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4350 La Jolla Village Dr., Suite 140

Mail Stop 860

San Diego, CA 92122

Attn: Loan Servicing
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(Space Above For Recorder's Use)

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

ELMI'R RIVERA, a married man as his sole and
separate prepoify and ELLEN HUBBELL, divorced
and not sinoc vemarried, not as Tenants in

Common, (ut &s Jeint Tenants

(Boirgyeer)
in favor of

BOFI FEDERAL BANK
(Lender)

DATED: February 1, 2018
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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 February 1, 2018, are ELMER RIVERA, a
married man as his sole and separate property and ELLEN HUBBELL, divorced and not since
remarried, not as Tenants in Common, but as Joint Tenants ("Borrower™ or "Mortgagor™), having its
principal place of business at 6009 North Kilpatrick, Chicago, IL 60646, and BOFI FEDERAL
BANK, o federally chartered savings bank ("Lender" or “Mortgages”), having its principal place of
business at 4350 La Jolla Village Drive, Suite 140, San Diego, California, 92122.

RECITALS

A lender ie‘making a loan to Borrower (the "Loan”), which is evidenced by a Promissory
Nete Secured By iMordnage (the "Note™ in the amount of EIGHT HUNDRED THOUSAND AND
00/100 DOLLARS {$800.220.00), executed by Borrower in favor of Lender, dated the same date as
this Mortgage, payable tothe eder of Lender.

B. The loan documents include this Mortgage, the Note and the other documents described
in the Note as Loan Documents {thiz "l.oan Documents").

ARTICLE 1
MORTGAGE

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

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

{b) All appurtenances, easements, rights of way, water and ‘water rights, pumps, pipes,
flumes and ditches and ditch rights, water stock, ditch and/or resenvair stock or interests,
royalties, development rights and credits, air rights, minerals, oil rights, anc’gas rights, now or
later used or useful in connection with, appurtenant to or related to thelLand;

{c) All buildings, structures, facilities, other improvements and fixtures now’ =i~ hereafter
focated on the Land;

{d) All apparatus, equipment, machinery and appliances and all accessions thereto 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 considerad 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 land adjacent to or used in connection
with the Land;

{f) All additions and accretions to the property described above;
Mortgage Page 2
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(g) All licenses, authorizations, cerlificates, variances, consents, approvals and other permits
now or hereafter pertaining fo the Land and all estate, right, title and interest of Bomrower in, to,
under or derived from all frade names or business names relating to the Land or the present or
future development, canstruction, operation or use of the Land;

{h) The Callateral (as defined herein}, and

] All proceeds, royalties, payments, net profit interests and other interests of any of the
foregoing.

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

ARTICLE 2
OBLIGATIONS SECURED

2.1 Obligations Secured. Borrower makes the foregoing grant and assignment for the purpese  of
securing the following obliuzions (the "Secured Obligations™):

{a)  Full and punciual zayment o Lender of all sums at any time owing under the Note;

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

(c) Payment and performance of 2il a2ditional covenants and obligations of Borrower under
the Loan Documents except for the Boirowers covenants and obligations under any
“Environmental Indemnity Agreement,” executed in favor of Lender, as of the date hereof
(including any riders thereto). For the aviidance of doubt, the Secured Obligations,
notwithstanding anything to the contrary contaired herein, shall not include, obligations or
covenants, in each case, pursuant to: (i) any guararitee 5f the Loan (it being understood that the
guarantor(s} under such Guarantee shall not be the Beivower); {ii} any environmental indemnity
regarding the Property executed by, in each case, the Borrowe: and/or any guarantorfadditional
indemnitor; and (jii) any similar Guarantee or indemnity, incluging any rider(s) thereto, by which a
person guarantees or otherwise acts as a surety regarding the 3urrower’s obligations under the
Loan Documents. Without limiting the generality of the foregoing provisions of this Section 2.1{c)
and for the further avoidance of doubt, the Secured Obligations do no: include, in each case, (x)
any “Guarantee” of the Loan executed as of the date hereof, in favo- of Lender, and any
successor thereto and (y) any “Environmental Indemnity Agreement® (inriuding any rider(s)
thereto) executed as of the date hereof, in faver of Lender, and any successer/ib&reto (it being
understood that such Guarantee/Guaranties and the Environmental Indemiity Agreement,
notwithstanding anything to the contrary contained herein, are not secured by this Murtgage);

(d) Payment and performance of all covenants and obligations, if any, which 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 cbligation secured by this Mortgage shall
nat be construad to be part of any “Guarantee” or “Environmental [ndemnity Agreement” (as such
ferms are used in Section 2.1(c) hereof, including any rider(s) or successor documents thereto);
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H All interest and charges on all obligations secured hereby including, without fimitation,

prepayment charges, late charges and loan fees; and
1

(@) 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 of interest payment dates or both, as the case may be, deferring or accelerating
payment dates wholly or partly; and (i} 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 Obligations. The term "obligations” is used herein in its broadest and most comprehensive
sense and shall be deemed to include, without limitation, all interest and charges, prepayment charges,
late charges, reimbursements for expenses, and loan fees at any time accruing or assessed on any of the
Secured Obuzations.

23 Incorpzieticn. All terms and conditions of the documents that evidence any of the Secured
Obligations are'1hzoruarated herein by this reference. All persons who may have or acquire an interest in
the Property shall bz uremed to have notice of the terms of the Secured Obligations and to have notice
that the rate of interest on one or more Secured Obligations may vary from time to time. As used in this
Mortgage, “person” or “pe:suns” shall refer fo both a natural person and a legalperson.

ARTICLE 3
ASSIGMNMENT OF RENTS AND LEASES

3.1 Assignment. Borrower absolutely, irr=vocably, and unconditionally grants, transfers and assigns

to Lender all of Borrower's right, title and intere st in, to 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, ard 2!l other agreements of any kind relating to the use
or occupancy of the Property or any portion thereof, whether such leases, licenses and agreements are
now existing or entered into after the date hereof (the "Leusas"); and (b} the rents, issues, deposits and
profits of the Property, including, without limitation, all amutsits payable and all rights and benefits

accruing to Borrower under the Leases (the "Payments"). ‘The term "Leases” shall also include all

guaranties of and security for the tenants’ performance thereunder;ond all amendments, extensions,

renewals or modifications thereto which are permitted hereunder. This is a present and absolute

assignment, not an assignment for security purposes only, and Lepder's right to the Leases and

Payments is not contingent upon, and may be exercised without possessicn o7, the Property.

32 Grant of License. Lender confers upon Borrower a revocable license (thz "License”) to collect
and retain the Payments as they bacome due and payable, until the occurrence ofun Event of Default (as
" hereinafter defined). Upon an Event of Default, the License shall be automatically r2vokzd and Lender
may collect and apply the Payments pursuant to the terms hereof without notice aiid without taking
possession of the Property. All Payments thereafter collected by Borrower shall be held by Eorrower as
trustee under a constructive trust for the benefit of Lender. Bormower hereby irrevocably authorizes and
directs the tenants under the Leases io rely upon and comply with any nofice or demand by Lizniwer 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 relisves 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 iis 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 reiated 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.

33 Effect of Assignment. The foregeing imevocable assignment shall not cause Lender to be: (a} a
mortgagee in possession; (b) responsible cr 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; (c) 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} responsible for or impose upon Lender any duty to produce rents or profits. Lender shall not
directly or indirectly be liable to Borrower or any other person as a consequence of: () the exercise or
failure to/2xercise any of the rights, remedies or powers granted to Lender hereunder; or (f) the failure or
refusal of Ledider to perform or discharge. any obligation, duty or liability of Borrower arising under the
Leases.

34 Covenanis.
(a) All Leages. Borrower shall, at Borrower's sole cost andexpense:

0 perfo'm. 2lobligations of the landiord under the Leases and use reasonable
efforts to enforce performance by the tenants of all obligations of the tenants
under the L2ases;

(i) use reasonable <fl0ifs to keep the Property leased at all times to tenants which
Borrower in good fat'i helieves are creditworthy, at rents not less than the fair
market rental value (iclucing, but not limited to, free or discounted rents to the
extent the market so requ res),

{iii) promptly upon Lender's request, deliver to Lender a copy of each requested
Lease and all amendments thereio-and waivers thereof; )

(iv) promptly upon Lender’s request, execr.z and record any additional assignments
of andlord's interest under any Lease to Lender and specific subordinations of
any Lease fo this Mortgage, in form and substarce satisfactory to Lender;and

v) promptly upon Lender’s request, but in any everik bv June 30™ of each year,
provide Lender a current rent roll, certified by Borrowe as heing true and correct,
containing the names of all tenants with respect to the Pioperty, the terms of their
respective Leases, the spaces occupied and the rentals o) 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;

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

(vil)  except upon Lender's request, execute any assignment of landlord’s interest in
any Lease;

Mortgage Page 5



1804044088 Page: 7 of 39

UNOEEIGIAL coPY

(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 collect 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 inwriting.

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

(b} Maior Leases. Borrower shali, at Borrower’s sole cost and expense, give Lender prompt
written notice of any material default by landlord or tenant under any Major Lease (as defined
below). Unless consented to in writing by Lender or otherwise permitted under any other
rwovision of the Loan Documents, Borrower shall not:

()] enter into any Major Lease which (aa) is not on fair market terms {which terms
may include free or discounted rent to the extent the market so requires); (bb)
does not contain a provision requiring the tenant to execute and deliver to the
izndlord an estoppel certificate in form and substance satisfactory to the landlord
oromptly upon the landlord’s request; or (cc) allows the tenant to assign or sublet
ihe premises without the fandlord's consent;

(i) reduce ey rent or other sums due from the tenant under any MajorLease;
(iif) terminate or matzrally modify or amend any Major Lease; or

{iv) release or dischaine the tenant or any guarantor under any Major Lease from
any material obligation thereunder.

Any such attempted action in violation of ttie.pravisions of this Section shall be nult and void.

Without in any way limiting the requirement of Léndar's consent hereunder, any sums received by
Borrower in consideration of any termination or maierial modification or amendment of any Major
Lease or any release or discharge of any tenant vinder any Major Lease from any material
obligation thereunder shall be applied to reduce the-uutstarding Secured Obligations (without
payment of a prepayment charge) and any such sums received by Borrower shall be held in trust
by Borrower for such purpose; provided, however, so long as ne'cvant of Default shall exist at the
time, any sums received by Borrower in consideration of any luraination (or the release or
discharge of any tenant), modification or amendment of any Major Lease which: (A) total less
than $50,000 shall be payable to Borrower; and (B) total $50,000 or moreshall be placed into an
impound account and shall be released to Borrower from time to firic upnn defivery of an
executed replacement tenant lease and satisfactory evidence as to the compli:tion of re-tenanting
work. Fallowing the completion of such re-tenanting work, and provided no Defaiti ehall exist at
such time, Lender shall release any excess funds received by Borrower with sespect to the
termination of any Major Lease to Borrower. "Major Lease”, as used herein, shallimean (x) a
Lease of more than twenty percent (20%) of the total rentable area of all buildings forming.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 cbligations with respect to Major L.eases 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
consent fo 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 tenants, 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, Borrower 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 efforts, shall not constitute a default by Borrower under this Section.

3.6 Right of Subordination. Lender may at any time and from fime to fime by specific wriiten
instrument intended for the purpose unilaterally subordinate the lien of this Mortgage to any Lease,
without joinder ar cansent of, or notice to, Borrower, any tenant or any other person. Notice is hereby
given to each tenant under a Lease of such right to subordinate. No suberdination referred to in this
Section =ai! constitute a subordination to any lien or other encumbrance, whenever arising, or improve
the right of arv junior lienholder. Nothing herein shall be construed as subordinating this Morigage to any
Lease.

ARTICLE 4
SECURITY AGREEMENT AND FIXTURE FILING

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

All goads, building and other materials; cupplies, work in process, equipment, machinery, fixtures,
furniture, furnishings (including consume: gueds, inventory, equipment and farm products), signs and
other personal property, wherever situated, which are or are to be incorporated into, used in connection
with or appropriated for use on the Property; all rénts, issues, deposits and profits of the Property (to the
extent, if any, they are not subject to the assignimeni of [eases and rents set forth in Article 3 of this
Mortgage); all inventory, accounts, cash receipts, impourds, accounts receivable, contract rights, general
intangibles (including payment intangibles and software ;,.cnattel paper (including electronic chattel paper
and tangible chattel paper), instruments, documents, notes, Urafts, letter of credit rights and deposit
accounts (as those terms are defined in the UCC (as definec balew)), insurance policies, insurance and
condemnation awards and proceeds (including without fimitaton all-Claims and Proceeds of Claims as
such terms are defined below), any other rights to the payment of inoney, rade names, trademarks and
service marks arising from or related fo the Property or any business nav. or hereafter conducted thereon
by Borrower; all permits, consents, approvals, licenses, authorizations arid 2iver rights granted by, given
by or obtained from, any govemmental entity with respect to the Property, incivding but not limited for the
Intended Use; all interest in any assignments of leases to adjoining real property ¢ni options to purchase
such property; all deposits or other security now or hereafter made with or giveri o vty companies by
Borrower with respect to the Property; all advance payments of insurance premium¢ maJde by Borrower
with respect to the Property; all plans, drawings and specifications relating to the Propert;. ~ii loan funds
held by Lender, whether or not disbursed, all funds deposited with Lender pursuani fo.any Loan
Document, including, without limitation, all "Restoration Funds® as defined herein; all reserves, daferred
payments, deposits, accounts, refunds, cost savings and payments of any kind refated 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 filing under the fllinois Uniform Commercial Code
{"UCCn).
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42 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 hereunder, then in addition fo all of Lender's rights as a Secured Party under the UCC or
otherwise at law:

(a) Sale of Collateral. Lender may: (i) upon written notice, require Borrower to assemble
any ¢ all of the Collateral and make it available to Lender at a place designated by Lender; {ii)
withoui rior notice, enter upon the Property or other place where any of the Collateral may be
located andizke possession of, collect, sell and dispose of any or all of the Collateral, and store
the same atlonatinns acceptable to Lender at Borrower’s expense; or (i) sell, assign and deliver
at any place o7 ir. any lawful manner all or any part of the Collateral and bid and become
purchaser at any-such sales; and

b Other Rights. Leader may, for the account of Bomower and at Borrower’s expense: (i)
operate, use, consume, se'i or dispose of the Collateral as Lender deems appropriate for the
purpose of performing any cr.all of the Secured Obligations; (i) enter into any agreement,
compromise or seftlement incivzZng, insurance claims, which Lender may deem desirable or
proper with respect 1o any of the Coliateral; and (iii) endorse and deliver evidences of title for, and
receive, enforce and collect by legal a:tion or otherwise, all indebtedness and obligations now or
hereafier owing to Borrower in connection with or on account of any or allof the Collateral.

. Borrower acknowledges and agrees that a-disposition of the Collateral in accordance with
Lender's rights and remedies as heretofore pruvided is a disposition thereof in a commercially
reasonable manner and that five (5) days prior riofice of such disposition is commercially
reasonable notice. Borrower further agrees that any sal: or other disposition of all or any portion
of the Collateral may be applied by Lender first to the rcaconable expenses in connection
therewith, including reasonable attorneys' fees and disburesmenris, and then to the payment of
the Secured Obligations.

44 Additional Covenants of Borrower. Borrower, at its sole cost and expensa,\(a) shall give Lender
at least thirty (30) days prior written notice of any change in Bomower’s principal place.of business and
the acquisition or use of a frade name or style by Borrower; (b} shall promptly netify' LenJer in writing of
any claim, lien, security interest, right, encumbrance or any other occurrence which may’ L« adverse to
Lender's security interest in the Collateral; (¢) shall defend the Collateral from all claims; lizns, secunty
interests, rights, encumbrances and other matters which are adverse to Lender's security in‘erect in the
Collateral; {d} shall promptly pay alt costs and expenses relating to the purchase, ownership, or us¢ of the
Collateral, including afl fiens, taxes, assessments and charges of Govemmental 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 inveniory 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 ufility; (f) shall not
remove any material part of the Colfateral 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 genreral intangibles (referred to collectively as the "Accounts” and individually as an
"Account™); (i} following the occurrence of any Event of Default, shall not 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 order to evidence,
effectuate, perfect, maintain, preserve or protect Lender's security interest in the Collateral, including
financing statements, continuation financing statements, 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 Lander, with full power of substitution, as Borrower's attorney-in-fact, coupled with an interest,
with full uower, in its own name or in the name of Borrower, to execute such document on behalf of
Borrower. Buivower has set forth above its full and correct name, and Borrower does not presently use
any other names or tradenames, except for those tradenames specifically disclosed in writing by
Borrower fo Lerzer prior to ihe recordation of this Mortgage. Nothing contzained in this Article 4 shall be
construed to obliga’e Lznder to act on behalf of Borrower asatiomey-in-fact.

4.5 FOR PURPOSES OF THE UCC THE FOLLOWING INFORMATION IS FURNISHED:

Name, address o) Dabtor(s): ELMER RIVERA AND ELLEN HUBBELL
' 6009 North Kilpatrick Chicago, IL
60646
Name and address Bofl Federal Bank
of Secured Party 4350 La Jolla Village Dr., Ste. 140

San Diego, CA 82122

See Section 4.1.
Description of the type
(or items) of property (constituting the
Collateral}:

Description of real property See Exhibit A heieto.
fo which the Collateral

is attached or upon which

it is or will be located:

ARTICLE 5
REPRESENTATIONS AND WARRANTIES
5.1 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 frue 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 isrequired.
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(b) Permits. Borrower possesses all permits, franchises and licenses and all rights fo all
trademarks, trade names, patents and fictitious names, if any, necessary to enable Borrower fo
conduct the business(es) in which Bormower is now engagad in compliance with applicablelaw.

{c) Authorization and Validity. The execution and defivery 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 bankruptey, insolvency, moratorium or other laws affecting the enforcement of creditors’ rights,
or by the application of nules of equity. '

() Violations. The execution, delivery and performance by Borrower of each of the Loan
Documents do not violate any provision of any law or regulation, or result in any breach or default
1ader any contract, obligation, indenture or other instrument fo which Bomrower is a party or by
whict-Borrower is bound.

(e) fiugation. There are no pending or threatened actions, claims, investigations, suits or
procesdings. hefore any governmental authority, court or administrative agency which may
adversely affesi-the financial condition or operations of Borrower other than those previously
disclosed in writing' by Borrower to Lender. ‘ '

{f Financial Stalen ents. The financial statements of Borrower, of each general partner (if
Barrower or Borrower is 4 partnership), of each member (if Borrower is a limited liability company)
and of each guarantor, if any, previously delivered by Bomower to Lender: (i) are materially
complete and correct; (i) present fairly the financial condition of such party; and (iif) have been
prepared in accordance with the seme accounting standard used by Borrower fo prepare the
financial statements delivered to ‘@and.approved by Lender in connection with the making of the
Loan, or other accounting standards approved by Lender. Since the date of such financial
statements, there has been no material gdverse change in such financial condition, nor have any
assets or properties reflected on such tinancial statements been sold, transferred, assigned,
mortgaged, pledged or encumbered except-as previously disclosed in writing by Borrower to
Lender and approved in writing by Lender.

(@) Reports. All reports, documents, instrumenis /ard information delivered to Lender in
connection with the Loan: (i) are comect and sufficiently <omplete to give Lender accurate
knowledge of their subject matter; and (i} do not contain ary misrepresentation of a material fact
or omission of a material fact which omission makes the provided iiiormation misleading.

(h) Income Taxes. There are no pending assessments or adj:ctments 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 Borrower 's a party or by
which Bormower is bound that would require the subordination in right of payriant of any of
Borrower's obligations under the Note to an obligation owed to another party.

)] Title. Borrower lawfully holds and possesses fee simple tifle to the Propery/, 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; (i) senior exceptions previously approved by Lender
and shown in the {itle 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
Mortgage.

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

(m) L eases. 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
constitute a material breach or default by any party after notice or the passage of time, or both,
exisiz under any existing Lease. None of the landlord’s interests under any of the Leases,
incluzing, but not limited to, rents, additional rents, charges, issues or profits, has been
transfarrad or assigned. No rent or other payment under any existing Lease has been paid by
any tenancior more than one (1) month inadvance.

(n) Coliztera! Borrower has good title to the existing Collateral. Borrower has not previously
assigned or encurrbered Borrower's interest in any of the Collateral, and no financing statement
covering any of Uie Collateral has been delivered to any other person or entity. Borower's
principal place of busiess is located at the address shown in thisMortgage.

{0) Condition_and Use of froperty. Except as shown in the property condition survey or
other engineering reports, if anv.-previously delivered o or obtained by Lender, the Property is in
good condition and repair and is f:e2 from any damage, waste or defect that would materially and
adversely affect the value of the Prorerty as security for the Loan or the intended use of the
Property. The Property is and shall remain for the term of Loan exclusively used for the
commercial purpose of a multifamily hojsing complex of more than four (4) unifs, with units
leased to residents.

()] Wetlands. No part of the Property contisisof or is classified as wetlands, tidelands or
swamp and overflow lands.

{Q) Compliance With Laws; ERISA.

(i) All federal, state and loca! laws, rules and reguiziens applicable to the Property,
including, without limitation, all zoning and building requireinants and all requirements of
the Americans With Disabilities Act of 1980, as amended frein.fime fo time (42 U.5.C.
Section 12101 et seq.) have been satisfied or complied with. Borrawer is in possession
of all certificates of occupancy and all other licenses, permits and other authorizations
required by applicable law for the existing use of the Property. All such certificates of
occupancy and other licenses, permits and authorizations are valid a2 i fitll force and
effect.

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

(i) Borrower is not or wili 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 one 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 fransactions by or with Borrower are not and will not be
subject fo state statutes applicable to Borrower reguiating investments of and ﬁducaary
obligations with respect to governmenital plans.

N 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 beenpaid.

{s) Condemnation, There is no proceeding pending or threatened for the total or partial
candemnation of the Property.

{t) Homestead. There is no homestead or other exemption available to Borrower which
vould materially inteffere with the right to sell the Property at a trustee’s sale or the right to
foreclnse this Mortgage.

" ARTICLE &
RIGHTS AND DUTIES OF THE PARTIES

6.1 Maintenance and Pieservation of the Property. Borrower shall: (a) keep the Property in good
condition and repair; (b) compiete or restore promplly and in workmanlike manner the Property or any
part thereof which may be damizged or destroyed {unless, if and to the extent permitted under Section
6.10, Lender elects to require that ‘isurance proceeds be used to reduce the Secured Obligations and
after such repayment the ratio of Secured Obligations to the value of the Property, as reasonably
determined by Lender is the same as o lewar than it was immediately before the loss or taking occurred);
(c) comply and cause the Property to complv/wiin (i) all laws, ordinances, regulations and standards,

{ii) all covenants, conditions, restrictions and’e juitable 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;-crvenanis or requirements affect the Property and
pertain to acts commitled or conditions existing iheceon, including, without limitation, any work of
alteration, improvement or demolition as such laws, coveranis or requirements mandate; (d) operate and
manage the Property at all times in a professional manner and do all other acts which from the character
or use of the Property may be reasonably necessary to maintain ard preserve its value; {e) pramptly after
execution, deliver to Lender & copy of any management agreemsni.conceming the Property and all
amendments thereto and waivers thereof; and {f) execute and ‘acknowledge all further documents,
instruments and other papers as Lender deems necessary or approprigi= to preserve, continue, perfect
and enjoy the benefits of this Morigage and perform Borrower's obligativng, inzluding, without fimitation,
statements of the amount secured hereby then owing and staiements of no ofi:ei.~  Borrower shall not:
(g) remove or demolish all or any material part of the Property; (h) alter eithel (i) the exterior of the
Property in a manner which materially and adversely affects the value of the Property-or (i) the roof or
other structural elements of the Property in @ manner which requires a building permt; (i) initiate or
acquiesce in any change in any zoning or other land classification which affects thz Froperty;  (j)
materially alter the type of occupancy or use of all or any part of the Property; or (k} cominit.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 reguirements of the Americans With Disabilities Act of 1990 (42 U.S.C. Section 12101 et seq.), as
amended from time fo time. Borrower shall possess and maintain or cause Bomrower 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 permnits,
franchises and licenses and all rights to all trademarks, frade names, patents and fictitious names, if any,
required by applicable law for Borrower to conduct the business{es) in which Borrower is nowengaged.
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6.3 Litigation. Borrower shailt promptly notify Lender in writing of any [itigation pending or threatened
against either Borrower Party claiming damages in excess of $50,000 and of all pending or threatened
liigation against either Borrower Party if the aggregate damage claims against Bomower exceed
$100,000.00.

6.4 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 Bomower's business or structure or permit Borrower to make any substantial
change in the nature of Borrower's business or structure; {¢) acquire all or substantially all of the assets of
any other entity or permit Borrower to acquire all or substantizally 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
crdinary.course of Borrower's business or permit Borrower to sell, lease, assign, transfer or otherwise
dispose of a:iaterfal part of Borrower's assets except in the ordinary course of Borrower's business.

6.5  Accouiiing Records. Borrower shall maintain adequate books and records in accordance with
the same accounury standard used by Bomower to prepare the financial statements delivered to and
approved by Lendei-in/connection with the making of the Loan or other accounting standards approved
by Lender. Borrower shll sermit and shall cause Borrower fo permit any representative of Lender, at any
reasonable time and from ame to time, to inspect, audit and examine such books and records and make
copies of same.

6.6 Einancial Statements and Ar.counts.

6.61 Statements Required. During ttia’tzim of the Loan or while any liabilities of Borrower to Lender
under any of the Loan Documents remain-2utstanding and untess Lender otherwise consents in writing,
Borrower shall provide to Lender or cause 1o bz provided to Lender, each in a form acceptable to Lender,
the following:

(a) Leasing Schedule. Not later than thim, (30) days after written request by Lender, a
schedule, signed and dated by Borrower, showiiiy the following lease information with regard
to each tenant: the name of the tenant, a descrption of the premises, monthly or other
periodic rental amount, dates of commencement z2d expiration of the lease, and payment
status;

(b} Balance Sheet and Annual Financial Statements. With réspact to Both Borrower and any
guarantor or indemnitor, in each case, not later than ninety {90) Zays after the close of the
respective fiscal years of Borrower, any guarantor, and any inge mnitor, balance sheet and
financial statements, including, as applicable and without limitation:«(1} valance sheet for the
Property, signed and dated by Borrower; (i) a schedule, signed and dated by Borrower,
showing all revenues and expenses during such fiscal year, relating to_the Property; (i)
financial statements showing afl assets and liabilities of Borrower, which sheil b certified by
a principal, managing member or general partner of Borrower as being true; comect and
complete or, upon the reasonable request of Lender, audited by an independent certified
public accountant; and (iv) financial statements showing all assets and liabilities-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 pariner of such
indemnitor or guarantor, as being true, correct and complete or, upon the reasonable request
of Lender, audited by an independent certified public accountant;

(¢} Tax Returns. Not later than June 30" of each year, copies of all tax retums (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 (i) within twenty (20) days after filing;

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

6.6.2 Fomm; Wamanty. 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: (2) be complete and correct; (b) present fairly the financial
condition of the party; (c) disclose all liabilities that are required to be reflected or reserved against; and
{d) be prerared in accordance with the same accounting standard used by Borrower, or as applicable,
such graran.or or indemnitor, to prepare the financial statements delivered to and approved by Lender in
connection with the making of the Loan or other accounting standards acceptable to Lender. By
delivering any such financial statement, Borrower shall be deemed to warrant and represent that, as of
the date of defivery of any such financial statement, there has been no material adverse change in
financial condition, nor. have any assels or properties been sold, transferred, assigned, mortgaged,
pledged or encumberzd since the date of such financial statement except as disclosed by Borrower in a
writing delivered to Lencuer,

Borrower agrees that all leasing <chedules and other information to be delivered to Lender pursuant to
Section 6.6.1 hereof and this Sectizit°9.6.2, in each case, shall not contain any misrepresentation or
omission of a material fact.

6.6.3 Accounts and Primary Banking Feletichships. Bomower shall establish its primary deposit and
operafing accounts with Lender. Borrower stci-cause any guarantor of the Loan to establish its primary
deposit and operating accounts with Lender.

6.7 Costs, Expenses and Fees. Borrower shali pav to Lender the full amount of all costs and
expenses, including, without limitation, attorneys’ feer (iz., outside counsel), incurred by Lender in
connection with: (a) Appraisals and inspections of the Proprurty or Collateral required by Lender as a
result of (i} a Transfer {as hereinafter defined) or proposed’ Tiansfer, or (i) an Event of Default, and (b)
any acts performed or proposed to be performed by Lender at Earowar's request or wholly or partially for
the benefit of Borrower (including, without limitation, the preparaton 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 expensas arising under this Section
immediately upon demand by Lender together with interest thereon followirg natice 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; vithout limitation, those
owed pursuant to Section 6.15 hereof (but excluding 16.15.4(a)) shall be due and rayable immediately
upon Borrower requesting the action from Lender and shall be non-refundable, ircsiertive of the
disposition of the request by Lender. Borrower shall have no expectation that Lender cuminance review
of any matter or request prior to Borrower paying the required fee pursuant to the Loan Documents. In
addition and without limitation to Lender's right to recover all its out-cf-pocket expenses from be/raver on
demand as provided in this Section 6.7, Lender shall have the right to require Borrower to provide a legal
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 Borower'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 fo 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 labeor performed, or materials or supplies furnished, in
connection with any work of demolition, alteration, repair, improvement or construction of or upon the
Property, except such as Borrower may in good faith contest or as to which a bona fide dispute may arise
(provided nrovision is made to the satisfaction of Lender for eventual payment thereof in the event that
Borrowe!.is  obligated to make such payment and that any recorded claim of lien, charge or other
encumbranes&against the Property is immediately discharged by bonding or otherwise).

69  Taxes znd Other Liabilities. Borrower shall pay and discharge when due any and all
indebledness, obiications, assessments and taxes, both real and personal and including federal and state
income faxes and siate ond local property taxes and assessments. Borrower shall promptly provide to
Lender copies of all tax a/d assessment notices pertaining to the Property. Borrower hereby authorizes
Lender to obtain, at Borrower's expense, a tax service contract which shall provide tax information on the
Property to Lender for the terin o *i¢ Loan and any extensions or renewals of the Loan.

6.10  Insurance Coverage. Borroiver chall insure the Property against loss or damage by fire and such
other hazards as Lender shall from iima o time require, however, not to exceed full replacement cost;
provided, however, (a) Lender, at Lendei'sclection, may only require fload insurance if all or any portion
of the improvements focated on the Propetty 15 or becomes located in a special flood hazard area; and (b)
Lender, at Lender's election, may only require earthnuake insurance if all or any porfion of the Property is
or becomes located in an earthquake fault zone! Bor;ower shall also carry public liability insurance and
such other insurance as Lender may require, including, without limitation, business interruption insurance
or loss of rents insurance. Such policies shall contain a standard mortgage clause’ nammg Lender and its
successors and assigns as a loss payee or additional insured, as appropriate, and requiring at least thirty
(30) days prior notice to the holder at termination or cancélfzonn. Borrower shall maintain all required
insurance at Bomower's expense, in companies, and in substance and form satisfactory to Lender,
including, without fimitation, an agreed amount endorsement. Lencer shall not, by reason of accepting,
rejecting, approving or obtaining insurance shall incur any liability far: {c) the existence, nonexistence,
form or legal sufficiency of any insurances; (d) the solvency of any insure’, ¢r () the payment of claims.

/
if Borrower fails to maintain and deliver to Lender the original palicies or certificates 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 upon.r2ceipt, but in
any event no later than thirty (30) days prior to the termination of any of such insurunce policies, a
renewal policy (or cerificate of insurance evidencing the same) safisfying the requirerissits of this
Mortgage.

~
'6.11  Insurance and Condemnation Proceeds.

{a) Assignment of Claims. Borrower absolutely and imevocably 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 preceedings for
eminent domain or for the condemnation of, the Property or any partion 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 seitle all Claims (except for Claims which Borrower
may setfle as provided herein}, but shall not be responsible for any failure to commence, appear
in, defend, prosecute or collect any such Claim regardless of the cause of the failure. All awards,
preceeds and other sums described herein shall be payable to Lender.

{b) Application_of Proceeds; No Event of Default. So long as no Event of Defauit has
oceurred and is continuing at the time of Lender's receipt of the proceeds of the Claims (the
"Proceeus’) and no Evant of Default occurs thereaiter, Lander shall apply the Proceeds in the
following oruer of priority: First, to Lender's expenses in settling, prosecuting or defending the
Claims; Secong, = the repair or restoration of the Property; and Third, to Borrower if the repair or
restoration of tle/Property has been completed, but to the Secured Obligations in any order
without suspenting, extending or reducing any obligation of Bomower to make instaliment
payments if the repait or rastoration of the Property has not been completed. Notwithstanding the
foregoing, Lender shall’nava-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 discrelion: (i} delivery to Lender of the Proceeds plus any additional
amount which is needed to pay al'costs of the repair or restoration (including, without limitation,
taxes, financing charges, insurance «nd rent during the repair period); (i} establishment of an
arrangement for lien releases and disburszinent of funds acceptable to Lender; and (iii} delivery
to Lender in form and content acceptasle 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 continuation of all Leases unless consented
to in writing by Lender; (ff) evidence that, upon completion of the work, the size, capacity, value,
and income coverage ratios for the Property will be <i'least as great as those which existed
immediately before the damage or condemnation occurred; and {ag) evidence of the satisfaction
of any additional conditions that Lender may reascnably estabiish to protect Lender's security.
Borrower acknowledges that the specific conditions described above arereasonable.

{c) Application of Proceeds; Event of Default. If an Event of Default has occurred and is
continuing at the time of Lender's receipt of the Proceeds or if an Event.of Default occurs at any
time thereafter, Lender may, at Lender's absolute discretion and regardless ¢ any impairment of
security or lack of impairment of security, but subject to applicable law geveriing use of the
Proceeds, if any, apply all or any of the Proceeds to Lender's expenses in settling, nrosecuting or
defending the Claims and then apply the balance to the Secured Obligations in anyoraer without
suspending, extending or reducing any obligation of Barrower to make installment payinznts, and
may release all or any part of the Proceeds to Borrower upon any conditions Lenderchooses.

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 sufficient 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; (i) all insurance premiums payable by Borrower under Section 6.10; (i} 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, prompily 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.

{[9)] 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
Lender such amounts Post-Default Impounds on such dates {deterrnined by Lender as provided
below) as will be sufficient to pay any or all Costs specified by Lender. Lender in ifs scle
Ziseretion shall estimate the amount of such Costs that will be payable or required during any
perind selected by Lender not exceeding one year and shall determine the fractional portion
therest that Borrower shall deposit with Lender on each date specified by Lender during such
period. 1 tive Post-Default Impounds paid by Borrower are not sufficient to pay the related Costs,
Borrowei si:ail deposit with Lender upon demand an amount egual to the deficiency. All Post-
Default Impouis: shall be payable by Beorrower in addition to (but without duplication of} any
other Impounds?

{c) All Impounds. Post-Default Impounds and any other impounds that may be payable by
Borrower under the Note are collectively called "Impounds”. All Impounds shall be deposited
into an account maintained by Lender or its servicing agent, which may be a commingled
account, and Lender shall wotbe entitled to interest thereon. Lender shall not be a trustee,
special depository or other fiduciar, for Borrower with respect to such accotint, and the existence
of such account shall not limit Lenzer’s rights under this Mortgage, any other agreement or any
provision of law. If no Event of Default exists, Lender shall apply all impounds to the payment of
the related Costs, or in Lender's sole disGretiun may release any or all Impounds to Borrower for
application to and payment of such Costs. i an Event of Default exists, Lender may apply any or
all lmpounds to any Secured Obligation awy/or to cure such Event of Default, whereupon
Borrower shall restore all Impounds so applied @i cure all Events of Default not cured by such
application. The obligations of Borrower hereundér shall not be diminished by deposits of
impounds made by Borrower, except to the extent thaf such obligations have actually been met
by appfication of such Impounds. Upon any assignment of nis Mortgage, Lender may assign all
Impounds in its pessession to Lender's assignee, whereupon Lénder shall be released from all
liability with respect to such Impounds. Within sixty (60) daye fcllowing full repayment of the
Secured Obligations (other than as a consequence of foreclosure or conveyance in lieu of
foreclosure) or at such earfier time as Lender may elect, Lender shall pay to Borrower all
Impounds in its possession, and no other party shall have any right or clzitahereto.

6.13 Defense and Notice of Losses, Claims and Actions. Borrower shail protect, pres.nve and defend
the Property and titie to and right of possession of the Property, the security of this Murt,age and the
rights and powers of Lender hereunder at Borrower's sole expense against all adverse clzaimz, whether
the claim: (a) is against a possessory or non-possessory interest; (b) arose prior or subsequeni to the
Closing Date; or (c) is senior or junior to Borrower's or Lender's rights. Borrower shall give Lendaer prompt
notice in writing of the assertion of any clair, 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. L.ender and its independent contractors, agents and employees may enter
the Property from fime 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 Inferests 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
withhold, 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 herain) ¢f, 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 fo the Collateral only), the Loan, the Note, or this Mortgage.
“Transfer” means any: (2) sale or exchange; (b} mortgage, pledge, hypothecation or encumbrance; (¢)
assignment, including, without limitaticn, assignment by operation of law or for the benefit of creditors or
the delegation of duties; (d) direct or indirect conveyance, fransfer, or disposition, including, without
limitatior; any direct transfer, grant, or refease of title or legal ownership and any indirect transfer through
the use of a4ominee, trustee, or receiver (other than a receiver appointed at Lender’s request); (e} direct
or indirect chiange of control of the Borrower through any means, including without limitation, seral
fransactions, coniracts, or a change in the ultimate control or beneficial ownership of Borrower (including,
without limitation, ahy ransfer of or by, in each case, (i) a general or limited partnership interest; (i) stock,
shares, or other equity, (iI”Y issuance of new or treasury stock, shares, or other equity or changes in voting
rights or the creation of @ riew class of stock, shares, or other equity interests, in each case, that, whether
through one action or a series.of actions, effects a direct or indirect change of control in an entity; (iv} a
limited liability company or mamoziship interest; (v} direct or indirect control of a trust; (vi) interest in a
joint venture contract; or {vii) any othzrinterest analogous or otherwise similar to itemns (i}-{vi) of this list),
as well as changing of a key contrc! petson, whether legal or natural, relied upon by Lender as provided
in this Section, such as, without limitation, the naming a new general partner of a partnership or manager
or managing member of a limited liability o pany); and {f) any action, transfer, or event of similar effect
to the preceding list of items (a)-(e), and the:caning of the meaning of Transfer shall include any of the
foregoing circumstances listed in (a)-{f) wheher-Gecurring, in each case, voluntarily, involuntarily, by
operation of law, through ‘one action or event, or throuah a series of transactions, legal transfers, or other
actions or events even if each individually would (ot constitute a change in control in or beneficial
ownership of Borrower but as a series would constitute 4 Transfer. if a Transfer is made without the prior
written consent of Lender (including, without limitation, <nv Transfer requiring Lender's prior written
consent under Section 6.15.2 hereof), Lender shall have inz zbsolute right at its option, without prior
demand or nofice, to declare all of the Secured Obligations imiiiediately due and payable, except to the
extent prohibited by law, and pursue its rights and remedies under Secion 7.3 herein. Borrower agrees
to pay any prepayment fee as set forth in the Note in the event the Sendrad Obligations are accelerated
pursuant to the terms of this Section. Lender's consent to one such Trznsfer shall apply only to the
Transfer congsented to in that instance and shall not be deemed to be a waiver of the right to require prior
written consent to future or successive Transfers, Without limiting the g:anerality of the foregoing
provisions of this Section, the capitalized term “Assignment” refers to the subset of Transfers
encompassing: {i} any assignment of Borrower's interest in the Note or the Mortgage, in each case,
including, without limitation, an assignment by operation of law, and (ii} any delegzciior. of duties by
Borrower under, in each case, the Note or the Mortgage. Unless Lender, in writing, subseguzntly ratifies
an Assignment made confrary to this Section, any Assignment by Borrower, whether ‘voluntarily or
involuntarily, made contrary 1o this Section (including, without limitation, any Assignment raquiring
Lender's prior written consent under Section 6.15.2 hereof) shail be null and void ab initio. Lender's
consent to or ratification of, in each case, one such Assignment shall apply only 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 foregeing
Section 6.15.1, the following actions shall be permitted subject to the ferms of (i) this Section 8.15.2 and
(i} 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 (a} and (c)
of this Section 6.15.2, the actions described therein shall be permitted only with the pricr 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,
conditioned or delayed by Lender in its sole and absolute discretion); or (i) vating stock in any
Borrower that is a corporation {(other than preferred, special, or similar stock that, despite holding
I7ss than 50% of the corporation’s total stock allows for direct or indirect control of, in each case,
the cerporation or its board of directors or other governing body, which shall not be transferable
without ihe prior written consent of Lender, which may be withheld, conditioned or delayed by
Lendei in 1t sole and absolute discretion).

{b) any-inveluntary transfer caused by the death or court-adjudicated incapacity of any
natural person iat'is (i} a general partner, sharehalder, joint venturer or member of Borrower; (i)
any manager or.nanaging member of Barrower if Borrower is a limited liability company; and (jii)
a beneficial owner of 4 o' nther natural person that controls atrust.

{c) gifts for estate planing purposes of any natural person’s interests in Borrower or in any
of Borrower's general pariners; members or joint venturers to the spouse or any lineal
descendant of such individual, eric-a properly constituted trust for the benefit of any one or more
of such individual, spouse or [inear dzscendant, provided, however, that in each case described in
clauses (a), (b) or {¢) 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 parinership, is
reconstituted, foliowing such transfer and s long as those persons responsible for the
management of the Property and Borrower rémain unchanged following such gift or any
replacement management is approved by Lendsc.Notwithstanding the foregoing provisions of
this Section 16.15.2(c), nothing in this Section 16.10.2s) autharizes title to the Property to be
fransferred without Lender's prior written consent that wor!ld be otherwise required, in each case,
under Section 6.15.1 hereof or any other provision this Mortgage

6.15.3 Lender's Written Consent or Ratification: As used in this Secticn3.15, any reference to Lender's
written consent, approval, or ratification of a Transfer, in each case, requires 7~ writing made by Lender
executed by an officer of Lender holding the fitle Executive Vice President orhigiier.

6.15.4 Transfer Costs: n connection with any Transfer reqguiring Lender'sconsent.

(a) Borrower shall pay an assumption fee in the amount of one perceni{1%:).of the then
unpaid principal balance of the Loan.

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

(€) The cost of either (i) a "date down" endorsed to Lender's title insurance policy, including
any additional endorsements required by Lender, or (i) a new title insurance policy, satisfactory
to Lender in its discretion, if a "date down" is notavailable.
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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 cansent to a Transfer, including but not limited to
Borrower and its fransferee 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 to the provisions of Sections 16.15.1 and 16.15.2 hereof, including,
without fimitation, 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 subsfitute guarantor or party assuming the obligations hereunder as a result of a
proposed Transfer; (i) require additional conditions related to its credit evaluation of any Transfer
rc party thereto; (iv) require execution of additional documentation; or (v} refer matters to cutside
courzel at Borrower's expense fo assist with reviewing or consummating any proposed Transfer.

6.16  Intenignziiv omitted.

6.17  Intentionallyomitted.

6.18  Exculpation. Lender-shall not direcily or indirectly, be liable to Borrower or any other person as a
consequence of:  (a) the excivise of the rights, remedies or powers granted to l.ender in this Morigage:
(b) the failurs or refusal of Letider o perform or discharge any obligation or liability of Bomower under any
agreement related to the Property ri” under this Mortgage; or (c} any loss sustained by Borrower or any
third party resuling from Lender's iailure fo lease the Property after an "Event of Default” or from any
other act or omission of Lender in munsgaing the Property after an Event of Default unless the loss is
caused by the willful misconduct and bad. fzith of Lender and no such liability shall be asserted or
enforced against Lender, all such liability beiiic expressly waived and released by Borrower.

619  Indemnity. Without in any way limifing any other indemnity contained in this Mortgage, Borrower
agrees to defend, indemnify and hold harmless the L erdzr Group (hereinafter defined) from and against
any claim, loss, damage, cost, expense or Jiability direciv ot indirectly arising out of: (a) the making of the
Loan, except for violations of banking laws or regulations by 1~ Lender Group; (b) this Morigage; {c) the
execution of this Mortgage or the performance of any act required 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 Lende” Greup's part to perform or discharge
any of the representations, warranties, conditions, covenants or other urligations contained in any other
document related to the Property; (f) any act or omission by Borrower or aiwcontractor, agent, employee
or representative of Borrower with respect to the Property; or {g) any prohibifz2-transaction or in the sale
of a prohibiied loan, and in obtaining any individual prohibited transaction exemution under ERISA that
may be required, in Lender's sole discretion, that Lender may incur, directly or indirectly, as a result of an
Event of Default under Ssctions 5.1(q) or 6.2. The foregoing to the confrary ndtwitistanding, this
indemnity shall not include any claim, loss, damage, cost, expense or liability directly i indiractly arising
out of the gross negligence or willful misconduct of any member of the Lender Group, or «ny claim, loss,
damage, cost, expense or liability incurred by the Lender Group arising from any act or incident on the
Property occurring after the full reconveyance and release of the fien of this Mortgage on the Froperty.
This indemnity shall include, without limitation: (aa) all consequential damages (including, without
limitation, any third party tort ¢laims 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, shalt 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
PROVISICNS 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",

8.20 Intentionally omitted.

621 Releases, Extensions, Modifications and Additional Security. Without nofice to or the consent,
approval or agreement of any persons or entities having any interest at any time in the Property or in any
manner obligated under the Secured Obligations (the' "Interested Parties"), Lender may, from time to
time: (&) filly, or partially release any person or entity from liability for the payment or performance of any
Secured Oblization; (b) extend the maturity of any Secured Obligafion; (c) make any agreement with
Borrower increasing the amount or otherwise altering the terms of any Secured Obligation; (d) accept
additional secuity for any Secured Obligation; or () release all or any portion of the Property, Collateral
and other security e any Secured Qbligation. None of the foregoing actions shall release or reduce the
personal liability of ary of the Interested Parties, or release or impair the priority of the lien of this
Mortgage upon the Proparty.

6.22  Sale_or Participation of [.pan, Borrower agrees that Lender may at any time sell, assign,
participate or securitize all or any portion of Lender’s rights and obligations under the Loan Documents,
and that any such sale, assignmet, participation or securitization may be to one or more financial
institutions or other entities, to private-investors, and/or into the public securities market, in Lender's sole
discretion. Borrower further agrees thol fender may disseminate to any such actual or potential
purchaser(s), assignes(s) or participant(s) a!'documents and financial and other information heretofore or
hereafter-provided to or known to Lender with r2spert to: (a) the Property and its operation; and/or (b) any
party connected with the Loan (including, wittout limitation, Borrower, any partner or member of
Borrower, any constituent partner or member of Borrower, any guarantor and any nonborrower party). In
the event of any such sale, assignment, pariicipation ¢i”sécuritization, Lender and the other parties to the
same shall share in the rights and obligations of Lender el farih in the Loan Documents as and to the
extent they shall agree among themselves. In connection wit! 7 such sale, assignment, participation or
securitization, Borrower further agrees that the Loan Documrnis shall be sufficient evidence of the
obligations of Borrower to each purchaser, assignee or participant, 2iid Botrower shall, within fifteen (15)
days after request by Lender, deliver an estoppel certificate verifying.for the benefit of Lender and any
other party designated by Lender the status and the terms and provisions of the Loan in form and
substance acceptable to Lender, and enter into such amendments o modifications to the Loan
Documents as may be reasonably required in order to facilitate any such saie, assignment, participation
or securitization without impairing Borrower's rights or increasing Borrower's oblipations. The indemnity
obligations of Borrower under the Loan Documents shall also apply with respect w0 any purchaser,
assignee or participant.

6.23 Release. Lender shall release this Mortgage and the lien hereof by proper insturient upen
payment and discharge of all Indebtedness secured hereby (including any interest and latz charges
provided for herein or in the Note). The recitals of any matters of fact or facts in any instrument of release
executed hereunder ("Release”) shall be conclusive proof of the truthfulness thersof. 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 entitied 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 lcan
secured by this Mortgage.

ARTICLE 7
DEFAULT

7.1 Event of Default. An "Event of Default” shall occur automatically upon the occurrence of any
one or more of the following events:

{a) Monetary. Borrower shall fail to: (i) pay when due any sums which by their express terms
rquire immediate payment without any grace period or sums which are payable on the Maturity
Date; or (i) pay within five (5) days when due any other sums payable under the Note, this
Martcage or any of the other Loan Documents, including, without limitation, any monthly payment
due uriaei the Note.

(b) Faiure o Perform. Berrower shall fail to observe, perform or discharge any of Borrower's
or Botrower's soiigations, covenants, conditions or agreements, other than Bomower's or
Borrower's paymziit obligations, under the Note, this Mortgage or any of the other Loan
Documents, and (i} such failure shall remain uncured for thirty (30) days after written notice
thereof shall have been given to Borrower, as the case may be, by Lender; or (ii} if such failure is
of such a nature that it caniot be cured within such thirty (30) day period, Borrower shall fail to
commence to cure such tallure within such thirty (30) day period or shall fail to diligently
prosecute such curative action theraafter or shall fail to cure such default within ninety (90} days
after written notice thereof was first Zivéen to Borrower.

(c) Representations and Wamantie;, Any representation, wamanty, certificate or other
statement (financial or otherwise) made or-furnished by or on behalf of Borrower, or a guarantor,
if any, to Lender or in connection with any of 2 l20an Documents, or as an inducement to Lender
to make the Loan, shall be false, incorrect, incomniet2 or misleading in any material respect when
made or furnished.

{d) Condemnation, Attachment. The condemnation, seizurs or appropriation of any material
portion (as reasonably determined by Lender) of the Property, or the sequestration or attachment
of, or levy or execution upon any of the Property, the Collateral rany ather collateral provided by
Borrower under any of the Loan Documents, or any materiai-pertion of the other assets of
Borrower, which sequestration, attachment, levy or execution is not rilcased or dismissed within
forty-five (45) days after its occurrence; or the sale of any assets affected by any of the foregoing.

{e) Uninsured Casualty. The occurrence of an uninsured casualty with rospect to any
material portion (as reasonably determined by Lender) of the Property unless.<(1)..io-other Event
of Default has occurred and is confinuing at the time of such casualty or oceurs” thereafter;
(i} Borrower prompily notifies Lender of the occurrence of such casualty; and (i) nt miore than
forty-five (45) days after the occurrence of such casualty, Borrower delivers t) Jlender
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 imitation, taxes,
financing charges, insurance and rent during the repair period). So long as no Event of Default
has occurred and is continuing at the time of Lender's receipt of the Restoration Funds and no
Event of Default ocours' thereafter, Lender shalt 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 (i} and (jii) of the second sentence of Section
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6.11(b) of this Mortgage have been safisfied. Borrower acknowledges that the specific conditions
described above are reasonable.

{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 (i)
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.

(g) Voluntary Bankruptcy, Insolvency. Dissolution. (i) Borrower's filing a pefition for refief
iader 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
otherieief to debtors (collectively, "Debtor Relief Law™); or (ii) Borrower's filing any pleading in
any inveluritary proceeding under the Bankruptcy Code or other Debtor Relief Law which admits
the junsaictian of a court to regulate Borrower or the Property or the petition's material allegations
regarding Bomuwer's insolvency; or {iii) Borrower's making a general assignment for the benefit of
creditors; or (iv) Borrower's applying for, or the appointment of, a receiver, trustee, custodian or
liquidator of Bowawer or any of its propetty; or (v} the filing by or against Borrower of a petition
seeking the liquidatio o dizsolution of Borrower or the commencement of any other procedure to
figuidate or dissolve Borrower

{h) lnvoluntary Bankrupicv: Rorrower's failure to effect a full dismissal of any involuntary
petition under the Bankruptcy Czisor other Debtor Relief Law that is filed against Borrower or in
any way restrains or limits Borrowsz: or Lender regarding the Loan or the Property, prior to the
earfier of the entry of any order grantirg relief sought in the involuntary petition or forty-five (45)
days aiter the date of filing cf the petition.

(i) Partners, Guarantors, The occurrence-Uf an event specified in Sections 7(g} or 7(h} as to
Borrower, any general partner of Borrower, or #ny puarantor or other person or entity in any
manner cbligated to Lender under the Loan Documeris.

{i) Attachment. If ali or any material part of the assels o7 Corrower, any of the guarantars, or
any general partner or manager of Borrower are attached, seized, subjected to a writ or levied
upon by any court process and Borower fails to cause such attuclirnent, seizure, writ or levy to be
fully released or removed within sixty (60) days after the occuiverce of such event. The cure
provision contained in this Section shall be in lieu of, and not in addit’s iic; any and all other cure
periods contained in the LoanBbocuments;

k) [njunctions. If a court order is entered against Borrower, any of the guzrantors, or any
General Partner or Manager of Borrower enjoining the conduct of all or part of 'si:ch Person's
business and Borrower fails to cause such injunction to be fully stayed, dissolvzd or removed
within sixty (60) days after such order is entered. The cure provision contained in ‘this.Section
shali ke in lieu of, and not in addition to, any and all other cure periods contained in‘the Loan
Documents; ‘

0 Dissclution. If Borrower, any of the guarantors, or any General Pariner or Manager of
Borrower is a corporation, partmership, limited liability company or trust, the dissolution, liquidation,
or termination of existenceof such Person;

(m)  Transfers of Parinership 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
wriften demands relating to the Loan from any partners of Bormower which Lender reasanably
determines have a material adverse effect on Lender’s ability to service ar administer the Loan;

m 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 thisMortgage;

o) Transfer of Manager's Interests. Any Transfer contrary fo Section 6.15 hereof, including,
without limitation, if Borrower is a limited liability company, (x) the appointment, withdrawal, death,
refirernent or removal of any manager of Borrower or (y) the direct or indirect sale or fransfer of an
aggregarz of more than forty-nine percent {49%) of the beneficial interests of Bormrower, or, in
addition <o the foregoing, Lender's receipt of any conflicting written instructions or written
demands T.iating to the Loan from any members of Borrower which Lender reasonably
determines hiave ¢ material adverse effect on Lender’s ability to service or administer the Loan;

(p) Death; !ncompetency. If Bomower, any of the guarantors, or any General Pariner or
Manager of Borrower(is -in.individual, the death or incompetency of such Person, except where
applicable law limits or zrohibits Lender's declaration of a default based on such occurrences;
provided, however, that Lender shall not declare an Event of Default to exist based solely on the
death or mental incompetence o any individual guarantor, General Partner, or Manager if, within
ninety {90) days after the cccunance of such event, (i) in the case of the death or mental
incompetence of a guarantor, Boncwar causes a substitute guarantor to execufe and deliver to
Lender a continuing Guarantee in the form.nreviously executed by the affected guaranior, and
Lender in good faith determines that such subctitute guarantor’s financial condition is comparable
to that of the affected guarantor and that guch substitute guarantor is otherwise reasocnably
acceptable to Lender; and (i} in the case of the death or mental incompetence of a General
Partner or Manager, Borrower causes a substitute geveral pariner or manager, as applicable, to
be admitted to Borrower or appointed, and Lender/in’ good faith determines that the financial
condition, credit history, character, experisnce, ability «nd expertise of such substitute general
pariner or manager are comparable to the affected Genersi Pertner or Manager and that such
substitute general partner or manager is otherwise acceptable tn Lender;

{q) Impairment_of Priority. If (i) the priority of this Mortgage or 'ender's security interest
under any of the other agreements securing any or all of the Obliguucas is impaired for any
reason; or (i) the value of the Property has deteriorated, declined or depreciated as a result of any
intentional torfious act or omission by Borrower;

(n Condemnation. If all or any material part of the Property is franwrered to any
Governmental Authority as a result of any condemnation proceeding or action with réspect to all
or any material part of theProperty;

(s) Failure to Repair Casualty. if there is an uninsured casualty with respect to the Property,
and Baorrower (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 wriiten 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.

{w) Licenses. Borrower fails {o do any act or execute any document at any time requested
k¢ Lender to provide it an assignment of all licenses necessary {o operate the business for its
Interded Use.

7.2 Accelerztizp-Upon the occurrence of an Event of Default, Lender may, at its option, declare all
sums owing to Lendertmder the Nofe and the other Loan Documents immediately due and payable.

7.3 Rights and Remenics. In addition fo the rights and remedies in Seclion 7.2 above, at any time
after an Event of Default, Lendeshall have all of the following rights and remedies:

(a) Right of Possessionin Case of Default, With or without nofice, and without releasing
Borrower from any Secured Obligation, and without becoming a morigagee in possession, to
enter upon the Property from (time to time and to do such acts and things as Lender deems
necessary or desirable in order o inupzct, investigate, assess and protect the security hereof or
to cure any Event of Default, includiriy, without limitafion: (i) to take and possess all documents,
books, records, papers and accounts of Porrower or the then owner of the Property which relate
to the Property; {ii) to make, terminate, erfarce or modify leases of the Property upon such terms
and conditions as Lender deems proper or elec, 1o disaffirm any lease or sublease which is then
subordinate to the lien hereof; (jii) to make repzirs; 2lterations and improvements to the Property
necessary, in Lender's sole judgment, to protect oi ernance the security hereof; (iv) to appear in
and defend any action or proceeding purporting to‘af’ect the security hereof or the rights or
powers of Lender hereunder; (v} to pay, purchase, cuntest-or compromise any encumbrance,
charge, lien or claim of lien which, in the sole judgment of either.Lender, is or may be senior in
priority hereto, the judgment of Lender being conclusive, as behvsen the parties hereto; (vi) to
insure and reinsure the Property and all risks incidental to Mortgegee's possession, operation and
management thereof; {vii) to pay any premiums or charges with respistin insurance required to
be carried hereunder; andfor (viii) to employ legal counsel, accountanis, =ingineers, consultants,
contractors and other appropriate persons to assistthem;

(b} Application of Income Received by Lender. Lender, in the exercise-oir mne. rights and
powers hereinabove conferred upon it, shall have full power to use and apply thz 2vails, rents,
issues and profits of the Property to the payment of or on account of the following, iri st.ch order
as Mortgagee may determine: (i) to the payment of the operating expenses of the Frrperty,
including cost of management and leasing thereof (which shall include compensation to
Mortgagee and its agent or agents, if management be delegated te 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; (i) 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 mayresult 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; (i) the existence of a
declaration that the Secured Obligations are immediately due and payable; or (iii) the filing of a
notice of default; and Bormrower 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
for the purposes of any suit brought under this subparagraph, Borrower waives the defense of
laches and any applicable statute of limitations;

(e} Foreclosure; Expense of Lifigation. When all or any part of the Secured Obligations shall
becorie due, whether by acceleration or otherwise, Morigagee shail have the right to foreclose
the lien feizof for such Secured Obligations or part thereof and/or exercise any right, power or
remedy piowced in this Mortgage or any of the other Loan Documents in accordance with the
linois Monyaye Foreclosure Act (Chapter 735, Sections 5/15 1101 et seq., llinsis Compiled
Statutes) {as may/be amended from time to time, the “Act’). In the event of a foreclosure sale,
Mortgagee 1s licreby authorized, 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 causc the interest of such purchaser to be protected by any of such insurance
policies. In any suit to forecose the lien hereof, there shall be allowed and included as additional
Secured Obligations in the decree for sale all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgaree for reasonable attormeys' fees, appraisers' fees, outlays for
documentary and expert evidence, st2nagraphers’ charges, publication cests, and costs (which
may be estimated as to items. to be oxpended after entry of the decree) of procuring aff such
abstracts of title, title searches and exarainations, title insurance policies, and similar data and
assurances with respect to the title as Morigagee may deem reasonably necessary either fo
prosecute such suit or to evidence to bidders nt #ay sale which may be had pursuant to such
decree the true condition of the ftitle to or the ~alie of the Property. All expenditures and
expenses of the nature mentioned in this paragrapti znc such other expenses and fees as may
be incurred in the enforcement of Mortgagor's Securad Ooligations hereunder, the protection of
said Property and the maintenance of the lien of this Morigige, lincluding the reasonable fees of
any attorney employed by Morigagee in ary litigation or proceeding affecting this Mortgage, the
Note, or the Property, including probate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or proceeding shall be
immediately due and payable by Mortgagar, with interest thereon untll paid at the Defaul Rate
and shall be secured by this Morigage;

{fi Application of Proceeds of Foreclosure Sale. The proceeds of any foreclrsiia sale of the
Property shall be distributed and applied in accordance with the Act and, uiless ‘otherwise
specified therein, in such order as Mortgagee may determine in its sole and absoluted’stretion;

{g) Compliance with lllincis Mortgage Foreclosure Law. If any provision in this Morigage
shall be inconsistent with any provision of the Act, provisions of the Act shall take precadence
over the provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provision of this Morigage that can be construed in a manner consistent with the Act. Any
provision of this Mortgage shall grant to Mortgagee (including Morigagee acting as a mortgagee
in possession) or a receiver appointed pursuant to the provisions of Section 12.3(c) of this
Morigage 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;

) 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
right, power and remedy herein set forth or otherwise so existing may be exercised from time to
time as often and in such order as may be deemed expedient by Mortgagee, and the exercise or
#iae Peginning of the exercise of one right, power or remedy shall not be a waiver of the right to
exeriize at the same time or thereafter any other right, power or remedy, and no delay or
omiscior of Mortgagee in the exercise of any right, power or remedy accruing hereunder or
arising cune:wise shall impair any such right, power or remedy, or be construed to be a waiver of
any Event o Lefault or acquiescence therein.

{i) Mortgacee s Right of Inspection. Mortgagee and its representatives shall have the right
to inspect the Fyupertv.and the bocks and records with respect thereto at all reasonable times
upon not less than twanfy f5ur (24) hours prior notice to Mortgagor, and access thereto, subject to
the rights of tenants in possession, shall be permitted for thatpurpose.

i Indemnification_of ivioyigagee. Except for gross negligence or willful misconduct,
Mortgagee shall not be liable fur 2y act or omission or error of judgment. Mortgagee may rely
on any document believed by Murigzoee in good faith to be genuine. All money received by
Mortgagee shall, until used or applied as-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 herein Nortgagor shall indemnify Mortgagee against all
liability and expenses which Mortgagee may inicur in the performance of Mortgagee's duties
hereunder other than as a result of Mortgagee’s widfai misconduct or gross negligence;

(k) Defense. At all times the Mortgagee shall appsar in and defend any suit, action or
proceeding that might in any way in the sole judgment ¢ niorigagee affect the value of the
Property, the priority of this Mortgage or the rights and powars of Mortgagee hereunder or under
any document given at any time to secure the Indebtedness’ Mortgagor shall, at all times,
indemnify, hold harmless and reimburse Mortgagee on demand fur 2y and all loss, damage,
expense or cost, including cost of evidence of title and reasonable adimeys’ fees, arising out of
or incurred in connection with any such suit, action or proceeding, ard the sum of such
expenditures shall be secured by this Mortgage and shall bear interest aiter Zeinand at the rate
specified in the Note applicable to a period when an Event of Default has occured thereunder,
and such interest shall be secured hereby and shall be due and payable ondemarid:

(1) UCC Remedies. With respect to all or any part of the Property that is personal or
intangible, Mortgagee shall have all the rights and remedies of a secured party under the Uniform
Commercial Code. Upon request, Mortgagor shall assemble and make such collaterat available
to Morigagee 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 sell 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 [aw, such notification shall be deemed reasonably and
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properly given if maited at least ten (10) days prior to such disposition. If Morigagee 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 fike; (i) to the reasonable attorneys’ fees and legal expenses incurred by
Mortgagee; and (iii) to the satisfaction of the indebtedness secured bythis Mortgage;

{m) Remedial Advances. Morigagee, 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 and defend any action or proceeding purporiing to affect the security herecf or the rights or
powers of Mortgagee, (i) pay, purchase, contest, or compromise any encumbrance, charge, lien,
tax ¢r 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 te2s. Mortgagee shall be subrogated to the rights and lien interests of any person who
is paid by Mengagee pursuant to the terms of this paragraph. Mortgagor shall repay immediately
on written notice *o Mortgagor all sums expended or advanced hereunder by or on behalf of
Mortgagee, witl: interest from the date of such advance or expenditure at the Default Rate
provided for in thie Note,.and the repayment thereof shall be secured hereby; .

{n) Collection of Rerits. Mnartgagee may require any Morigagor to make payments of rent or
fees directly to Mortgagee regardless of whether Mortgagee has taken possession of the
Property. If any rents are cofiected by Mortgages, then Morigagor irrevocably designates
Mortgagee as Mortgagor's attorrie:<in-fact to endorse instruments received in payment thereof in
the name of Mortgagor and to ficgniiate the same and collect the proceeds. Payments by
Tenants to Mortgagee in response to Morfgagee's demand shalt satisfy the obligation for which
the payments are made, whether or not «ny proper grounds for the demand existed. Mortgagee
may exercise Mortgagee’s rights under this paiagraph either in person, by agent or through a
receiver,

(0) Mortgagee's Enforcement of Leases. Morigagre,is hereby vested with full power to use
all measures, legal and equitable, deemed by Mortgage riecessary or proper to collect the rents
assigned in this Mortgage, including the right, in person or by agznt, employee or court-appointed
receiver, to enter upon the Property, or any part thereof, anu take possession thereof forthwith to
the extent necessary to effect the cure of any default on the partcf Mortgagor as lessor in any of
the Leases. Mortgagor hereby grants to Mortgagee full power and adwority to exercise ali rights,
privileges and powers herein granted at any and all times after an Ever't of Default, without notice
to Mortgagor, including the right to operate and manage the Property, maie and amend Leases,
enforce guaranties of any lease and perform any other acts which are reasoniatly necessary to
protect the value, priority or enforceability of any security for the Note and use anr 2pply all of the
rents and other incame herein assigned to the payment of the costs of exercisingsuun remedies,
of managing. and operating the Property, and of any indebtedness or fiability or Maitgagor fo
Mortgagee, including, but not limited to, the payment of taxes, special assessments;-insurance
premiums, damage claims, the costs of maintaining, repairing, rebuilding and restoring the
improvements on the Property or of making the same rentable, reasonable attomeys’ 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 Mortgagor 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 Morfgagee nor shall it operate to make Merigagee liable far
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 sfranger,
except as may result from the gross negligence or willful misconduct of Mortgagee or its agents
or employees aiter taking possession of the Property hereunder;

) Summary Possession. Morigagee may, at Mortgagee's option, and in person or by
agent, employee or court-appointed receiver, enter upon and take possession of the Praperty and
confinue any improvement, repair or renovation thereof at Morigagor's expanse and to leass the
same of any part thereof, making, such alterations as Mortgagee determines necessary, and may
rorminate in any lawful manner any lease of the Property, exercising, with respect thereto any
right‘er option available to Mortgagor. The entering upon and taking, possession of the Property,
the collection of rents, issues and profits, or the proceads of fire and other insurance policies or
compensat'on or awards for any taking or damage of the Property, and the application or release
thereof snzil ot cure or waive any default or notice of default hereunder or invalidate any act
done pursuant’©such natice.

(q) Mortgagze's Enforcement of Confracts. Morigagee shall have the right fo enforce
Mortgagor's rights under a.architect contracts and construction coniracts and to bring, an action
for the breach thereof in the name of Mortgagee or, at Morigagee's cption, in the name of
Mortgagor, in the event any architect or contractor breaches their respective contracts, regardless
of whether Morigagee has accunzd or retained any interest in the Property. Mortgagor hereby
irrevocably appoints Mortgagee as iwviortgagor’s attorney-in-fact for the purposes of the foregeing.
which power shall be durable and covzted with an interest. Mortgagee does not assume and shall
not be obligated to perform any cf Mertoagor's obligations under any contract nor shall
Morigagee be required to enforce such chntracts or bring action for the breach thereof; provided,
however, any performance of the respecuye ontracts specifically required in writing by the
Mortgagee, following any Event of Default by #ortgagor under the Note, and which is properly
and timely undertaken by the contractor or arcnilevt, shall be paid for by the Morigagee in
accordance with the terms and conditions of the <oniracts. Such payments shall be deemed
additions to the Note principal and shall bear interest »*ine rate provided in the Note from the
date of advance to and including the date of full payment, und shall be secured as a part of the
Note principal and interest by any mortgage, collateral assignment of leases and rents, security
agreement, guaranty and other documents granted to secure theivo'e,

(r) Other Rights. To exercise such other rights as Lender may tave at law or in equity or
pursuant to the terms and conditions of this Mortgage or any of the other LoznDocuments.

In connection with any sale or sales hereunder, Lender may elect fo treat ‘any of the Property
which consists of a right in action or which is property that can be severed frein e Property
{including, without limitation, any improvements forming a part thereof) without cauging-structural
damage thereto as if the same were personal property or a fixture, as the case n2y 59, and
dispose of the same in accordance with applicable law, separate and apart from the sale’of the
Property. Any sale of Collateral hereunder shall be conducted in any manner permitted by the
ucce.

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 saie and of the sale, including, without limitation, the payment of the Lender's
attoneys' 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 safisfy 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 ransferred to another, to the vested owner of record at the time of the foreclosure sale.

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

7.6 No Cure or Waiver. Neither Lender's nor any receiver's entry upon and taking possession of all
or any part of the Property, nor any collection of rents, issues, profits, insurance proceeds, condemnation
proceeds or damages, other security or proceeds of other security, or other sums, nor the application of
any collected’sum to any Secured Obligation, nor the exercise of any other right or remedy by Lender or
any receiver snall cure or waive any Event of Default or notice of default under this Mortgage, or nullify
the effect of anv/nutice of default or sale (unless all Secured Obligations then due have been paid or
performed and Burawer has cured all other Events of Default hereunder), or impair the status of the
security, or prejudice Léridar in the exercise of any right or remedy, or be consirued as an affiation by
Lender of any tenancy, lzase or option or a subordination of the fienof this Mortgage.

7.7 Payment of Costs, =xnerses and Aftorneys' Fees. Borrower agrees to pay fo  Lender
immediately and upon demand.all costs and expenses incurred by Lender in the enforcement of the
terms and conditions of this Mortgzeige (Including, without limitation, statutory trustee's fees, court costs
and attorneys' fees, whether incurred-in-itigation or not) with interest from the dete of expenditure until
said sums have bean paid at the rate-<f-interest applicable to the principal balance of the Note as
specified therein.

7.3 Power to File Notices and Cure Events o Delault. Borrower hereby irrevocably appoints Lender
and its successors and assigns, as its atiorney-in-fact, which power of aftorney is coupled with an
interest, to perform any obligation of Borrower hetcurder upon the occurrence of an event, act or
omission which, with notice or passage of time or both,»would constitute an Event of Default; provided,
however, that: (a} Lender as such aftomey-in-fact shall eiily"be accountable for such funds as are
actually received by Lender; and (b) Lender shall not be liable t3 Eorrower or any other person or entily
for ‘any failure to act under this Section.

79 Remedies Cumulative. All rights and remedies of Lender provides hereunder are cumulative and
are in addiion to ali rights and remedies provided by applicable law-{incl-ding specifically that of
foreclosure of this instrument as though it were a mortgage) or in any cl-s .agreements beiween
Borrower and Lender. Lender may enforce any one or mare remedies or rights Fereunder successively
or concurrently. '

ARTICLE &
ENVIRONMENTAL HAZARDS

8.1 Compliance. Borrower shall comply with all covenants, conditions, provisions, and cbligations 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 cohnection therewith, Lender or its agents, acting by

Martgage Page 30



1804044088 Page: 32 of 39

UNOFFICIAL COPY

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 fo 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 {hreatened
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

- (it} 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 H#s agents or
employees may conduct, including the fees of the engineers, laboratories, contractor,
consultants, and attorneys, shall be paid by Borrower. All reimbursement costs and expenses
meurced by Lender pursuant to this subparagraph (including, without limitation, court costs,
consulrant fees and attorneys' fees, whether incurred in litigation or not and whether before or
after ;udgment) shall be added {o the Indebtedness and shall bear interest at the Default Rate
from the'de'e they are incurred until said sums have been paid.

{b) Lende! muv seek a judgment that Borrower has breached its covenants, representations
andfor warranties with respect to the environmental matters set forth herein, by commencing and
maintaining an action.ar actions in any court of competent jurisdiction for breach of contract
pursuant to the Act, whatiler commenced prior fo foreclosure of the Property, and to seek the
recovery of any and “all costs, damages, expenses, fees, penalties, fines, judgments,
indemnification payments fo third parties, and other out-of-pocket costs or expenses actually
incurred by Lender {collectively, he "Environmental Costs") incurred ‘or advanced by Lender
relating to the cleanup, remediation . other response action, required by applicable law or to
which Lender believes necessary to piniect the Property, it being conclusively presumed between
Lender and Borrower that all such Enviroriiental Costs incurred or advanced by Lender refating
fo the cleanup, remediation, or other respanse action of or to the Property were made by Lender
in good faith. All Environmental Costs incur'ed by Lender under this subparagraph (including,
without limitation, court costs, consultant fees ard aitorneys' fees, whether incurred in litigation or
not and whether before or after judgment) shall bea! in-erest at the Default Rate (as defined in the
Note) from the date of expenditure until said sums have: been paid. Lender shall be entitled to
bid, at the sale of the Property, the amount of said cost, expenses and interest in addition to the
amount of the other obligations hereby secured as a credit bid, the equivalent of cash.

Borrower acknowledges and agrees that notwithstanding any teirm.or provision contained herein
or elsewhere, the Enviranmental Costs shall be exceptions fo any liinifd recourse or exculpatory
provision, if applicable, and Bommower shall be fully and personally lizble for the Environmental
Costs hereunder, and such liability shall not be limited to the original ‘piincipal amount of the
obligations secured by this Mortgage, and the Property or this Morigage. For fie purposes of any
action brought under this subparagraph, Botrower hereby waives the defense «fizines and any
applicable statute of imitations. .

{c) Lender may waive its lien against the Propesty or any portion thereof, whethei-fures or
parsonal property, to the extent such property is found fo be environmentally impaired 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 1o, seeking an aftachment 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
fiability 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 fransfer 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; (i) the Environmental Indemnity
Agreement remains separate herefrom and shall survive, in each case, release, reconveyance, or other
termination or satisfaction of this Morigage; and (i) consistent with Section 2.1 hereof, this Morlgage
does not.iecure the Environmental Indemnity Agreement,

ARTICLE 9
GENERAL PROVISIONS

9.1 Additional Provisinns. The Loan Documents contain or incorporate by reference the entire
agreement of the parties with respect to matters contemplated herein and supersede all prior
negotiations. The Loan Documents grant further rights to Lender and contain further agreements and
affirmative and negative covenants b Borrower which apply to this Mortgage and to the Property and
such further rights and agreements| are \ncorporated herein by this reference. THE OBLIGATIONS AND
LIABILITIES OF BORROWER UNDER T HIS MORTGAGE AND THE OTHER LOAN DOCUMENTS ARE
SUBJECT TQO THE PROVISIONS Or THE SECTION, [F ANY, IN THE NOTE ENTITLED
"BORROWER'S LIABILITY." ’

9.2 Non-Waiver. By accepting payment of any anount secured hereby after its due date or late
performance of any other Secured Obligation, Lender shall not waive its right against any person
obligated directly or indirectly hereunder or on any Securer Chligation, either to require prompt payment
or performance when due of all other sums and obligations o sacured or to declare default for failure to
make such prompt payment or performance. No exercise of 2y right or remedy by Lender hereunder
shall constitute a waiver of any other right or remedy herein contairied or provided by law. No failure by
Lender to exercise any right or remedy hereunder arising upon any Exvart of Default shall be construed to
prejudice Lender's rights or remedies upon the occurrence of any other r.subsequent Event Default. No
delay by Lender in exercising any such right or remedy shall be construer to-preclude Lender from the
exercise thereof at any time while that Event of Default is continuing. No notice to nor demand on
Borrower shall of itself entitle Borrower to any other or further nofice or derzend in similar or other
circumstances.

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

9.4 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
assertian 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 fien 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 fost 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) safisfactory 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 nc 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 Attorneys' Fees. In the event it is necessary for Lender to retain the services of an attorney or any
other party tu enforce or o commence any legal action to enforce the terms of the Note, this Mortgage, or
any of the otrar Loan Documents, or any portion hereof or thereof, Borrower agrees to pay to Lender, in
addition to Uariages or other relief, any and all costs and expenses, including, without limitation, expert
witness fees aiid scesonable attorney's fees incurred by Lender as a resultthereof.

9.7  Borrower and (zader Defined. The term "Borrower” inciudes both the original Borrower and any
subsequent owner or owiers of any of the Property, and the term "Lender” includes ihe original Lender
and any future owner or.h<iger, including assignees, pledges and participants, of the Note or any interest
therein.

9.8 Disclaimers.

(a) Relztionship. The relationsnin of Borrower and Lender under this Mortgage and the other
Loan Documents is, and shall at alt tiri#s remain, solely that of borrower and Lender; and Lender
neither undertakes nor assumes any 't 2sponsibility or duty to Borrower or to any third party with
respect to the Property. Notwithstanding any, other provisions of this Morigage and the other
Loan Documents: (i) Lender is not, and shall.not be construed to be, a pariner, joint venturer,
member, alter ego, manager, controlling persar‘or other business associate or participant of any
kind of Borrower, and Lender does not infend t¢ ever assume such status; (i) Lender's activities
in connection with this Mortgage and the other Loan Locuments shall not be "outside the scope
of activities of a Lender of money”, and Lender does riatintand to ever assume any responsibility
to any person for the quality, suitability, safety or condinon ofthe Property; and {iii} 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 £ responsible for any loss,
claim, cause of action, liability, indebtedness, damage or injury of any kind or character to any
person or property arising from any construction on, or occupancy or vse of  the Property,
whether caused by or arising from: (i) any defect in any building, structure, grading, fill,
landscaping or other improvements thereon or in any on-site or off-site impruveinant or other
facility therein or thereon; (i) any act or omission of Borrower or any of Borrowse's agents,
employees, independent contractors, licensees or invitees; (iii) any accident in or on the Property
or any fire, flood or other casualty or hazard thereon; (iv) the failure of Borrower ¢r zny 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.

9.9 Severability. If any term of this Mortgage, or the application thereof to any person or
circumnstances, 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 Morigage shall be valid and
enforceable to the fullest extent permitted by law.
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0.10 Relationship_of Aricles. 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 Morigage 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 inwriting.

912  Obligations of Borrower, Joint and Several. If more than one person has executed this Mortgage
as "Borrgrved”, the obligations of all such persons hereunder shall be joint andseveral.

9.13  Separzic_and Community Property. Any married person who executes this Mortgage as a
Borrower agress fiat any money judgment which Lender obtains pursuant fo the terms of this Mortgage
or any other oliigzisn of that manied person secured by this Mortgage may be collected by execution
upon any separate propzrty or community property of thatperson.

9.14  Integration; Interp siation. The Loan Documents contain or expressly incorporate by reference
the entire agreement of the paries with respect to the matters contemplated therein and supersede all
prior negotiations or agreemenis, written or oral. The Loan Pocuments shall not be modified except by
written instrument executed by all psiues. Any reference in any of the Loan Documents to the Property or
Collateral shall include all or any pait.of the Property or Collateral. Any reference to the L.oan Documents
includes any amendments, renewals cr extensions now or hereafter approved by Lender in writing (it
being understood that no amendment or 1104ifcation of the Loan Bocuments shall be valid and binding
against Lender unless signed by an officer’cr Lender holding the titie of Executive Vice President or
higher). When the identity of the parties or othrr circumstances make it appropriate, the masculine
gender includes the feminine and/for neuter, and the-sirgular number includes the plural.

© 9,15 Capitalized Terms. Capitalized terms not othenvise defined herein shall have the meanings set
forth in the Note. :

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

9.17  Governing Law. This Mortgage, the Note and the other Loan Decuinents and the obligations
arising hereunder and thereunder shall be governed by, and construed in accorgance with, the laws of
the State of lllinois applicable to contracts made and perfarmed in lllinois and any apriticahle federal law,
including, to the extent, with respect to Lender's rights and obligations, that federal law presinnts the laws
of the State of Hllinois. Except as provided in the immediately preceding sentence, Borower hereby
unconditionally and irmevocably waives, to the fullest extent permitted by law, any claim to asser! that the
iaw of anyjurisdiction other than lilinocis governs the Note, and other Loan Documents.

918 Consent to Jurisdiction. Borrower irrevocably submits to the Jurisdiction of: (a) any state or
federal court sitting in the State of lllincis over any suit, action, or proceeding, brought by Bormower
against Lender, arising out of or relating fo 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 Morigage 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 permitied by law,
any objection 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 Morigage by thisreference.

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

Any Borrower-whose address is set forth on pags 1 of this Morigage hereby requests that a copy of |
nofice of defaui znd notice of sale be delivered fo it af that address. Failure to insert an address shall
constitute a desigretion of Borrower's last known address as the address for such notice. Any party shall
have the right fo changz its address for notice hereunder to any other location within the continental
United States by giving tirfy (30} days' notice to the other parties in the manner set forth above.

8.21  Counterparts. This MJrijage may be executed in any number of counterparts. each of which,
when executed and delivered, will be deemed an original and all of which taken together, will be deemed
to be one and the same instrument.

9.22 Time is of the Essence. Time 5 ¢! the essence with respect to all of Borrower’s obligations and
agreements hereunder with respect to, in Gaca Zase, (i) the payment of money; (i} where any deadline or
period for performance is provided; and (iii) where notice, reports, or other information is required {o be
delivered to Lender.

8.23  Customer Ideniification - USA Patriot Act Netics. Lender hereby notifies Borrower that pursuant
to the requirements of the USA Patriot Act (Titie 1l of Pib.L. 107-56, signed info law October 26, 2001),
as amended (the "Act"), and Lender's policies and practices, Lender is required to obtain, verify and
record certain information and documentation that identifies Borrower, which information includes the
name and address of Borrower and such other information thiay will 2!'ow Lender to idenfify Borrower in
accordance with the Act.

9.24  Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED EY _LAW, BORROWER HEREBY
AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE C= 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 G'VEN KNOWINGLY
AND VOLUNTARILY BY BORROWER, AND IS INTENDED TO ENCOMPASS INDMNWZALLY EACH
INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JurY WOULD
OTHERWISE ACCRUE. BENEFICIARY IS HEREBY AUTHORIZED TO FILE A COFY CF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAMNCE 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:

ELMER RIVERA AND ELLEN HUBBELL

ELMER RIVERA

o i~

ELLEN HUBBELL
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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 certificate is aftached, and not the
truthfulness, accuracy, or validity of that
document.

State of _ ¢
County of

Cn & / £ / /7 , before me,

A if’ rSigned 4 personally appeared
Elm €:;:1 ziim = I GHRDT6VE] to me on the basis of satisfactory evidence fo be the
person(s) wncse name(s) is/are subscribed fo the within instrument and
acknowledged t.re that he/shefthey executed the same in his/her/their authorized
capacity(ies), and tiat by his/her/their signature(s) on the instrument the person(s),

or the entity upon behalf of which the person(s) acted, executed theinstrument.

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

¥ AR LN Y AT oV AN

“OFFICIAL SEAL
DIANE MARIE ACTCN

lotary Public, State of lliinois

2 )
' /
Signature >W ; W/K%’/“

My Commission Expires 07/27/2019
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EXHIBIT A

LEGAL DESCRIPTION

The Land is described as follows:

THE SOUTH 25 FEET OF LOT 2 AND THE NORTH 1/2 OF LOT 3 IN BLOCK 3 IN ILLINOIS CENTRAL
SUBDIVISION OF THE WEST PART OF THE SOUTHWEST 14.09 ACRES IN FRACTIONAL
SOUTHWEST 1/4 OF SECTION 12 AND THE WEST PART OF THE NORTHWEST 17.93 ACRES IN
FRACTIONAL NORTHWEST 1/4 OF SECTION 13, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PPINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

APN: 20-13-107-003-0000 °

PROPERTY ADDRERS: 5511 South Comell Avenue, Chicago, IL. 60637



