
however, any performance of the respective /cantracts specificailly required in writing by the
Mortgagee, following any Event of Default by \Aeitnagor under the Note, and which is properly
and timely undertaken by the contractor or arciutect. shall be paid for by the Mortgagee in
accordance with the terms and conditions of the cun‘racts. Such payments shall be deemed
additions to the Note principal and shall bear interez} 4t the rate provided in the Note from the
date of advance to and including the date of full payment, and shall be secured as a part of the
Note principal and interest by any mortgage, collateral assignrient of leases and rents, security
agreement, guaranty and other documents granted to secure thz Note.

(r Other Rights. To exercise such other rights as Lender may have at law or in equity or
pursuant to the terms and conditions of this Mortgage or any of the other !.0an Documents.

In connection with any sale or sales hereunder, Lender may elect to trea: any of the Property
which consists of a right in action or which is property that can be severea frorthe Property
(including, without limitation, any improvements forming a part thereof) without carsing structural
damage thereto as if the same were personal property or a fixture, as the case may be, and
dispose of the same in accordance with applicable law, separate and apart from the szc.e of the
Property. Any sale of Collateral hereunder shall be conducted in any manner permitted by the
ucc.

Application of Foreclosure Sale Proceeds. If any foreclosure sale is effected, Lender shall apply

the proceeds of such sale in the following order of priority: First, to the costs, fees and expenses of
exercising the power of sale and of the sale, including, without limitation, the payment of the Lender's
attormeys' fees permitted pursuant to the Act; Second to the payment of the Secured Obligations which are
secured by this Mortgage, in such order as Lender shall determine in its sole discretion; Third, to satisfy the
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outstanding balance of obligations secured by any junior liens or encumbrances in the order of their priority;
and Fourth, to the Borrower or the Borrower's successor in interest, or in the event the Property has been
sold or transferred to another, to the vested owner of record at the time of the foreclosure sale.

7.5 Waiver of Marshaling Rights. Borrower, for itself and for all parties claiming through or under
Borrower, and for all parties who may acquire a lien on or interest in the Property, hereby waives all rights
to have the Property and/or any other property, including, without limitation, the Collateral, which is now
or later may be security for any Secured Obligation, marshaled upon any foreclosure of this Mortgage or
on a foreclosure of any other security for any of the Secured Obligations.

7.6 No Zure or Waiver. Neither Lender's nor any receiver's entry upon and taking possession of all
or any part of \he Property, nor any collection of rents, issues, profits, insurance proceeds, condemnation
proceeds or farnages, other security or proceeds of other security, or other sums, nor the application of
any collected sumr to any Secured Obligation, nor the exercise of any other right or remedy by Lender or
any receiver shal cure or waive any Event of Default or notice of default under this Mortgage, or nullify
the effect of any nolice of default or sale (unless all Secured Obligations then due have been paid or
performed and Borrowsr ras cured all other Events of Default hereunder), or impair the status of the
security, or prejudice Lerder in the exercise of any right or remedy, or be construed as an affirmation by
Lender of any tenancy, lesse or option or a subordination of the lien of this Mortgage.

7.7 Payment of Costs, Expenses and Attorneys' Fees. Borrower agrees to pay to Lender
immediately and upon demand all Lost; and expenses incurred by Lender in the enforcement of the
terms and conditions of this Mortgage fincluding, without limitation, statutory trustee's fees, court costs
and attorneys' fees, whether incurred in ¥ugation or not) with interest from the date of expenditure unitil
said sums have been paid at the rate cf intnrest applicable to the principal balance of the Note as
specified therein.

7.8 Power to File Notices and Cure Events o\ Default. Borrower hereby irrevocably appoints Lender
and its successors and assigns, as its attorney-in-fart. which power of attorney is coupled with an
interest, to perform any obligation of Borrower hereundzr upon the occurrence of an event, act or
omission which, with notice or passage of time or both, wou d constitute an Event of Default; provided,
however, that: (a) Lender as such attorney-in-fact shall ‘ority’ be accountable for such funds as are
actually received by Lender; and (b) Lender shall nct be liable/ts Borrower or any other person or entity
for any failure to act under this Section.

7.9 Remedies Cumulative. All rights and remedies of Lender provicea hereunder are cumulative and
are in addition to all rights and remedies provided by applicable law qimiuding specifically that of
foreclosure of this instrument as though it were a mortgage) or in any oinzr agreements between
Borrower and Lender. Lender may enforce any one or more remedies or rights hereunder successively
or concurrently.

ARTICLE 8
ENVIRONMENTAL HAZARDS

8.1 Compliance. Borrower shall comply with all covenants, conditions, provisions, and obligations of
Borrower under the Environmental Indemnity Agreement, and Borrower shall comply with all "Hazard
Substance Laws" (as defined in the Environmental Indemnity Agreement).

8.2 Covenants. Borrower further agrees as follows:

(a) With or without notice, and without releasing Borrower from any obligation hereunder, to
cure any default of Borrower and, in connecticn therewith, Lender or its agents, acting by
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themselves or through a court appointed receiver, may enter upon the Property or any part
thereof and perform such acts and things as Lender deems necessary or desirable to inspect,
investigate, assess, and protect the security hereof, including without limitation of any of its other
rights: (i) to obtain a court order to enforce Lender's right to enter and inspect the Property under
the Act, to which the decision of Lender as to whether there exists a release or threatened
release of "Hazardous Substances” (as defined in the Environmental Indemnity Agreement) in or
onto the Property shall be deemed reasonable and conclusive as between the parties hereto; and
(ii) to have a receiver appointed under the Act to enforce Lender’s right to enter and inspect the
Property for Hazardous Substances. All costs and expenses reasonably incurred by Lender with
respect to the audits, tests, inspections, and examinations which Lender or its agents or
emaayees may conduct, including the fees of the engineers, laboratories, contractor,
consuitants, and attorneys, shall be paid by Borrower. All reimbursement costs and expenses
incur’ed-by Lender pursuant to this subparagraph (including, without limitation, court cests,
consuliar. fees and attorneys' fees, whether incurred in litigation or not and whether before or
after judgment) shall be added to the Indebtedness and shall bear interest at the Default Rate
from the dati: if.ey are incurred until said sums have been paid.

(b) Lender rhay seek a judgment that Borrower has breached its covenants, representations
and/or warranties with respect to the environmental matters set forth herein, by commencing and
maintaining an action or rctions in any court of competent jurisdiction for breach of contract
pursuant to the Act, whether commenced prior to foreclosure of the Property, and to seek the
recovery of any and all( costs, damages, expenses, fees, penalties, fines, judgments,
indemnification payments to thiiu, parties, and other out-of-pocket costs or expenses actually
incurred by Lender (collectively,“t'e, "Environmental Costs") incurred or advanced by Lender
relating to the cleanup, remediatic~'ci other response action, required by applicable law or to
which Lender believes necessary to praotect the Property, it being conclusively presumed between
Lender and Borrower that all such Envircimental Costs incurred or advanced by Lender relating
to the cleanup, remediation, or other respunszaction of or to the Property were made by Lender
in.good faith. All Environmental Costs incusrod’by Lender under this subparagraph (including,
without limitation, court costs, consultant fees and/a*orneys' fees, whether incurred in litigation or
not and whether before or after judgment) shall bear iintzrest at the Default Rate (as defined in the
Note) from the date of expenditure until said sums lave been paid. Lender shall be entitled to
bid, at the sale of the Property, the amount of said cosis, exronses and interest in addition to the
amount of the other obligations hereby secured as a credit id, the equivalent of cash.

Borrower acknowledges and agrees that notwithstanding any tzriv or provision contained herein
or elsewhere, the Environmental Costs shall be exceptions to any«mited recourse or exculpatory
provision, if applicable, and Borrower shall be fully and personally liable for the Environmental
Costs hereunder, and such liability shall not be limited to the origina) orincipal amount of the
obligations secured by this Mortgage, and the Property or this Mortgage. Fo/tne purposes of any
action brought under this subparagraph, Borrower hereby waives the defense +f !aches and any
applicable statute of limitations. :

(c) Lender may waive its lien against the Property or any portion thereof, whetaer fixtures or
personal property, to the extent such property is found to be environmentally imgaired in
accordance with the Act and to exercise any and all rights and remedies of an unsecured creditor
against Borrower and all of Borrower's assets and property for the recovery of any deficiency and
Environmental Costs, including, but not limited to, seeking an attachment order under the Act. As
between Lender and Borrower, for purposes of the Act, Borrower shall have the burden of proving
that Borrower or any related party (or any affiliate or agent of Borrower or any related party)} was
not in any way negligent in permitting the release or threatened release of Hazardous
Substances. Borrower acknowledges and agrees that notwithstanding any term or provision
contained herein or elsewhere, all judgments and awards entered against Borrower shall be
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exceptions to any nonrecourse or exculpatory provision, and Borrower shall be fully and
personally liable for all judgments and awards entered against Borrower hereunder and such
liability shall not be limited to the original principal amount of the obligations secured by this
Mortgage and Borrower's obligations shall survive the foreclosure, deed in lieu of foreclosure,
release, reconveyance, or any other transfer of the Property or this Mortgage. For the purposes
of any action brought under this subparagraph, Borrower hereby waives the defense of laches
and any applicable statute of limitations.

8.3 Distinct Covenants. Notwithstanding anything to the contrary in this Article 8: (i) Borrower's
obligations pursuant to this Article 8 are specific to this Mortgage; (ii) the Environmental Indemnity
Agreement samains separate herefrom and shall survive, in each case, release, reconveyance, or other
terminatica or satisfaction of this Mortgage; and (iii) consistent with Section 2.1 hereof, this Mortgage
does not secive the Environmental Indemnity Agreement.

ARTICLE 9
GENERAL PROVISIONS

9.1 Additional Provisions. _The Loan Documents contain or incorporate by reference the entire
agreement of the parties with rcspect to matters contemplated herein and supersede all prior
negotiations. The Loan Documznts orant further rights to Lender and contain further agreements and
affirmative and negative covenants (oy Eorrower which apply to this Morigage and to the Property and
such further rights and agreements ai< /licorporated herein by this reference. THE OBLIGATIONS AND
LIABILITIES OF BORROWER UNDER TS MORTGAGE AND THE OTHER LOAN DOCUMENTS ARE
SUBJECT TO THE PROVISIONS OF.7(*fE SECTION, IF ANY, IN THE NOTE ENTITLED
"BORROWER'S LIABILITY."

9.2 Non-Waiver. By accepting payment of any 2/nount secured hereby after its due date or late
performance of any other Secured Obligation, Lender skall not waive its right against any person
obligated directly or indirectly hereunder or on any Secured fLbligation, either to require prompt payment
or performance when due of all other sums and obligations 0 r.ecured or to declare default for failure to
make such prompt payment or performance. No exercise ¢f-any rioht or remedy by Lender hereunder
shall constitute a waiver of any other right or remedy herein contaied or provided by law. No failure by
Lender to exercise any right or remedy hereunder arising upon any Event of Default shall be construed to
prejudice Lender's rights or remedies upon the occurrence of any other/orsubsequent Event Default. No
delay by Lender in exercising any such right or remedy shall be construed tJ preclude Lender from the
exercise thereof at any time while that Event of Default is continuing. No natice to nor demand on
Borrower shall of itself entitle Borrower to any other or further notice or denand in similar or other
circumstances.

9.3 Consents and Approvals. Wherever Lender's consent, approval, acceptance or satisfaction is
required under any provision of this Mortgage or any of the other Loan Documents, Guch consent,
approval, acceptance or satisfaction shall be exercised in accordance with Section 15.9 of the Nate.

94 Permitted Contests. After prior written notice to Lender, may contest, by appropriate legal or
other proceedings conducted in good faith and with due diligence, the amount, validity or application, in
whole or in part, of any lien, levy, tax or assessment, or any lien of any laborer, mechanic, materialman,
supplier or vendor, or the application to Borrower or the Property of any law or the validity thereof, the
assertion or imposition of which, or the failure to pay when due, would constitute an Event of Default;
subject to the requirements that: (a) Borrower pursues the contest diligently, in a manner which Lender
determines is not prejudicial to Lender, and does not impair the lien of this Mortgage; (b) the Property, or
any part hereof or estate or interest therein, shall not be in any danger of being sold, forfeited or lost by
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reason of such proceedings; (c) in the case of the contest of any law or other legal requirement, Lender
shall not be in any danger of any civil or criminal liability; and (d) if required by Lender, Borrower deposits
with Lender any funds or other forms of assurance (including a bond or letter of credit) satisfactory to
Lender to protect Lender from the consequences of the contest being unsuccessful. Borrower's right to
contest pursuant to the terms of this provision shall in no way relieve Borrower of its obligations under the
Loan or to make payments to Lender as and when due.

9.5 Further Assurances. Borrower shall, upon demand by lender, execute, acknowledge ({if
appropriate) and deliver any and all documents and instruments and do or cause to be done all further
acts reasonably necessary or appropriate to effectuate the provisions hereof.

9.6 Alwrnays' Fees. In the event it is necessary for Lender to retain the services of an attorney or any
other party to-ziiforce or to commence any legal action to enforce the terms of the Note, this Mortgage, or
any of the other L oan Documents, or any portion hereof or thereof, Borrower agrees to pay to Lender, in
addition to damares or other relief, any and all cosis and expenses, including, without limitation, expert
witness fees and rezsanable attorney's fees incurred by Lender as a result thereof.

9.7 Borrower and Le:idr Defined. The term "Borrower” includes both the original Borrower and any
subsequent owner or ownsis of any of the Property, and the term "Lender” includes the original Lender
and any future owner or holde/, ir cliding assignees, pledges and participants, of the Note or any interest
therein.

98 Disclaimers.

(a} Relationship. The relationshin of Borrower and Lender under this Mortgage and the other
Loan Documents is, and shall at all v7:25 remain, solely that of borrower and Lender; and Lender
neither undertakes nor assumes any iespsnzibility or duty to Borrower or to any third party with
respect to the Property. Notwithstanding any other provisions of this Mortgage and the other
Loan Documents: (i) Lender is not, and shull not be construed to be, a partner, joint venturer,
member, alter ego, manager, controlling person or.other business associate or participant of any
kind of Borrower, and Lender does not intend to‘exern assume such status; (ii) Lender's activities
in connection with this Mortgage and the other Loan Zocuments shall not be "outside the scope
of activities of a Lender of money", and Lender does nect.iiitend to ever assume any responsibility
to any person for the quality, suitability, safety or condition ot the Property; and (ii) Lender shall
not be deemed responsible for or a participant in any acts, omissions or decisions of Borrower;
and

(b) No Liability. Lender shall not be directly or indirectly liable” > rasponsible for any loss,
claim, cause of action, liability, indebtedness, damage or injury of any <ind or character to any
person. or property arising from any construction on, or occupancy 2. use of, the Property,
whether caused by or arising from: (i) any defect in any building, sfructire, grading, fill,
landscaping or other improvements thereon or in any on-site or off-site inigiovament or other
facility therein or thereon; (ii) any act or omission of Borrower or any of Boriower's agents,
employees, independent contractors, licensees or invitees; (iii) any accident in or o1/ the Property
or any fire, flood or other casualty or hazard thereon; {iv) the failure of Borrower o any of
Borrower's licensees, employees, invitees, agents, independent contractors or other
representatives to maintain the Property in a safe condition; or (v) any nuisance made or suffered
on any part of the Property.

99 Severability. If any term of this Mortgage, or the application thereof to any person or
circumstances, shall, to any extent, be invalid or unenforceable, the remainder of this Mortgage, or the
application of such term to persons or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each term of this Mortgage shall be valid and
enforceable to the fullest extent permitted by law.
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9.10 Relationship of Articles. The rights, remedies and interests of Lender under this Mortgage
established by Article 1 and the security agreement established by Article 4 are independent and
cumulative, and there shall be no merger of any lien created by this Mortgage with any security interest
created by the security agreement. Lender may elect to exercise or enforce any of its rights, remedies or
interests under either or both this Mortgage or the security agreement as Lender may from time to time
deem appropriate. The Assignment of Rents and Leases established by Article 3 is similarly independent
of and separate from this Mortgage and the Security Agreement.

9.11  Merger. No merger shall occur as a result of Lender's acquiring any other estate in, or any other
lien on, the Property unless Lender consents to a merger in writing.

912 Quiostions of Borrower, Joint and Several. If more than one person has executed this Mortgage
as "Borrower’; the obligations of all such persons hereunder shall be joint and several.

913  Separae and Community Property. Any married person who executes this Mortgage as a
Borrower agrees tiig> any money judgment which Lender obtains pursuant to the terms of this Mortgage
or any other obligatiun o that married person secured by this Mortgage may be collected by execution
upeon any separate prope:ty or community property of that person.

9,14  Integration; Interpretation. The Loan Documents contain or expressly incorporate by reference
the entire agreement of the paiuss with respect to the matters contemplated therein and supersede all
prior negotiations or agreements, wriden or oral. The Loan Documents shall not be modified except by
written instrument executed by all patties. Any reference in any of the Loan Documents to the Property or
Collateral shall include all or any part of thr: Property or Collateral. Any reference to the Loan Documents
includes any amendments, renewals or extensions now or hereafter approved by Lender in writing (it
being understood that nc amendment or mowhication of the Loan Documents shall be valid and binding
against Lender unless signed by an officer of Lznder holding the title of Executive Vice President or
higher). When the identity of the parties or otler circumstances make it appropriate, the masculine
gender includes the feminine and/or neuter, and the singular number includes the plural.

9.15  Capitalized Terms. Capitalized terms not otherviise Wefined herein shall have the meanings set
forth in the Note.

9.16  Successors in Interest. The terms, covenants, and conditizas herein contained shall be binding
upon and inure to the benefit of the heirs, successors and assigns of the parties hereto. The foregoing
sentence shall not be construed to permit Borrower to assign the Luza sxcept as otherwise permitted
under the Note or the other Loan Documents.

9.17  Governing Law. This Mortgage, the Note and the other Loan Documrats and the obligations
arising hereunder and thereunder shall be governed by, and construed in accordance with, the laws of
the State of lllinois applicable to contracts made and performed in lllinois and any £pplicable federal law,
including, to the extent, with respect to Lender's rights and obligations, that federal lav-przempts the laws
of the State of lllinois. Except as provided in the immediately preceding sentence,” Por-ower hereby
unconditionally and irrevocably waives, to the fullest extent permitted by law, any claim tc zss2rt that the
law of any jurisdiction other than lllinois governs the Note, and other Loan Documents.

9.18 Consent to Jurisdiction, Borrower irrevocably submits to the Jurisdiction of: (a) any state or
federal court sitting in the State of llinois over any suit, action, or proceeding, brought by Borrower
against Lender, arising out of or relating to this Mortgage, the Note or the Loan; (b) any state or federal
court sitting in the state where the Property is located or the state in which Borrower's principal place of
business is located over any suit, action or proceeding, brought by Lender against Borrower, arising out
of or relating to this Mortgage, the Note or the Loan; and (c) any state court sitting in the county of the
state where the Property is located over any suit, action, or proceeding, brought by Lender to exercise its
STATUTORY POWER OF SALE under this Mortgage or any action brought by Lender to enforce its
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rights with respect to the Collateral. Borrower irrevocably waives, to the fullest extent permitted by law,
any cbjection that Borrower may now or hereafter have to the laying of venue of any such suit, action, or
proceeding brought in any such court and any claim that any such suit, action, or proceeding brought in
any such court has been brought in an inconvenient forum.

9.19  Exhibits. Any and all Exhibits are incorporated into this Mortgage by this reference.

9.20 Addresses; Reqguest for Natice. All notices and other communications that are required or
permitted to be given to a party under this Mortgage shall be in writing, refer to the Loan number, and
shall be sent to such party, either by personal delivery, by overnight delivery service, or by certified first-
class mail, raturn receipt requested to the addressee below. All such notices and communications shall
be effective.uion receipt of such delivery. The addresses of the parties are set forth on page 1 of this
Mortgage. Brirower's principal place of business is at the address set forth on page 1 of this Mortgage.

Any Borrower wnuse address is set forth on page 1 of this Mortgage hereby requests that a copy of
notice of default aidqutice of sale be delivered to it at that address. Failure to insert an address shall
constitute a designation-ui Borrower's last known address as the address for such notice. Any party shall
have the right to changr. its address for notice hereunder to any other location within the continental
United States by giving thirly (30) days' notice to the other parties in the manner set forth above.

9.21 Counterparts. This Muitgage may be executed in any number of counterparts, each of which,
when executed and delivered, will be de=med an criginal and all of which taken together, will be deemed
to be one and the same instrument.

9.22 Time is of the Essence. Time is ¢ the assence with respect to all of Borrower's cbligations and
agreements hereunder with respect to, in eac!, case, (i) the payment of money; (ii) where any deadline or
period for performance is provided; and (iii) wnere niatice, reports, or other information is required to be
delivered to Lender.

9.23  Customer Identification - USA Patriot Act Notice. l.ender hereby notifies Borrower that pursuant
to the requirements of the USA Patriot Act (Title Ill of Pul.,107-56, signed into law October 26, 2001),
as amended (the "Act"), and Lender's policies and practices, ender is required to obtain, verify and
record certain information and documentation that identifies Picirower, which information includes the
name and address of Borrower and such other information that wi' ailow Lender to identify Borrower in
accordance with the Act.

9.24  Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED 2v.Z2aW, BORROWER HEREBY
AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE 2% RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY WITH REGARD TO THIS MORTGAGE OR ANY OTHER
LOAN DOCUMENT, OR ANY CLAIM, COUNTERCLAIM OR OTHER . ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS sIVEEN KNOWINGLY
AND VOLUNTARILY BY BORROWER, AND IS INTENDED TO ENCOMPASS INDIIOUALLY EACH
INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY 4URY WOULD
OTHERWISE ACCRUE. BENEFICIARY IS HEREBY AUTHORIZED TO FILE A CO™Y) OF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS W/JUVER BY
BORROWER.

[Signature page follows]
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IN WITNESS WHEREOF, Borrower has executed this Mortgage as of the day and year set forth
above. .

‘BORROWER:

‘MIKI OKU ,

2 COOK coy
Ay RECORDEROF%TEYEDS

COOK COUNTY
RECORDER OF DEEDS

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

State of
County of

On , before me,

' . personally appeared
« who proved to me on the basis of satisfactory evidence to be the
person(s) whose’ name(s) is/are subscribed to the within instrument and
acknowledged to.r:c that he/she/they executed the same in his/her/their authorized
capacity(ies), and tha’ by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf'of which the person(s) acted, executed the instrument.

| certify under PENALTY (OF PERJURY under the laws of the State of
that the foregoino paragraph is true and correct. '

WITNESS my hand and official seal.

Signature
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EXHIBIT A

LEGAL DESCRIPTION

The Land is described as follows:

LOT 13 IN BLOCK 2 IN MCCAGG'S SUBDIVISION OF OUT-LOT 19 IN CANAL TRUSTEES'
SUBDIVISION OF THE WEST 1/2 OF SECTION 5, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

APN: 17-05-303-046-0000

Street Address: 1431 West Cortez Street, Chicago, lllingis 60642

“COOK COUNTY
RECORDER OF DEEDS

COOK GOUN ['~c'.
RECORDER OF DEEDS
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Registered No. 2207
NOTARTAL CERTIFICATE

ThHis, is to certify that Ms. MIKI OKU has signed in
my very-oresence the attached document.

Dated this 25%"day of DEC., 2017

KAORIJ TOKUDA

Notary
Tokyo Legal Affairs Bureau

>
" Tokvo Lecat Arrarng Bureay ™

____ NOTARY

1-4-G, AZABUJUBAN
MIEATO-KU, TOKYO, JAPAN
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APOSTILLE
{Convention de La Haye du 5 octobre 1261)

1. Country: JAPAN

This public document
2. has been signed by Kaoru TOKUDA

3. acting in the capacity of Notary of the Tokyo Legal Affairs Bureau
bears the seal/stamp of Kaoru ‘TOKUDA, Notary : |
Certified

at Tokyo 6. DEC 2 5 20]7
by the Ministry of Foreign Affairs

17-N2 060516

Seal/stamp: 10. Signature

T Tanaka

Toshie TANAKA
For the Minister for Foreign Affairs

-
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