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RECORDING REQUESTED BY, RETURN TO:

USRES.Commercial, LLC
1801 South Meyers Road, Suite # 10
Qakbrook, [linois 60181

This Mortgage Prepared by:
Bryan Redington, Bgq,
Geraci Law Firm

90 Discovery
[rvine, Calilomia 92618

PIN: 16-14-111-010 -

Property Address: 3840 Wast Van Buren, Chicago, Illinois 60624

Real Property Tax Identification Namiber: 16-14-111-019

MORTGAGE, ASSIGNMZENT OF LEASES AND RENTS, FIXTURE
FILING, ANDECURITY AGREEMENT
(Commercial)

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE WITH
THE ILLINOIS UNIFORM COMMERUCIAL CODE (810 ILCS 5/9-502)

MAXIMUM LIEN, At no time shall the principal amouri of Indebtedness secured by this
Mortgage, not including sums advanced to protect the ssanrity of this Mortgage, exceed
$128,000.00.

This Mortgage, Assignment of Leases and Rents, Fixture Filing, ara, Security Agreement (the
“Mottgage”) is made as of Aptil 10, 2018, among WNJ Investments LLC, an Lilinols limited liability
company, as mortgagor (“Borrower™), whose address 5225 West Madison Street, Chiiczgo, Illinois 60644
anel, USRES.Commereial, LLC, a Delaware limited liability company, as mortgagee {“Lendet™), whose
address is 1801 South Meyers Road, Suite # 10, Qakbrook, IHlinois 60181,

TRANSFER OF RIGHTS IN THE PROPERTY

Ta secure the full and timely payment of the Indebtedness and the full and timely performance and
discharge of the Obligations, Borrower MORTGAGES, WARRANTS, GRANTS, BARGAINS, SELLS,
AND CONVEYS to Lender the Mortgaged Property, with power of sale and right of entry, subject only to
the Permitted Encumbrances, to have and to hold the Mortgaged Property to Lendet, its successors and
assigns forever, and Borrower does hereby bin itself, its successors, and its assigns to warrant and forever
defend the title to the Mottgaged Property to Lender against anyone lawfully claiming it or any part of it;
provided, however, that if the Indebtedness is paid in full as and when it becotnes due and payable and the
Obligations are parformed on or before the date they are to be performed and discharged, then the liens,

1
@ 2007 Geraci Law Fiem; All Rights Reserved, Rev, 10/14
Hnols Mortgage
Loan No. 77736968 Ay Botower's il



1816229058 Page: 3 of 35

UNOFFICIAL COPY

security interests, estates, and rights granted by the Loan Documents shall terminate; otherwise, they shall
retain in full force and effect. As additional securlty for the full and timely payment of the lndebtedness
and the full and timely performance and discharge of the Obligations, Botrower grants to Lender a security
interest in the Personalty, Fixtutes, Leases, and Reuts under Article Nine of the Uniform Commercial Code
— Secured Transactions in effect in the State of llinols. Botrower further grants, bargains, conveys, assigns,
transfers, and sets over to Lendet, o security interest in and to all of Botrower’s tight, title, and interest in,
to, and uder the Personalty, Fixtures, Leases, Rents, and Mortgaged Propetty (to the extent characterized
as personal property) to secure the full and timely payment of the Indebtedness and the full and timely
performance and discharge of the Obligations,

Borrower agrees to execute and deliver, from time to time, such further instruments, including, but
not limited to, security agteements, assignments, and UCC financing statements, as may be requested by
Lender to coufirm the lien of this Mottgage on any of the Mortgaged Property.

Bortuwer further irrevocably grants, transfers, and assigns to Lender the Rents. This assi goment of
Rents is to be eltentive to create a presont security interest in existing and future Rents of the Mortgaged
Property under 704 llinois Compiled Statutes 5/31,5.

TO MAINT AN AND PROTECT THE SECURITY OF THIS MORTGAGE, TO SECURE THE
FULL AND TIMELY PExFORMANCE BY BORROWER OF EACH AND EVERY OBLIGATION,
COVENANT, AND AGREEMENT OF BORROWER UNDER THE LOAN DOCUMENTS, AND AS
ADDITIONAL CONSIDERATION FOR THE INDEBTEDNESS AND OBLIGATIONS EVIDENCED
BY THE LOAN DOCUMENTS, BORROWER HEREBY COVENANTS, REPRESENTS, AND
AGREES AS FOLLOWS:

L. Definitions, For purposes of this Mortaage, cach of the following terms shall have the following
respective meanings;

Ll “Attorney Fees.” Any and all sttorney fees (including the allocated cost of in-house
counsel), paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretridl, irfal, and appellate levels, and in any bankiuptey
proceedings, and attorney costs and expenses incurred ‘orpaid by Lender in protecting its interests in the
Mortgaged Propetty, including, but not limited to, any action “or waste, and enforeing its rights under this
Mortgage,

12, “Borrower.”” The named Borrower in this Mortgageand the obligor under the Note,
whether ot not natned as Botrower in this Mortgage, and subject to paragraph 19 and paragraph 20 of this
Motlgage, the heits, legatees, devisees, administrators, executors, suceesse:e in intevest to the Mortgaged
Property, and the assigns of any such person,

1.3, “Default Rate.,” The Default Rate as defined in the Note,

14, “Eyent of Default.” An Event of Default as defined in paragraph '3 of this Mortgage.

1.5, “Environmental Laws”  Any Governmental Requirements gerdining to health,
industrial hygiene, or the environment, including, without limitation, the Comprehensive Favironmental
Response, Compensation, and Liability Act of 1980 (CERCLA) as amended (42 Unlied Etates Code
(*U.B.C.7) §§ 9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA) (42 U.8.C. §§
6901-6992k); the Hazardous Materials Transportation Act (49 U.8.C. §§ 5101-5127); the Federal Water
Pollution Control Act (33 U.S.C. §§ 1251-1376); the Clean Air Act (42 U.S.C. §§ 7401-7671q); the Toxic
Substances Control Act (15U.S,C, §§ 2601-2692); the Refuse Act (33 U.S.C. §§ 407-426p); the Emergency
Planning and Community Right-To-Know Act (42 U.S.C, §§ 11001-11050); the Safe Drinking Water Act
(42 US.C. §§ 300{-300)); and, the Illinois Environmental Protection Act.

Lo, “Eixtures.” All right, title, and interest of Borrower in and to all materials, supplies,
equipment, apparatus, atd other items tow or later attached to, installed on or in the Land or the
Improvements, ot that in some fashion are deemed to be fixtures to the Land or Improvements under the
faws of the State of Tllinois, including the Illinois Uniform Commercial Code. “Fixtures” includes, without
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limitation, all items of Personalty to the extent that they may be deemed Fixtures under Governmental
Requirements,

L7, “Governmental Authority” Any and all courts, boards, agencies, commissions, offices,
ot authotities of any natute whatsocver for any governmental unit (federal, state, county, district, municipal,
city, ot otherwise) whether now or later in existence,

18, “Goyernmental Requirements.” Any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

19, “Hazardous Substance.” Any and all (a) substances defined as “hazardous substances,”
“hazardous matetials,” “toxic substances,” or “solid waste” in CERCLA, RCRA, and the Hazardous
Materials Transportation Act (49 United States Code §§5101-5127), and in the regulations promulgated
under those laws; (b) substances defined as “hazardous wastes” it 415 TLCS 5/3.220 and it the regulations
promulgated under the lllinols Environmental Protection Act; (¢) substances defined as “hazardous
substances” iw 415 ILCS 5/3.215 and in the regulations promulgated under the Ulinois Environmental
Protection Act; (d) substances listed in the United States Depattment of Transportation Table (49 Code of
Federal Regulatiors & 172,101 and amendments); () substances defined as “medical wastes” in 415 ILCS
5/3.360 and in the regelations promulgated under the Illinols Environmental Protection Act () asbestos-
containing materials; (g) rotychlorinated biphenyl; (h) underground storage tanks, whether empty, filled,
or partially filled with anysubstance; (i} petroleum and petroleum products, including crude oil or any
fraction thereof, natutal gas, natural-gas liquids, liquefied natural gas, or synthetlc gas usable for fuel, o
any such mixture; and (j) such otiier #ubstances, materials, and wastes that are or become regulated under
applicable local, state, or federal law, or that are classified as hazardous or toxic under any Governmentsl
Requirements or that, even if not so regulated, are known to pose a hazard to the health and safety of the
occupants of the Mortgaged Property or of veal property adjacent to it.

1.10.  “Impositlons,” All real estat: and-nersonal property taxes, watet, gas, sewer, electticity,
and other utility rates and charges; charges impoled under any subdivision, planned unit development, or
condominium declaration or restrictions; charges foi anv easement, license, or agreement maintained for
the benefit of the Mortgaged Property, and all other tax¢s. chatges, and assessments and any interest, costs,
or penalties of any kind and nature that at any titme before ot #fter the execution of this Mortgage may be
assessed, levied, or imposed on the Mortgaged Property or on it+swnership, use, occupancy, or enjoynient,

L1, “Improvements.” Any and all buildings, structites, imptovements, fixtures, and
appurtenances now and later placed on the Mortgaged Property, includias, without limitation, all apparatus
and equipment, whether or not physically affixed to the land or any builidng. which is used to provide or
supply air cooling, ait conditioning, heat, gas, water, light, power, refrigeratioi, ventilation, lawadry, drying,
dish washing, garbage disposal, or other services; and all elevators, escalators, axd related machinery and
equipment, fire prevention and extinguishing apparatus, security and access contrei apparatus, partitions,
ducts, compressors, plumbing, ovens, reftigerators, dishwashers, disposals, washers, d2yeis awnings, storm
windows, storm doors, sereens, blinds, shades, curtalns, cuttain rods, mitrors, cabinels, nancling, rugs,
attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa.opetation and seaintenance
equipment and appatatus, and trees and plants located on the Mortgaged Propety, all of whieh, including
teplacements and additions, shall conelusively be deemed to be affixed to and be part of the Mortgaged
Property conveyed to Lender under this Mortgage.

112, “Indebtedness,” The principal of, interest on, and all other amounts and payments due
under ot evidenced by the following:

1.12.1, The Note (including, without limitation, the prepaytment premium, late payment,
and other charges payable under the Note);

1,12,2, This Mortgage and all other Loan Documents;

1,123, All funds later advanced by Lender to or for the benefit of Borrower under any
provision of any of the Loan Documents;

@ 2007 Qeracl Law Firm; All Rights Reserved, Rev, 10/14
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1.12.4, Any Tuture foans ot amounts advanced by Lender to Botrower when evidenced by
a witten Instrument or document that specifically recites that the Obligations evidenced by such document
are secured by the terms of this Morigage, including, but not limited to, funds advanced to protect the
security or priority of the Mottgage; and

1125, Any amendment, modification, extension, teartangement, rostatement, repewal,
substitution, or replacement of any of the foregoing,

L13, “Land,” The real ostate or any interest in it desctibed in Exhibit A attached to this
Mortgage and made a part of it, together with all Improvements and Fixtures and all rights, titles, and
inlerests appurtenant to it,

114, “Leases.” Any and all leases, subleases, licenses, concessions, ot other agreements
(wrilten ot verbal, now or later in effect) that gtant a possessory interest in and to, of the tight to extract,
mine, reside n, sell, ot use the Mortgaged Property, and all other agreements, including, but not lirited to,
utility coniracis, maintenance agreements, and service contracts that in any way relate to the use, OCCUPANCY,
operation, malnevance, enjoyment, or ownership of the Mortgaged Property, except any and all leases,
subleascs, ot otheragreements under which Borrower is geanted a possessory interest i the Land,

LIS, “Lega! Requirements.” Collectively, (a) any and all present and future judicial decisions,
statutes, rulings, rules, tegutations, permits, certificates, or ordinances of any Governmental Authority in
any way applicable to Hewower, any guarantor (with respect to the Indebtedness or the Mortgaged
Property), ot the Mortgaged Ploperty, including, but not limited to, those concerning its ownership, use,
oceupancy, possession, operatios, mainienance, alteration, repair, or reconstruction, (b) Borrower’s or
guarantor’s presently or subsequently eifective bylaws and atticles of incorporation, or any instruments
establishing any pattnership, limited pirtrership, joint venture, teust, limited liability company, or ather
form of business association (if either, bath, or all, by any of same), (c) any and all Leases and other
contracts (written ar oral) of any nature to which Borrower or any guarantor may be bound, and (d) any and
all restrictions, reservations, conditions, casements, o ather covenants or agreements now ot later of record
affecting the Mortgaged Propetty.

1.16.  “Lendet,” The named Lender in this Mortgage and the owner and holder (including a
pledgee) of any Note, Indebtedness, or Obligations secures by this Mortgage, whether or not named as
Lender in this Mortgage, and the heits, legatees, devisces, adtuinistrators, executors, successors, and assigns
of any such person,

1.17.  “Loan,” The extension of credit made by Lender to Barrower under the terms of the Loan
Documents.

1,18,  “Loan Documents.,” Collectively, this Mottgage, the Nots,and all other instruments and
agrecments required to be executed by Bortower or any guarantot in connectiott with the Loan.

119, “Mortgaged Property.” The Land, Tmprovements, Fixturcs, Pirsonalty, Leases, and
Rents Jocated in the City of Chicago, County of Cook, State of Illinois, that is deserthed as follows:

SEE EXHIBIT “A,” ATTACHED HERETO AND MADE A PART HEREOQF,

commonly known as 3840 West Van Buren, Chicago, Illinois 60624, PIN: 16-14-111-019
(the “Mortgaged Property”);

together with:

1,191, All right, title, and interest (including any claim or demand or detnand in law or
equity) that Borrower now has or may later acquire in ot to such Mortgaged Property; all easements, rights,
privileges, tenements, hereditaments, and appurtenances belonging or in any way appertaining to the
Mortgaged Property; all of the estate, tight, title, interest, claim, demand, reversion, or remainder of
Borrower in or to the Mortgaged Property, either at law or in equity, in possession or expectancy, now or
later acquired; all crops growing or to be grown on the Mortgaged Property; all development rights ot

© 2007 Qeraci Law Flrmg Al Rights Reserved, Rev, 10/14
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credits and air rights; all watet and water rights (whether or not appurtenant to the Mortgaged Property) and
shates of stock pertaining to such water or water rights, ownership of which affects the Mortgaged Property;
all minerals, oil, gas, and other hydrocarbon substances and rights thereto it, on, under, or upon the
Mortgaged Property and all royalties and profits from any such rights ot shares of stock; all right, title, and
interest of Borrower in and to any streets, ways, alleys, sttips, or gores of land adjoining the Land ot any
pat of it that Borrower now owns or at any time later acquites and all adjacent lands within enclosures o
oceupied by buildings partly situated on the Mortgaged Property;

1.19.2. All intangible Mottgaged Property and rights relating to the Mortgaged Property
of its operation or used in connection with it, including, without limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, deposits for utility services, installations, refunds
due Borrower, trade names, trademarks, and service marks;

1.19.3. All of the right, title, and interest of Borrowet in and to the land lying in the bed of
any street, rosl. highway, or avenue in front of or adjoining the Land;

1194, Any and all awards previously made or later to be made by any Governmental
Authority to the niesent and all subsequent owners of the Mottgaged Property that may be made with
respect to the Mortgegal Property as a result of the exercise of the right of eminent domaln, the alteration
of the grade of any strcet, or any other injury to or decrease of value of the Mortgaged Property, which
award or awatds ate assignsd'to Lender and Lender, at its option, is authorized, directed, and empowered
to collect and receive the procseds of any such award or awards from the authorities making them and to
give propor receipts and acquittarnces for them;

1.19.5. All certificates ol deposit of Borrower in Lender’s possession and all bank accounts
of Borrower with Lender and their procceds. and alf deposits of Borrawer with any Governmental Authority
and/or public utility company that relate t¢ the awnership of the Mortgaged Property;

1.19.6. All Leases of the Mcrtgaged Propetty or any part of it now or later entered into
and all right, title, and interest of Borrower under such Leases, {ncluding cash ot secutities deposited by the
tenants to secure performance of their obligations wider such Leases (whether such cash or securities are
to be held until the expiration of the terms of such Leades or applied to one or mote of the installments of
rent coming due immediately befote the expiration of such fers), all rights to all insurance proceeds and
unearned insurance premiums arising from or relating to tiae Mortgaged Property, all other rights and
easements of Borrower now of later existing pertaining to the use and enjoyment of the Mortgaged Property,
and all right, title, and interest of Borrower in and to all declarations of covenants, conditions, and
restrictions as may affect or otherwise relate to the Mortgaged Property:

[19.7, Ay and all proceeds of any insurance policies covering the Mortgaged Property,
whether or not such insurance policies were required by Lender as a condition a'imaking the loan secured
by this Mortgage ot are required to be maintained by Borrower as provided below i ihis Mortgage; which
proveeds are assigned to Lender, and Lender, at its option, is authotized, directed, and airgoweted to collect
and receive the proceeds of such insurance policies from the insurers issuing the same.and to give proper
receipts and acquittances for such policies, and to apply the same as provided below,

1.19.8. If the Mortgaged Property includes a leasehold estate, all of Botrower’s right, title,
and interest in and to the lease, more particularly described in Exhibit A attached to this Mottgage (the
Leasehold) including, without limitation, the right to surrender, terminate, cancel, waive, change,
supplement, grant subleases of, alter, or amend the Leaschold;

1.19.9. All plans and specifications for the Improvements; all contracts and subcontracts
relating to the Improvements; all deposits (including tenants’ security deposits; provided, however, that if
Lender acquires possession or control of tenants’ security deposits Lender shall use the tenants’ secutity
deposits only for such purposes as Governtental Requirements permit), funds, accounts, contract rights,
instruments, docuinents, general intangibles, and notes or chattel paper arising from or in connection with
the Land or other Mortgaged Property; all permits, licenses, certificates, and other rights and privileges
obtained in connection with the Land or other Mortgaged Propetty; all soils reports, engineering reports,

© 2007 Gerael Law Flrmg Al Rights Reserved. Rev, 10/14
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land planning maps, drawings, construction contracts, notes, drafts, documents, engineering and
architectural drawings, letters of credit, bonds, surety bonds, any other intangible tights relating to the Land
and Improvements, surveys, and other repotts, exhibits, or plans used or to be used in connection with the
construction, planning, operation, or maintenatice of the Land and fmprovements and all amendments and
modifications; all proceeds arising from ot by virtue of the sale, lease, grant of option, or othet disposition
of all or any part of the Land, Fixtutes, Personalty, or other Mottgaged Propetty (consent to same is not
granted or implied); and all proceeds (including premium refunds) payable or to be payable under each
insurance policy relating to the Land, Fixtures, Personalty, or other Mortgaged Propetty;

, 1.19.10. All trade names, trademarks, symbols, sctvice marks, and goodwill associated
with the Mortgaged Property and any and all state and federal applications and tegisttations now or later
used in connection with the use or operation of the Mortgaged Property; -

L19.11, All tax refunds, bills, notes, inventories, accounts and charges receivable, credits,
claitns, secutities, and documents of all kinds, and all instryraguts, contract rights, general intangibles,
bonds and deposirs, and all proceeds and products of the Mortgaged Property;

LA912, All money or other persotial property of Borrower (including, without imitation,
any instrument, deposit Account, general intangible, ot chattel paper, as defined In Division 9 of the Illinois
Unifotm Cotmercial Codsj previously or later dellvered to, deposited with, or that otherwise comes fnto
Lender’s possession;

11913, All @coonnts, contract rights, chattel paper, documents, instruments, books,
records, claims against third partiss, money, securities, drafts, notes, proceeds, and other ltems relating to
the Mottgaged Propetty;

1.19.14, All construction. supply, engineering, and architectural contracts executed and to
be executed by Borrower for the constructint ef the Improvements; and :

119,15, All proceeds of any of the fotegoing,

As used in this Mortgage, “Mortgaged Plopeity” is expressly defined as meaning all or, when the
conitext permnits of requites, any portion of it and all O, when the context pertnits or requires, any interest
in it, |
120,  “Note,” The Promissory Note payable by Bursower to the ordet of Lender in the principal
arnount of Sixty-Four Thousand and 00/100 Dollars ($64,090.05), which matures on February 1, 2019,
evidencing the Loan, in such form a3 {3 acveptable to Lender, togetiivr with any and all rearrangements,
extensions, renewals, substitutions, replacements, modifications, vestatements, and amendments to the
Promissory Note,

121, “Obligations.” Any and all of the cavenants, warrantizs, raptesentations, and other
obligations (other than to repay the Indebtedness) made ot undertaken by Botr¢wer to Lender as sct forth
in the Loan Documents; any lease, sublease, or other agreoment under which Sortower is granted a
possessory interest in the Land; each obligation, covenant, and agreement of Redrewer in the Loan
Docurents or in any othet dosument executed by Borrower in connection with the loan(s) secured by this
Mottgage whether set forth in or incorporated into the Loan Documents by reference; ‘each and every
monetary provision of all covenants, conditions, and restrictions, if any, pertaining to the Mortgaged
Property and oun Lendet’s written request, the enforcement by Borrower of any covenant by third patties to
pay maintenance ot other charges, if they have not been paid, ot valid legal steps taken to enforce such
payment within 90 days after such written request is made; if the Mortgaged Property consists of or includes
a leasehold estate, each obligation, covenant, and agreement of Bortower arising undet, or contained in, the
instrument(s) creating any such leasehold; alt agreements of Borrower to pay fees and charges to Lender
whether ot not set forth in this Mortgage; and charges, as allowed by law, when they are made for any
statement regarding the obligations secured by this Mortgage,

1,22, “Permitted Encumbrances,” At any patticular time, (a) liens for taxes, assessments, or
governmental charges not then due and payable or not then delinquent; (b} liens, easements, encumbrances,
and restrictions on the Mortgaged Property that are allowed by Lender to appear in Schedule B, with Parts

© 2007 Govael Law Flmy All Rights Reserved, Rey, 10/14
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Tand IT of an ALTA title policy to be issued to Lender following recodation of the Mortgage; and (¢) liens
in favor of or consented to in writing by Lender,

1.23,  “Person,” Natural persons, corporations, partnerships, unincorporated associations, joint
ventures, and any other fotm of legal entity,

1.24,  “Personalty.”” All of the right, title, and intercst of Borrower in and to all tangible and
intangible personal property, whether now owned or later acquited by Botrower, including, but not limited
to, water rights (o the extent they may constitute personal property), all equipment, lnventory, goods,
consumer goods, accounts, chattel paper, instruments, money, general intangibles, letler-of-ctedit rights,
deposit accounts, investment property, documents, minerals, crops, and timber (as those terms are defined
in the Illinois Uniform Commercial Code) and that are now or at any later time located on, attached to,
installed, placed, used on, in connection with, or ate required for such attachment, installation, placement,
ot use on the Land, the Improvements, Fixtures, or on other goods located on the Land or Improverments,
together witi_all additions, accessions, accessories, amendments, modifications to the Land or
Improvements, <xtensions, renewals, and cnlargements and proceeds of the Land or Improvements,
substitutions for, p1ud lncome and profits from, the Land or Improvements, The Personalty includes, but i
not limited to, all goeds, machinery, tools, equipment (including fire sprinklers and alarm systetus);
building materials, ai¢ zonditioning, heating, refrigerating, electronic monitoring, entertainment,
recreational, maintenance, exiermination of vermin ot Insects, dust removal, tefuse and garbage equipment:
vehicle maintenance and repait ecuinment; office furniture (including tables, chairs, planters, desks, sofas,
shelves, lockers, and cabinets); safos, furnishings, appliances (including ice-making machines,
reftigerators, fans, water heaters, anc incinetators); tugs, carpets, othet floor coverings, draperies, drapery
rods and brackets, awaings, window sliades, venetian blinds, curtains, other window coverings; lamps,
chandclicts, other lighting fixtures; office 'muixtenance and other supplies; loan commitments, financing
arrangements, bonds, coustruction contracts, leases, tenants’ security deposits, licenses, permits, sales
contracts, option contracts, lease contracts, insurat'ce policies, proceeds trom policies, plans, specifications,
surveys, books, records, funds, bank deposits; and ail cther intangible personal property, Personalty also
includes any other portion or items of the Mottgaged Progesty that constitute personal propetty under the
Ilinois Uniform Commercial Code,

1.25, “Rents,” All rents, issues, revenues, income/ peoceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits to whis Borrower or the record title owner of
the Mottgaged Property may now or later be entitled from or wiich are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgagea Pioperty; any toom ot space sales
or rentals from the Mortgaged Property; and other benefits paid or payabls for using, leasing, licensing,
possessing, operating from ot in, tesiding in, selling, mining, extracting, or otheiwise enjoying or using the
Mortgaged Propetty.

126,  “Water Rights,” All water rights of whatever kind or character, surfics or underground,
appropriative, decreed, or vested, that are appurlenant to the Mottgaged Property or othérwise used or useful
in connection with the intended development of the Mortgaged Property,

Any terms not otherwise defined in this Mortgage shall have the meaning given thetn in the Note
dated of even date herewith between Borrower and Lender,

2. Repair and Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged
Property or any of the Improvements except when incident to the replacemont of Fixtures, equipment,
tnachinery, or appliances with items of like kind; (c) restore and repair o the equivalent of its original
condition all or any part of the Mortgaged Property that may be damaged ot destroyed, including, but not
limited to, damage from termites and dey rot, soil subsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and regardless
of whether Lender petmits the use of any insurance proceeds to be used for restoration under paragraph 5
of this Mortgage; (d) pay when due all claims for labor performed and materials furnished in connection
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with the Mortgaged Property and not permit any mechanics’ or materialman’s lien to arise against the
Mortgaged Property ot furnish a loss or liability bond against such mechanics’ or materiahman’s lien claims;
(¢) comply with all laws affecting the Mortgaged Property or requitlng that any alterations, tepairs,
replacements, or imptovements be made on it; (f) not commit or permit waste on ot to the Mortgaged
Property, or commit, suffer, or permit any act or violation of law to occur on it; (g) not abandon the
Mottgaged Property; (h) cultivate, irrigate, fertilize, fumigate, and prune {n accordance with prudent
agricultural practices; (i) if required by Lender, provide for management satisfactory to Lender under a
management conttact approved by Lender; (j) notify Lender in writing of any condition at ot on the
Mortgaged Propetty that may have a significant and measurable effect on its market value; (k) if the
Mortgaged Property is rental property, generally opetate and maintain it in such manner as to realize its
maximum rental potential; and (1) do all other things that the character or use of the Mortgaged Property
may reasonably render necessary to maintain it in the same condition (reasonable wear and tear expected)
ag existed at tie date of this Mortgage,

3 Use ot Maortgaged Property, Unless otherwise requited by Governmental Requirernents or unless
Lender othetwise Consents in writing, Borrower shall not allow changes in the use of the Mortgaged
Propetty from that wlieh is contemplated by Borrower and Lender at the time of execution of this Mortgage,
as specified in the loan apsiication and the Loan Documents, Borrower shall not initiate or acquiesce in a
change in the zoning classification of the Mortgaged Property without Lender’s prior written consent,

4, Insurance,

41, Casualty Insursice. Borrower shall at all times keep the Mortgaged Property insured for
the benefit of Lender as follows, espite Governmental Requirements that may detrimentally affoct
Borrower’s ability to obtain ot may mat:riglly increase the cost of such insurance coverage!

411 Against damage ardzss by fire and such other hazards (including lightning,
windstorm, hail, explosion, tot, acts of str'king employees, civil commotion, vandalism, malicious
mischief, aitcraft, vehicle, and smoke) as are'covered by the broadest form of extended coverage
endorsement avallable from time to time, in an amovntaot less than the full insurable value (as defined In
paragraph 4.9) of the Mortgaged Property, with a deductibjs arount not to exceed an amount satisfactory
to Lender, Windstorm coverage is included under the extonied coverage endorsement of most hazard
policies, but in some states it may be excluded. If the heizad policy excludes the windstorm/hail
endorsement a separate windstorm policy must be provided, The coveiage amounts must equal that of the
hazard policy;

4.1.2, Rent loss or business intetruption or use and occunancy insurance on such basis and
in such amounts and with such deductibles as are satisfactory to Lender;

4,13, Against damage or loss by flood if the Land is located.ia an atea identified by the
Secretary of Housing and Urban Devclopment or any successor or otlier /appropriate authority
(governmental or private) as an area having special flood hazards and in which Hood-usurance is available
undier the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, us amended,
modified, supplemented, or replaced from time to time, on such basis and in the maximutm tmeunt of NFIP
flood insurance coverage avatlable, or the Note amount;

4.1.4, Against damage or loss from (a) sprinkler system leakage and (b) boilers, boilet
tanks, Lieating and ait conditioning equipment, pressure vesscls, auxiliary piping, and similar apparatus, on
such basis and in such amounts as Lender may tequite;

4.1.5. During any alteration, construction, or replacement of the Improvements, or any
substantial portion of it, a Buildet’s All Risk policy with extended coverage with course of construction
and completed value endorsements, for an amount at least equal to the full insutable value of the
Improvements, and workers” compensation, in statutory amounts, with provision for replacement with the
coverage described in patagraph 4.1, without gaps or lapsed coverage, for any completed portion of the
Improvements,
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4.1.6, Against damage or loss by earthquake, in an amount and with a deductible
satisfactory to Lender, if such insurance is required by Lender in the exercise of its busitess judgment in
light of the commercial real estate practices existing at the time the insurance is issued and in the County
where the Land is located; and

4.1.7. For Attached Condominiums, the master hazard ot blanket insurance policy must
cover fixtutes, equipment, and other personal property inside {ndividual units. Otherwise, evidence of
"walls-in" coverage (HO-6 hazard insurarce policy) sufficient to repair the condo unit to its condition prior
to a loss claim event is requited. For properties in a desigated flood atea, and the flood insurance policies
are paid by the HOA, the dwelling coverage must be equal to the building replacement cost ont the master
hazard insurance policy,

42, Llability Insurance, Borrower must obtain a policy of comercial general liability
insurance, including a broad form comprehensive general liability endorsement on an occutrence basls
against claims for personal {njury, bodily injury, death and/or property damage. Policy must cover the
following; (1) peeinises and operations; (2) products and completed operations on an “if any” basis; (3)
independent contrsctors; (4) blanket contractual liability for all legal contracts. The minimum limits of
liability applying excluciyaly to the property shafl be 1 combined limit of not less than $5,000,000.00 in the
aggregate and $1,000,060.50 per oceurrence, with a maximum deductible of $50,000.

43,  Other Insuzance, Borrower shall procure and maintaln such other insutance or such

additional amounts of insutancs, covering Borrower or the Mortgaged Property, as (a) may be required by
the terms of any construction coriract-for the Improvements or by any Governmental Authority, (b) may
be specified in any other Loan Docutnents, or (¢) may be requited by Lender from time to tiie,
44, Form of Policles. All insurance required under this paragraph 3 shall be fully paid through the
carlier of (f) the Maturity Date, ar (ii) one yeurirom the date of this scourity instrument, Existing policies
(tefinance transactions only) must have at leasf six months remaining with the ptemium paid, The policies
shall contain such provisions, endorsements, and sxpiration dates as Lendet from time to time reasonably
requests and shall be in such form and amounts, and ke issued by such insurance companies doing business
in the state where the Morttgaged Property is situated, as U eidler shall apptove in Lender’s sole and absolute
discretion. Unless otherwise expressly approved in writing by T:euder, each insuter shall have a Best Rating
of Class A, Category VIII, or better, All policies shall (a) containa waiver of subrogation endorsement; (b)
provide that the policy will not lapse or be canceled, armended, ot materially altered (including by reduction
in the scope or limits of coverage} without at least 30 days prior written notice to Lender; (c) with the
cxception of the comprehensive general liability policy, contaln a morigages’s endotsement (438 BFU
Hndorsement ot equivalent), and name Lender as insured; and (d) include susti deductibles as Lender may
approve, which shall not exceed five percent (5%) of the face value of the policy. 1€ a policy tequired under
this paragraph contains a co-insurance or overage clause, the policy shall includs a stipulated value or
agreed amount endorsement acceptable to Lender, The atnual premivm amount must-bedisclosed as well
as any remaining balance, If the policy is pald in full, the remaining balance should staze *$0" or "paid in
full", Existing policies (refinance transactions only) must have at least six months remaining with the
premiutn pald, Quotes and applications are tiot acceptable. The insurance agent's name, addrees and phone
number must be reflected on the evidence of insurance.

4.5, Duplicate Originals or Certificates, Duplicate original policies evidencing the insurance
requited under this patagraph 4 and any additional insurance that may be purchased on the Mortgaged
Property by or on bekalf of Borrower shall be deposited with and held by Lender and, in addition, Bottower
shall deliver to Lender (a) receipts evidencing payment of all premiums on the policies and (b) duplicate
otiginal renewal policies or a binder with evidence satisfactory to Lender of paytent of all premiums at
least 30 days before the policy expires. In lieu of the duplicate original policies to be delivered to Lender
under this paragraph 4.5, Botrower may deliver an undetlier of any blanket policy, and Bortower may also
deliver original certificates from the issuing insurance cotnpaiy, evidencing that such policies are in full
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force and effect and containing information that, in Lendet’s reasonable judgment, is sufficient to allow
Lender to ascertaln whether such policles comply with the requirements of this paragraph,

4.6,  Increased Covernge. If Lender determines that the Limits of any insurance cartiod by
Borrower are inadequale or that additional coverage is required, Borrower shall, within 10 days after written
notice from Lender, procure such additional covetage as Lender may require in Lender's sole and absolute
discretion,

47, No Separate Insurance. Bortower shall not carry sepatate or additional insurance
concurrent in form or contributing in the event of toss with that required under this paragraph 4 unless
endorsed in favor of Lender as required by this paragraph and otherwise approved by Lender in all respects,

4.8,  Transfer of Title. In the event of fotcclosure of this Mortgage or other transfer of title or
agsignment of the Mortgaged Property in extinguishment, in whole or in patt, of the Obligations and the
Indebtedness, all right, title, and interest of Bortower in and to all insurance policies required under this
paragraph'4 v otherwise then in force with respect to the Mortgaged Property and all proceeds payable
under, and utieained premivms on, such policies shall immediately vest in the purchaser ot other transforee
of the Mortgaged Mropetty.

49,  Repaczment Cost. For purposes of this paragraph 3, the term “full insuable value”
means the lesser of (a)10u% of the full replacement cost for building and improvements as defined by
Marshall & Swift “Good” i nationally recognlzed equivalent ot (b) the [ndebtness, with a replacement
cost endorsement to compenseie “ar-the full amount of the damage or loss to improvements, Policy shall
include Building Otdinance coverage, Sections AB,C. In the event that the replacement cost of a
building(s) and improvements ate less than the value of the loan per Marshall & Swift “GOOD,” a waiver
from the Lender shall be required.

4.10.  Anproval Not Warranty. Mo approval by Lender of any insurer may be construed to be
a representation, certification, or warranty of its solvancy and no apptoval by Lender as to the amount, type,
or form of any insurance may be construed to be a reprosentation, certification, or warranty of its
sufficiency.

4.11.  Lender’s Right to Obtain, Borrowe: shall delivet to Lender original policies or
cettificates evidencing such Insurance at least 30 days before the existing policies expire, If any such policy
is not so delivered to Lender or if any such policy is canceled.swiiether ot not Lender has the policy in its
possession, and no reinstatement or replacement policy is received Yefore termination of insurance, Lendet,
without notice to ot demand on Botrower, may (but is not obligated to}obtain such insurance insuring only
Lender with such company as Lender may deern satisfactory, and pay the premium for such policies, and
the amount of any premium so paid shall be charged to and promptly pald ty Borrower or, at Lender’s
aption, may be added to the Indebtedness, Borrower acknowledges that, if Lenler obtains insurance, it is
for the sole benetit of Lender, and Borrower shall not rely on any insurance obtained by Lender to protect
Bortower in any way.

412,  Duty to Restore After Casualty, If any act or ocourrence of any kind oi rature (including
any casualty for which insurance was not obtained or obtainable) results in damage to or loze e=destruction
of the Mortgaged Property, Borrower shall immediately give notice of such loss ot damage to-Lender and,
if Lender so instructs, shall promptly, at Botrower's sole cost and expense, regardless of whether any
insutance proceeds will be sufficient for the purpose, commence and cotitinue diligently to completion to
restore, repair, replace, and rebuild the Mot(gaged Property as nearly as possible to its value, condition, and
character immediately before the damage, loss, or desteuction,

51, Assignment to Lender, The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of or damage or injury to the
Mortgaged Property, ot any part of it, or for conveyance in lieu of condemnation, are assigned to and shall
be paid to Lender, regardless of whether Lender’s security is impaired, All causes of action, whether
accrued before ot afier the date of this Mortgage, of all types for damages ot injury to the Mortgaged
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Propetty or any part of it, or in connection with any transaction financed by funds lent to Borrower by
Lender and secured by this Mortgage, or in connection with or affecting the Mortgaged Propetty or any
part of it, including, without limitation, causes of action arising in tort or contract or in equity, are assighed
to Lender as additional secutity, and the proceeds shall be paid to Lender, Lender, at its option, may appear
in and prosecute in its own name any action or proceeding to enfarce any such cause of action and may
make any compromise or settlement of such action, Borrower shall nolify Lender in writing immediately
ont obtaining knowledge of any casualty damage to the Mortgaged Property or datmage in any other manner
in excess of $5,000.00 ot knowledge of the institution of any proceeding relating to condemnation or other
taking of or damage ar injury to all or any portion of tite Mortgaged Property. Lender, in its sole and absolute
discretion, may participate in any such proceedings and may join Botrower in adjusting any loss covered
by insutance, Bortower covenants and agrees with Lender, at Lender’s request, to make, execute, and
deliver, at Brirower's expense, any and all assignments and othet instruments sufficient for the purpose of
assigning the athresald award or awards, causes of action, or claims of damages or procceds to Lendet free,
clear, and dischurged of any and all encumbrances of any kind ot nature.

52, Ingwrance Pavments, All compensation, awards, proceeds, damages, claims, insurance
recoveries, tights of action, and payments that Borrower may reecive ot to which Lender may become
entitled with respect to the vlortgaged Property If any damage or injury oceuts to the Mortgaged Property,
other than by a partial condemnation or other partial taking of the Mortgaged Property, shall be paid over
to Lender and shall be applied firs' teward reimbursement of all costs and expenses of Lender in connection
with their recovery and disbursenient, and shall then be applied as follows:

5.2,1, Lender shall zonsent to the application of such paytents (o the testoration of the
Mottgaged Property so damaged only if Burrower has met all the following conditions (a breach of one of
whicli shall constitute a default under this Martgage, the Note, and any Loan Documents): (a) Borrower is
not in default under any of the terms, covenants, and conditions of the Loan Documents; (b) all then-existing
Leases affected in any way by such damage will concinue in full force and effect; (¢) Lender is satisfied
that the insurance or award proceeds, ptus any sums acdced by Borrower, shall be sufficient to fully restore
and rebuild the Mortgaged Property under then current Governmental Requirements; (d) within 60 days
after the damage to the Mottgaged Property, Borrower presentsto Lender a restoration plan satisfactory to
Lender and any local planning departiment, which ineludes cost-cstimates and schedules; (&) construction
and completion of restoration and rebuilding of the Mortgaged Propenty shall be completed in accordance
with plans and specifications and drawings submitted to Lender wiiiix 20 days aftet teceipt by Lender of
the restoration plan and thereafter approved by Lender, which plans, specifications, and drawings shall not
be substantially modified, changed, or revised without Lender’s prior writtze censent; (f) within 3 months
afler such damage, Botrower and a licensed contractor satisfactory to Lender Gtter into a fixed price or
guaranteed maximum price contract satisfactory to Lender, providing for cemplete restoration in
accordance with such restoration plan for an amount not to exceed the amount of fundsdeld or to be held
by Lender; (g) all restoration of the Improvements so damaged ot destroyed shall be made with reasonable
promptaess and shall be of a value at {east equal to the value of the Iimprovements so damaged o» destroyed
before such damage ot destruction; () Lender reasonably determines that theve is an identizied source
(whether from income from the Morigaged Propetty, rental loss insurance, or another source) sufficient to
pay all debt service and aperating expenses of the Mortgaged Property during its restoration as required
above; and (i) any and all finds that are made available for restoration and rebuilding under this paragraph
5 shall be disbursed, at Lender’s sole and absolute discretion to Lender, through Lender o a title insurance
or {tust company satisfactory to Lender, it accordance with standard construction lending practices,
including a reasonable fee payable to Lender from such funds and, if Lender requests, mechanics’ lien
waivers and title insurance date-downs, and the provigion of payment and performance bonds by Botrower,
ot in any other manner approved by Lender in Lender’s sole and absolute discretion; or

5.2.2, If fewer than all conditions (4) through (1) in patagraph 5.2,1 are satisfied, then such
payments shall be applied in the sole and absolute discretion of Lender (a) to the payment or prepayment,
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with any applicable prepayment premium, of any Indebtedness secured by this Mortgage in such.ordet as
Lender thay determine, or (b) to the reimbutsement of Botrowet’s expenses incurred in the rebuilding and
restoration of the Mortgaged Property, If Lender elects under this paragraph 5,2.2 to make any funds
avallable to restote the Mottgaged Propetty, then all of conditlons (a) through (1) in paragraph 5.2,1 shall
apply, oxcept for such conditions that Lender, in its sole and absolute discretion, may waive,

53, Material Loss Not Covered, If any materlal part of the Mottgaged Propatty is damaged
ot destroyed and the loss, measured by the replacement cost of the Improvements according to then current
Governtnental Requitements, is not adequately covered by insurance proceeds collected or in the process
of collection, Botrower shall deposit with Lender, within 30 days after Lender’s request, the amount of the
loss not so covered,

54.  Total Condernnation Payments, All compensation, awards, proceeds, damages, claitns,
insurance tesoveries, rights of action, and payments that Borrower may receive or to which Borrower may
become entitied with respect to the Mortgaged Property in the event of a total condemnation or other total
taking of the Marizaged Property shall be paid over to Lendet and shall be applied first to reimbursement
of all Lendet’s ¢asté and expenses in conneetion with their tecovety, and shall then be applicd to the
puyment of any Indehiedness secured by this Mortgage in such otder as Lender may determine, until the
Indebtedness seeured by titis Mortgage has been paid and satisfied in full, Any surplus remaining after
payment and satisfaction o the Indebtedness secured by this Mortgage shall be paid to Botrower as its
interest may then appeat,

5.5, Rartial Condemaatien Payments, All comnpensation, awards, proceeds, damages, claims,
insurance recoveries, rights of acticn, and payments (“funds”) that Borrower may receive or to which
Bortower may become entitled with tosnect to the Mortgaged Property in the eveut of a partial
condemnation or other partial taking of the{Mortgaged Propetty, unless Bortower and Lender otherwise
agtee in writing, shall be divided into two po.tions;.one equal to the principal balance of the Note at the
time of receipt of such funds and the other equal'to the amaunt by which such funds exceed the principal
balance of the Note at the time of receipt of such funds.’ The first such portion shall be applied to the sums
secured by this Mortgage, whether of not then due, includipa but not limited to principal, accrued interest,
and advances, and in such order or combination as Lenderinav deterrnine, with the balance of the funds
paid to Borrower, Any dispute as to the fair market value of e Mortgaged Property shall be sottled by
arbitration in accordance with the Real Estate Valuation Arbitration Rules of the American Arbitration
Association.

5.6,  No Cure of Walver of Default. Any application of sush-amounts ot any portion of it to

any Indebtedness secured by this Mortgage shall not be construed to cute of waive any default or notice of
default under this Mortgage or lnvalidate any act done under any such default ok totice.
6. Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a) all
[mpositions affecting the Mottgaged Property before they become delinquent; (b}-slsh-other amounts,
chargeable against Botrower or the Mortgaged Property, as Lender reasonably deems néesssaty to protect
and preserve the Mortgaged Property, this Mortgage, or Lendet’s security for the periormance of the
Obligations; (¢) all encumbtances, charges, and liens on the Mortgaged Property, with interest, which In
Lender’s judgment are, or appear to be, prior or superior to the lien of this Mortgage ot all costs necessary
to obtain protection against such lien or charge by title insurance endorsernent ot sutety company bond; (d)
such other charges as Lender deems reasonable fot services rendered by Lender at Borrower’s tequest; and
(e) all costs, fees, and expenses incurred by Lender in connection with this Mortgage, whether or not
specified in this Mortgage.

On Lender’s request, Botrower shall promptly furnish Lender with all notices of sums due for any
amounts specified in the preceding clauses 6(a) through (e), and, on payment, with written evidence of such
payment. If Borrower fails to promptly make any payment required under this patagraph 6, Lender may
(but is not obligated to) make such payment, Borrower shall notify Lender immediately on receipt by
Borrowet of notice of any increase in the assessed value of the Mortgaged Propetty and agrees that Lender,
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in Borrower’s name, may (but is not obligated to) contest by appropriate proceedings such increase in
assessment. Without Lender’s prior written consent, Borrower shall not allow any lien inferior to the lien
of this Mortgage to be perfected against the Mortgaged Property and shall not permit any improvement
botid for any unpaid special 4ssessment to issue,

7 Leases of Mortgaged Property by Borrower, AtLender’s request, Borrower shall furnish Lender
with executed copies of all Leases of the Mortgaged Property or any portion of it then in fotce, If Lender
so requires, all Leases later entered into by Bortower ate subject to Lendet’s prior review and approval and
must be acceptable to Lender in form and content, Each Lease must specifically provide, inter alia, that (a)
it s subordinate to the lien of this Mortgage; (b) the tenant attorns to Lender (and Bottower consents to any
such altornment), such attornment to be effective on Lendet’s acquisition of title to the Mortgaged Property;
(¢) the tenant agrees to exccute such further evidence of attorument as Lender may from time to Hime
request; (d) lue tenant’s attornment shall not be terminated by foreclosure; and (e) Lender, at Lender's
option, may aceept or reject such attornment. If Borrower learns that any tenant proposes to do, or is doing,
any act that wiay give rise to any right of setoff against rent, Borrower shall immediately (i) take measures
reasonably calculnied to prevent the acerual of any such tight of setoff; (i) notify Lender of all measures
s0 taken and of the draunt of any setoff claimed by any such tenant; and (iil) within 10 days after the
acerual of any right of seteir'against rent, reimburse any tenant who has acquired such right, in full, or take
other measures that will elfectively discharge such setoff and ensure that rents subsequently due shall
continue to be payable without clains of setoff ot deduction,

At Lendet’s request, Bottower chall assign to Lender, by written instrument satisfactory to Lender,
all Leases of the Mortgaged Propetty, and all security deposits tnade by tenants in connection with such
Leases, On assignment to Lender of any snch Lease, Lender shall succeed to all rights and powers of
Borrower with respect to such Lease, and Leuder, in Lendet’s sole and absolute discretion, shall have the
right to modify, extend, or terminate such Lease »nd to execute other further leases with respect to the
Mortgaged Property that is the subject of such assigned Lease,

Neither Borrower, tenant nor any other deeupant of the Mottgaged Property shall use the
Mortgaged Property, except In compliance with all applicehle federal, state, and local laws, ordinances,
rules and regulations; not shall Bortower, tenant or any othéraceupant cause the Mortgaged Propety to
become subject to any use that is not in compliance with allapplicable federal, state, and local laws,
ordinances, rules and regulations.

If Bortower suspects any tenant or other oceupant of thie Mortgaged Property is using the
Mortgaged Property in a manner that is not in compliance with any Geveramsntal Requirement to which
Borrower, tenant, ot any other occupant of the Mottgaged Property is subject, Rorrower shall immediately
take appropriate action to remedy the violation, and shall notify Lender of any potential violation within
onc (1) day of discovety of any such potential violation, In accordance with seciion 19,13 below, any
potential violation by a tenant ot any other occupant of the Mottgaged Property =f sav. Governmenta)
Requirement is an Event of Default under the terms of the Note and this Mottgage, then Lender, at Lender’s
option, may, without prior notice, declare all sums secured by this Mortgage, regatdless of theis stated due
date(s), immediately due and payable and may exercise all rights and remedies in this Mortgage, including
those in patagraph 21,

8. Right to Collect and Receiye Rents. Despite any other provision of this Mortgage, Lender grants
permission to Borrowet to collect and retain the Rents of the Mortgaged Property as they become due and
payable; however, such permission to Borrowet shall be automatically revoked on default by Borrower in
paytnent of any Indebtedness secured by this Mortgage or in the performance of any of the Obligations,
and Lendet shall have the tights set forth in 765 ILCS 5/31.5 without regard to the adequacy of the security
for the Indebtedness secured by this Mortgage. Failure of or discontinuance by Lender at any time, or from
time to titne, to collect any such Rents shall not in any manner affect the subsequent enforcetnent by Lender
at any time, or from time to time, of the right, power, and authority to collect these Rents. The receipt and
application by Leader of all such Rents under this Mortgage, after executiott and delivery of declaration of
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default and demand for sale as provided in this Mortgage or duting the pendency of judicial sale proceedifigs
under this Mortgage, shall neither cure such breach ot default nor affect such sale proceedings, ot any sale
tnade under them, but such Rerits, less all costs of operation, maintenance, collection, and Attorney Fees,
when received by Lender, may be applied in teduction of the entire Indebtedness from time to time secured
by this Mortgage, in such order ag Lender may decids. Nothing in this Mortgage, nor the exercise of
Lendet’s tight to collect, not an assumption by Lender of any tenancy, lease, ot option, nior an assumption
of liabiity uader, nor a subordination of the lien ot charge of this Morlgags to, any such tenancy, lease, or
option, shall be, ot be construed to be, an affirmation by Lender of any tenancy, lease, or option,

If the Rents of the Mortgaged Property are not sufflclent to meet the costs, If any, of taking control
of and managing the Mottgaged Property and collecting the Rents, any funds expended by Lendet for such
purposes shall become an Indebtedness of Borrower to Lender secured by this Mortgage, Unless Lender
and Borrowsi agree in writing to other terms of payment, such amounts shall be payable on notice from
Lender to Horower requesting such payment and shall bear interest from the date of disbursement at the
rate stated iu tiic Note unless payment of interest ai such rate would be contrary to Governmental
Requirements, it vnish event the amounts shall beat interest at the highest rate that may be collected from
Borrower under Goverainental Requirements.

Borrower expressly understands and agrees that Lender will have no liability to Borrower or any
other person for Lendet’s fiiire or inability to collect Rents from the Mortgaged Property or for failing to
collect such Rets in an amouat that is equal to the falr market rental vatue of the Mortgaged Property.,
Borrower understands and agtecs that seither the assignment of Rents to Lender nor the exercise by Lender
of any of its rights or remedies under this Morigage shall be deemed to make Lender 4 “mortgagee-in-
possession” or otherwise responsible or tiabla in any manner with respeet to the Mortgaged Property or the
use, oceupancy, etijoyment, ot operation oial 4t any portion of it, unless and until Lender, in person or by
agent, assumes actual possession of it, Nor shell annointment of a receiver for the Mottgaged Property by
any coutt at the tequest of Lender or by agrecment with Borrower, o the entering into possession of the
Mortgaged Property or any part of it by such receiver he deemed to make Lender 4 mortgagee-in-possession
or othetwise responsible or liable in any manner with seanect to the Mottgaged Property or the use,
occupancy, enjoyment, ot operation of all or any portion of i, .

During an Event of Default, any and all Reats collected o received by Botrower shall be accepted
and held for Lender in trust and shall not be commingled with Bor:ower’s funds and property, but shall be
promptly paid over to Lender.

9. Furtds for Taxes and Insurance, 1f Borrower is in default undet this Mortgage ot any of the Loan
Documents, regardless of whether the default has been cured, then Lender 4uay-at any subsequent time, at
its option to be exercised on 30 days written notice to Borrower, tequire Bottover to deposit with Lender
or its designee, at the time of cach payment of an installment of interest ot principal under the Note, an
additional amount sufficient to discharge the obligations of Bottower under the Note-oi this Mortgage as
they become due, The calculation of the amount payable and of the fractional patt of it te o deposited with
Lender shall be made by Lender in its sole and absolute discretion, These amounts shall be held by Lender
or its designee not in trust and not as agent of Borrower and shall not bear interest, and shall t¢ applied to
the payment of any of the Obligations under the Loan Documents in such ordet or priotity as Lender shall
determine, If at any time within 30 days before the due date of these obligations the amounts then on deposit
shall be insufficient to pay the obligations under the Note and this Mortgage in full, Botrower shall deposit
the amount of the deficiency with Lender within 10 days after Lender’s demand. If the amounts deposited
ate in excess of the actual obligations for which they were deposited, Lender may refund any such excess,
or, 4t its option, may hold the excess in a reserve account, tot i trust and not bearing interest, and reduce
proportionately the required monthly deposits for the ensulng year, Nothing in this paragraph shall be
deemed to affect any right or remedy of Lender under any other provision of this Mortgage or under any
statute or rule of law to pay any such amount and to add the amount so paid to the Indebtedness secured by
this Mortgage. Lender shall have no obligation to pay insurance premiums ot taxes except to the extent the
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fund established under this paragraph is sufficient to pay such premiums or taxes, to obtain insurance, or to
notify Borrower of any matters relative to the insurance or taxes for which the fund is established under
this paragraph,

Lender of its designee shall hold all amounts so deposited as additional security for the sums
secured by this Mortgage. Lender may, in lts sole and absolute discretion and without regard to the adequacy
of its sccurity under this Mortgage, apply such amounts or any portion of it to any Indebtedness secured by
this Mortgage, and such application shall not be construed to cure or waive any default or notice of default
under this Mortgage,

If Lender requires deposits to be made under (his paragraph 9, Borrower shall deliver to Lender all
tax bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations teferred to above as soon as Borrower receives such docutmetits,

If Londer sells or assigns this Mortgage, Lender shall have the right to transfer all amounts

deposited under this paragraph 9 to the purchaset or assignee, After such a transfer, Lender shall be relieved
and have no {uriner liability under this Mortgage for the application of such deposits, and Botrower shall
look solely to sueli purchaser or assignee for such application and for all responsibllity relating to such
deposits.
10, Assignment of Coases of Action, Awards, and Damages, All causes of action, and all sums due
or payable to Borrower foi-injury or damage to the Morigaged Property, or a5 damages incurred in
connection with the transactiors i which the Loan scoured by this Mortgage was made, including, without
limitation, causes of action and damages for breach of contract, fraud, concealment, construction defects,
ot other torts, or compensation for arly conveyance in lieu of condemnation, are assigned to Lender, and alt
proceeds from such causes of action and all such sums shall be paid to Lender for credit against the
Indebtedricss secured by this Mortgage, Borravver shall notify Lender immediately on receipt by Borrower
of notice that any such sums have become duc or payable and, fmediately on receipt of any such sums,
shall promptly remit such sums to Lender,

After deducting all expenses, including Atorpey Fees, incurred by Lender in recovering or
collecting any sums under this paragraph 10, Lender ma aprly o telease the bulance of any funds received
by it under this patagraph, or any part of such balance, as it zieuts, Lender, at its option, may appear in and
prosecute in its own name any action or proceeding to enforce sty cause of action assigred to it under this
paragraph and may make any compromise or settlement in such scticn whatsoever, Borrower covenants
that it shall execute and deliver to Lender such further assignmetiis of any such compensation awards,
damages, or causes of action as Lender may request from time to time, I Lepder fails or does not elect to
prosecute any such action or proceeding and Borrower elects to do so, Bortawetinay conduct the action or
proceeding at its own expense and risk,
1L Defense of Morteage; Litigation, Borrower shall give Lender immediats written notice of ary
action ot proceeding (including, without limitation, any judicial, whether civil, erisianal, or probate, ot
nonjudicial proceeding to foreclose the lien of a junior or senior mortgage ot deed of @ryst) affecting or
purporting to affect the Mortgaged Property, this Mortgage, Lendet’s secutity for the performance of the
Obligations and payment of the Indebtedness, or the rights or powers of Lendet under the Loan Documents,
Despite any other provision of this Mortgage, Bortower agtees that Lender may (but is not obligated to)
commenece, appear i, prosecute, defend, compromise, and settle, in Lender’s or Botrower's name, and as
attorney-in-fact for Bortowet, and incur necessary costs and expenses, ineluding Attotney Fees in so doing,
any action ot proceeding, whether a civil, criminal, or probate judicial matter, nonjudicial proceeding,
arbitration, or other alternative dispute resolution procedure, reasonably necessary to preserve or protect,
or affecting or purpotting to affect, the Mortgaged Property, this Mortgage, Lender’s security for
performance of the Obligations and payment of the Indebtedness, or the rights or powers of Leader under
the Loan Documents, and that if Lender elects not to do so, Bortower shall commence, appear in, prosecute,
and defend any such action or proceeding, Borrower shall pay all costs and expenses of Lender , including
costs of evidence of title and Attorney Fees, in any such action or proceeding in which Lender may appear
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or for which legal counsel is sought, whether by virtue of belng made a party defendant o otherwise, and
whether or not the interest of Lender in the Mortgaged Property i directly questioned in such action or
proceeding, including, without limitation, any action for the condemnation ot partition of all or any portion
of the Mortgaged Property and any action brought by Lender to foreclose this Mortgage or to enfotce any
of its terms or provisions,

12, Borrower’s Failure to Comply With Mortgage, If Borrowet fails to make any payment or do
any act required by this Mortgage, or If thete is any action ot proceeding (including, without limitation, any
judicial or nonjudicial proceeding to foreclose the lien of a junior ot senior mortgage or deed of trust)
affecling or purporting to affect the Mortgaged Property, this Mortgage, Lender's security for the
performance of the Obligations and payment of the Indebtedness, or the rights or powers of Lender under
the Note or this Mortgage, Lender may (but is not obligated to) () make any such paytmetit or do any such
act in such mannet and to such extent as either deems necessary to preserve ot protect the Mottgaged
Property, inis or(gage, or Lender’s security for the performance of Borrower’s Qbligations and payment
of the Indebtednesy, or the rights or powers of Lender under the Loan Docurnents, Lender being authorized
to cuter on the Mortgaged Property for any such purpose; and (b) in exercising any such power, pay
necessary expenses, tefain attorneys, and pay Attorney Fecs incurred in connection with such action,
without notice to ot demand on Borrower and without releasing Botrower from any Obligations or
Indebtedness,

13, Suwms Advanced to Tiesr Interest and to Be Secured by Mortgage, At Lender's request,
Borrower shall immediately pay”anv-sums advanced ot paid by Lender under any provision of this
Mortgage ot the other Loan Documenty, Until so repaid, all such sums and all othet sums payable to Lender
shall be added to, and become & part of) the Tndebtedness secured by this Mortgage and bear interest from
the date of advaneetment or payment by Lenger” at the same rate as provided in the Nate, unless payment
of interest at such rate would be contrary to Governmental Requirements, All sums advanced by Lender
under this Morigage or the other Loan Documents, whether ot not required to be advanced by Lender under
the terms of this Mortgage or the other Loan Docurierts, shall conclusively be decmed to be mandatory
advances tequired to preserve and protect this Mortgaga 204 Lender’s security fot the performance of the
Obligations and payment of the Indebtedness, and shall be seciied by this Mortgage to the same extent and
with the same priority as the principal and interest payable undsrihe Note.

14, Inspection of Mortgaged Property, Lender may, or aut'iorize other persons, including, but not
limited to, appraisers and prospective purchasers at any foreclosure saJo cominenced by Lender, to enter on
ot inspect the Mortgaged Praperty at reasonable times and for reasonable durations, Bosrower shall permit
all such entries and inspections to be made as long as Lender has given Pérrower written notice of such
inspection at least 24 houts before the entry and inspection,

15, Financial Statements; Estoppel Certificates.

151, Borrower’s Fiancial Statements, On receipt of Lender’s writtoniequast and without
expense to Lender, Borrower shall furnish to Lender (s) an annual statement of (he speration of the
Mottgaged Property prepared and certified by Borrowet, showing it reasonable detail satisfactosy to Lender
total Rents received and total expenses together with an annual balance sheet and profit and loes statement,
within 90 days afler the close of each fiscal year of Botrower, beginning with the fiscal year first ending
afler the date of recordation of this Mortgage; (b) within 30 days after the end of each calendar quarter
(March 31, June 30, September 30, December 31) interim statements of the operation of the Mortgage:
Propetty showing in reasonable detail satisfactory to Lender tota] Rents and other income and receipts
received and (olal expenses for the previous quarter, certified by Borrower; and (c) copies of Botrowet’s
annua) state and fedetal income tax returns within 30 days after filing them, Botrrower shall keep accurate
books and records, and allow Lender, its representatives and agents, on notice, at any time during normal
business hours, access to such books and records regarding acquisition, construetion, and development of
the Mortgaged Propetty, including any supporting or related vouchets or papers, shall atlow Lender to make
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extracts or copies of any such papers, and shall furnish to Lender and its agents convenient facilities for the
audit of any such statements, books, and records,

. 152, Recordkeeplng, Borrower shall keep adequate records and books of aceount in
accordance with genetally accepted accounting principles and practices and shall permit Lender, by its
agents, accountants, and attorneys, to examine Borrower’s records and books of account and to discuss the
affairs, finances, and accounts of Botrower with the officers of Botrower, at such reasonable times as
Lender may request,

153, Guarantors’ Finanefal Statements, Except to the extent already required by paragraph
15.1, Bortower, its controlting shareholders, and all guarantors of the Indebtedness, if any, shall deliver to
Lender with reasonable promptness after the close of their tespective fiscal years a balance sheet and profit
and loss statement, prepared by an independent cettified public accountant satisfactoty to Lender, selting
forth in cachi case, in comparative form, figures for the preceding year, which statements shall be
accompanied y. the unqualified opinion of such accountant as (o their accuracy, Throughout the term of
this Mortgage, Fotrower and any guarantor shall delivee, with teasonable promptness, to Lender such other
Information with r3stect to Borrower ot guatantor as Lender may from time to time roquest. All financial
statements of Borravier /ot guarantor shall be prepared in accordance with generally accepted accounting
principles and practices anplied on a consistent basis and shall be delivered in duplicate, Documents and
information submitted by Eorrower to Lender are submitted confidentially, and Lender shall not disclose
them to third parties and shall fimit sccess to them to what is necessary to service the loan, accomplish the
normal administrative, accounting, tax-reporting, and other necessary functions, to selk all or any part of
the loan and to report such Informativn as required to the Comptroller of the Cutrency, the Federal Deposit
Insuratice Corporation, the Internal Revanue Setvice, and similar entities,

154, Estoppel Certiticates, Witkin 10 days after Lendet’s request for such information,
Botrower shall execute and deliver to Lender, and.to any third party designated by Lender, in recordabie
form, a cettificate of the principal financial or accounting officer of Botrower, dated within 3 days after
delivery of such statements, or the date of such tequest, as the casc may be, reciling that the Loan
Documents are unmodified and in full foree and effect, of that the Loan Documents are in full force and
effect ag todified and specifying all modifications asserted by Borrower. Such certificate shall also tecite
the amount of the Indebtedness and cover other matters with respect to the Indebtedness or Obligations as
Lender may reasonably require, the date(s) through which paymeits ue on the Indebtedness have been
paid and the amotut(s) of any payments previously made on the Indebtedness. The certificate shall include
a detailed statement of any tight of setoff, counterclaim, or othet defonse-that Borrower contends exists
against the Indebtedness or the Obligations; a statement that such petson kuvws of no Event of Default or
prospective Event of Default that has occurred and is continuing, or, if any Even! of Default or prospective
Evont of Default has oceutrod and is continuing, a statement specifying the nature and pesiod of its existence
and what action Borrower has taken or proposes to take with respect to such matter; aind; ezcapt as otherwise
specified, a statement that Borrower has fulfllled a1l Obligations that ate required to be fuititied on or before
the date of such certificate.

15.5, Failure to Deliver Estoppel Certificate. If Borrower fails to execute and deliver the
cortificate required by parageaph 15.4 within such 10-day period, (a) the Loan Documents shall, as to
Borrower, conclusively be deemed to be either in full force and effect, without modification, or in full force
and effect, modified in the manner and to the extent specified by Lender, whichever Lender reasonably and
in good faith may represent; (b) the Indebtedness shall, ag to Borrower, conglusively be desmed to be in the
amount specified by Lender and no setoffs, counterclaims, or other defenses exist against the Indebtedness;
and (¢) Botrower shall conclusively be deemed to have irrevocably constituted and appointed Lender as
Botrower’s special attorney-in-fact to execute and deliver such cettificate to any third party,

15.6,  Reliance on_Estoppel Certificate, Borrower and Lender expressly agree that any
cettificate executed and delivered by Borrower, or any representation in lieu of a certificate made hy Lender
under patagraph 15,5, may be telied on by any prospective purchaser or any prospective assignes of any

17
@ 2007 Geracl Law Birmg All Rights Reserved, ' Rev, 10714
- Hlinols Mortgage
Loan No, 77736968 A_Z,_ Borrower's Initials



1816229058 Page: 19 of 35

UNOFFICIAL COPY

interest of Lender in the Note and other Indebtedness secured by this Mortgage or in the Mortgaged
Property, and by any other person, without iudependent investigation or examination, to verify the accuracy,
reasonableness, ot good faith of the recitals in the certificate or representation,

157, No Waiver of Default or Rights. Lender’s exercise of any right or remedy provided by

this paragraph 15 shall not constitute a waiver of, ot opetate to cure, any defanlt by Borcower under this
Mortgage, or preclude any other right or remedy that is otherwise available to Lender under this Mortgage
ot Governmental Requirements,
16, Uniform Commercial Code Security Agreement, This Mortgage is intended to be and shall
constitute a security agreetnent under the Nlinols Unifort Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Gavernmental Requitements, may be subject to a
security interest under the [llinols Uniform Commercial Code, and Botrower grants to Lender a security
interest In those items, Borrower authorizes Lender to file financing staterments in all states, counties, and
other jurisdictions as Lender may elect, without Borrower’s signature {F permitted by law. Bortower agrees
that Lender may Tile this Mortgage, or & copy of it, in the real estate records or other appropriate index or
in the Office of wr Sneretary of State of the State of Illinois and such other states as the Lendey may elect,
as a financing staterdert for any of the items specified above as part of the Mottgaged Property, Any
reproduction of this Mortzage or excouted duplicate original of this Mortgage, or a copy certified by a
County Recorder in the Sta'sof Iliinois, ot of any othet secutity agreement o financing statement, shall be
sufficient as a financing statement. In addition, Borrower agroes to execute and deliver to Lender, at
Lendet’s request, any UCC finaucing-statements, as well as any extensions, renewals, and amendments,
and copies of this Mortgage in such form as Lender may requite to perfect a security interest with respect
to the Personalty, Borrower shall pay all costs of filing such financing statements and any extenslons,
renewals, amendments, and releases of such slstements, and shall pay all reasonable costs and expenses of
any record searches for financing statements that Lender may teasonably require, Without the prior written
consent of Lender, Borrower shall not ereate or stffer to be created any other security interest in the items,
including any replacements and additions.

On any Bvent of Default, Lender shall have (he'ramedies of 4 secured party under the Hlinois
Uniform Commercial Code and, at Lender’s option, may alsoinvoke the remedios in patagraph 21 of this
Mottgage as to such items. In exercising any of these remedies, Lender may proceed against the items of
Mortgaged Propetty and any items of Personalty separately or logether and ln any order whatsoever,
without in any way affecting the availability of Lender’s remedics twie'ér the Illinois Uniform Commercial
Code or of the remedies in paragraph 21 of this Mortgage.

17, Fixture Fillns, This Mortgags constitutes a financing statement ffivi s a fixture filing under the
Hlinois Uniform Commercial Code, as amended or recoditied from time to tiris) covering any pottion of
the Mottgaged Propesty that ow is or later may become a fixture attached to the Motigaged Property ot to
any Improvement,

18, Walver of Statute of Limitations, Borrower waives the right to assert any stxouie of litmitations
as a defense to the Loan Documents and the Obligations secured by this Mortgage, to the Fullest extent
permitted by Governmental Requitements,

19, Events of Default, The term Event of Default as used in this Mottgage means the occurrence ot
happening, at any time and from time to time, of any one or mote of the following;

19,1, Payment of Indebtedness, Borrower fails to pay any installment of interest and/or
principal under the Note or any other Indebtedness when due and payable whether on maturity, the date
stipulated in any Loan Document, by acceleration, or otherwise. '

19.2,  Performiance of Obligations, The failure, refusal, or neglect to perform and discharge
fully and timely any of the Obligations as and when required.

19.3.  Judgment. If any final judgment, order, or decree is rendered against Borrower ot a
guarantor and is not paid or executed ou, or 8 not stayed by perfection of an appeal or other approptiate
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actlon, such as being bonded, o is not otherwise satisfied ot disposed of to Lender’s satisfaction within 30
days after entry of the judgment, order, or decree,

194,  Voluntary Bankruptey, If Botrower or any guaraatot (a) seeks entry of an order fot relief
as a debtor in a proceeding under the Bankeuptey Code; (b) seeks, consents to, or does not contest the
appointment of a receiver for itself or for all or any part of its property; (c) files a petition seeking relief
under the bankruptey, acrangement, reotganization, ot other debtor relief laws of the United States or any
state ot any other competent jurisdiction; (d) makes a general assignment for the benefit of its creditots; or
(¢) states In writing its inability to pay its debts as they mature,

19.5,  Inyoluntary Bankruptey, If (a) a petition is filed against Borrower or any guarattor
seeking relief under any bankruptey, arrangement, reorganization, or other deblor relief laws of the United
States or any state or other competent jurisdiction; ot (b) a court of competent jurisdiction enters an order,
Judgment, oridecree appointing, without the consent of Bottower or any guarantor, a receiver for it, ot for
all or any pati-ef its property; and (c) such petition, order, judgment, or decree is not discharged or stayed
within 90 days aiter its entey,

19.6. rgreclosure of Other Liens, 1f the halder of any lien or security interest on the
Mortgaged Property (without implying Lendet’s consent to the existence, placing, creating, or permitting
of any lien or securlty intercst) nstitutes foreclosure or other procesdings to enforce its remedies thereunder
and atly such proceedings «v¢ not stayed or discharged within 30 days after institution of such foreclosure
proceedings.

197, Sale, Lease, Encambrance, or Other Transfer, Any sale, lease, exchange, assignment,
conveyance, eficumbrance (including, buynot limited to PACE/HERO loans, any loans whete paytents are
collected through propetty tax assessménts, and supet-voluntaty liens which are deemed to have priority
over the lien of this Mortgage) (other thin-a Petmitted Encumbrance), transfer of possession, ar other
disposition of all ot aty portion of the Land or Immpravements or any of Borrower’s interest in the Land or
Improvement without Lendet’s prior written consent, ur any sale, lease, exchange, assigument, conveyance,
encumbrance (other than a Permitted Encumbrance), or'other disposition of any portion of the Personalty,
without Lender’s ptior written consent,

19.8,  Title and Lien Prlority. If Borrower’s titleteany or all of the Mortgaged Propetty or the
status of this Mortgage as a fist and prior lien and security interston the Mortgaged Property is endangered
in any manner, and Borrower fails to oure the same on Lender’s deriand; provided, however, that Borrower
shall not be in default under this paragraph if Borrower is diligently puesuing a contest ot cure of such title
ar lien issue and Bortowet has posted adsquate securlty to protect Lender’s rights, interest, and priority
under this Mortgage, as determined by Lender.,

199,  Other Defaults. The occurrence of an Event of Default ot ony default, as defined or
deseribed in the othet Loan Documents, or the occurrence of a default on any Indebiediess or Obligations,

19.10.  Levy on Assefs. A levy on any of the asscts of Borrower or any guararior, and such levy
is not stayed or abated within 30 days after such levy,

19.11.  Breach of Representations, The breach of any representation, warranty, or-covenant in
this Mortgage or other Loan Documents, ,

19.12. Detault Under Prior Mortgage. Mortgage, or Lign, The failure to pay on a timely basis,
ot the occutrence of any other default under any note, deed of trust, mortgage, contract of sale, lien, charge,
encumbrance, or security intersst encumbering or affecting the Mortgaged Propetty and having priority
over the lien of this Mortgage.

1913 Vielaton of Governmental Reguirements, The failure of Borrower, any tenant, or any
other occupant of the Mottgaged Property to comply with any Governmental Requirement. Tn accordance
with section 7 above, any potential violation by a tenant ot other occupant of the Mortgaged Property of
any Governmental Requitement is an Event of Default under the terms of the Note and this Mottgage, then
Lender, at Lendet’s option, may, without prior notice, declare all sums secured by this Mortgage, regatdless
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of their stated due date(s), immediately due and payable and may exetcise all rights and remedies in this
Mortgage, including those in paragraph.

19.14. Special Purpose Entity, If Borrowet is an entity, any action by Borrower to:

(a) dissolve, tettinate, o materially atend the terms of its certificats of incorporation, artlcles of
organization, operating agreement, or partnorship agreement, as applicable;

(b) enter into any transaction to erge, consolidate, liquidate o dissolve (or suffer any liquidation or
dissolution), or acquire by purchase or otherwise all or substantiaily all the busincss or assets of, or any
stock ot other evidence of beneficial ownership of, any Person;

(c) guarantee, indetnnify, of otherwise become liable on or in connection with any obligation of any
other Person;

(d) at any time own any encumbered asset other than (i) the Mortgaged Property and (ii) incidental
personal progerty necessary for the operation of the Mortgaged Property;

(c) at any tiurs be engaged directly or inditectly in any business other than the ownership, management,
and operation of ths Mottgaged Propetty;

(f) enter into any chntract ot agreement with any genetal partner, ptincipal, member or affiliatc of
Borrower, or any affi'(ats of the general partner or member of Botrawet except upott terms and conditions
that are intrinsically faii’an substantially similar to those that would be avaitable on an arm's-length
basis with third parties otherihan an affiliate;

(8) incur, create, or assume w1y indebtedness, scoured or unsecured, direct or contingent (including
guaranteeing any obligation), other thaz (i) this loan and (if) indebtedness that represents trade payables
or acctued expenses incurred in the crdinary course of business of owning and operating the Mortgaged
Property, No other debt may be secured (sapior, subordinate, or pari passu) by the Mottgaged Property:

(1) make any loans ot advances to any tuird party (including any affiliate);

(i) become insolvent or fail to pay its debt from ite assets as the same shall become due;

(j) fail to do all things necessary to preserve its existence as a Special-Purpose Entity, nor shall .
Borrower, any partner, limited or general, member of shareholder thereof, amend, modify or otherwise
change its partnership certificate, partnership agreement, ait'cles of otganization, operating agreement,
articles of incorporation, or by taws in a manner which advergeiy affects Borrower’s existence as a
Special-Purpose Entity;

(k) fail to conduct and operate its business as presently conducted atd opetated,

(1) fail to maintain books, records, and bank accounts separate frowirase of its affiliates including its
tiermbers or genetal partuers, as applicable; '

(m) fail to, at all times, hold itself out to the public as a legal entity separd’e ead distinct from any other
entity (including any affiliate thereof, including the general partner or any membor of Borrower ot any
affiliate of the general partner or any member of affiliate, as applicable);

(n) fail to file its own tax returns;

(o) fail to maintain adequate capital for the normal obligations reasonably foreseeable in a business of
its size and character and in light of its contemplated business operations;

(p) seek the dissolution or winding up, in whole ot in part, of Borrowet;

(q) commingle the funds and other assets of Botrower with those of any general pattner, member,
affiliate, or other Person;

() fuil to maintain its assets in such a manner that it is not costly or difficult to segregate, ascertain, or
identify its individual assets from those of any affiliate or any other Person; and

(s) hold itself out to be responsible for the debts or obligations of any other Person.

20, Acceleration on Transfer or Encumbrance.
20,1, Aceeleration on Transfer or Encumbrance of Mortgaged Property. If Botrower sells,

contracts to sell, gives an option to purchase, conveys, leases with an option to purchase, encumbers
(including, but not limited to PACE/HERO loans, any loans where payments are collected through property
tax assessments, and super-voluntary llens which are deemed to have priority over the lien of this
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Mortgage), ot alienates the Mortgaged Property, or any interest in it, or suffets itg title to, or any interest
in, the Mortgaged Property to be divested, whether voluntarily or involuntarily; ot if there is a sale or
transfer of beneficial intetests in Borrower; ot if Botrower changes or petmits to be changed the character
ot use of the Mottgaged Property, or drills ot extracts ot enters into any lease for the drilling or extracting
of oil, gas, or other hydrocarbon substances or any minetal of any kind or chatacter on the Mottgaged
Property; or if title to such Mortgaged Propetty becomes subject to any lien or charge, voluntary or
involuntary, contractual or statutory, without Lender's prior written consent, then Lender, at Lender’s
option, may, without prior notice, declare all sums secured by this Morigage, regardless of their stated due
date(s), immediately due and payable and may exercise all tights and remedies in this Mortgage, Including
those in paragraph 21,

20.2.  Replacement Personalty, Despite the provisions of paragraph 20,1, Borrower may from
time to time roplace Personalty constituting a part of the Mortgaged Property, as long as (a) the replacetnents
for such Fetsonalty are of equivalent vafue and quality; (b) Borrower has good and clear title to such
teplacement Persunalty free and clear of any and all liens, encumbrances, sectitity interests, ownership
Interests, claims 0 tiHle (contingent or otherwise), or charges of any kind, or the rights of any conditional
sellers, vendors, ot duy other third parties in or to such replacement Personalty have been expressly
subordinated to the liet of'the Mortgage in a manuer satisfactory to Lender and at no cost to Lender; and
(¢) at Lender's option, Bosrawer provides at no cost to Lender satisfactory evidence that the Mortgage
conslitutes a valid and subsistidg liea on and security interest in such replacement Personatty of the same
priority as this Mortgage has on-the Mortgaged Property and is not subject to being subordinated or its
priority affocted under any Governniental Requirements,

203, Permitted Encumbraness. If Lender consents in writlng, which consent may not be
unreasonably withheld, the due-on-encumarnaze provision set forth in paragraph 20.1 shall not apply to a
junior voluntaty deed of trust or mortgage Lian in favor of another lender encumbering the Mortgaged
Property (the principal balance of any such junio” encumbrance shall be added to the principal balance of
the Indebtedness for purposes of determining complisnee with the financial covenants of the Note); as long
as Botrower gives Lender at least 30 days written notice o the further encumbrance and reimburses Lender
for all out-of-pocket costs and expenses incutred in connectiorwith such encumbrance,

21, Rights and Remedies on Default, Upon the occurteres of an Bvent of Default and at any time
thereafter, Lender, at Lender’s option may exeteise any one or mo7e of the following rights and remedies,
in addition to any other rights ot remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its optior without notice to Borrower to
declare the entire Indebtedness immediately due arid payable, includitigany prepayment penalty
which Borrower would be requited to pay.

UCC Remedles. With respect to all or any part of the Personal Propetty, Lende: shall have all the
rights and remedies of a secured party under the Uniform Commercial Code,

Collect Rents. Lender shall have the right, without notice to Botrower, to take possession of the
Mortgaged Property and collect the Rents, including amounts past duc and unpaid, and apply the
het proceeds, over and above Lender's costs, against the Indebtedness, In futthetance of this right,
Lendet may requite any tenant or other user of the Mortgaged Propetty to make payments of rent
ot use foes directly to Lender. If the Renis are collected by Lender, then Botrower itrevocably
desighates Lender as Borrowet’s attorney-in-fact to endorse instruments received it payment
thereof in the name of Borrower and to negotiate the same and collect the proceeds, Payments by
tenants or other users to Lender in response to Lender’s demand shall satisfy the obligations for
which the payments are made, whether or not any proper grounds for the demand existed. Lender
may exercise its rights under this subparagraph either in petson, by agent, or through a receiver.
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Mortgagee in Possesslon, Lender shall have the right to be placed as mortgagee in possession or
to have a receiver appolnted to take possession of all or any part of the Mottgaged Property, with
the power to protect and preserve the Mortgaged Property, to operate the Mortgaged Property
preceding foreclosute or sale, and to callect the Rents from the Mortgaged Property and apply the
proceeds, over and above the cost of the teceivership, against the Tndebtedness, The mortgagee in
possession ot receiver may serve without bond if permitted by law. Lender’s right to the
appointment of a receiver shall exist whether or not the apparent value of the Mortgaged Property
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a
person from serving as a receiver,

Judicial Foreclosure. Lender may obtain a judicial dectee foreclosing Botrower's interest in all
o ary part of the Mortgaged Property,

Deficiercy Judgment, If permitted by applicable law, Lender may obtain a judgment for any
deficiency remaining in the Indebtedness due to Leuder after application of all amounts received
from the exerdiss of the rights provided in this section,

Other Remedles, Tetider shall have all other rights and remedies provided in this Mortgage or the
Note or available at lasw oz in equity,

Sale of the Property. To thi extent permitted by applicable law, Botrower hereby waives any and
all right to have the Mortgaged Ptoperty marshaled, Tn exetcising its rights and remedies, Lender
shall be free to sell all or any part Of the Mortgaged Property together or separately, in one sale or
by sepatate sales. Lender shall be eanitled to bid at any public sale on all or any portion of the
Mortgaged Property.

Notice of Sale, Lender shall give Borrower rezsorable notice of the time and place of any public
sale of the Personalty ot of the time after which st private sale or other intended disposition of
the Personalty is to be made, Reasonable notice shall inean notice glven at least ten (10) days befote
the time of the sale or disposition, Any sale of the PetSonalty inay be made in conjunction with any
sale of the Land,

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any
other remedy, and an election to make expenditures or to take actict to-nerform an obligation of
Borrower under this Mortgage, after Borrower’s failure to perform, shalt notaffect Lender’s right
to declate a default and exercise its remedles. Nothing under this Mottgage o1 otherwise shall be
construed o as to limit or restrict the rights and remedies available to Lender foiiowing an Event
of Default, or in any way to limit or restrict the rights and ability of Lender t¢ utoceed directly
against Botrower and/or against any other co-maker, guarantor, surety ot endotser and/or to
proceed against any other collateral directly ot indirectly securing the Indebtedness,

Attorneys® Fees; Expenses, If Lender institutes any suit or action to enfotce any of the terms of
this Mortgage, Lender shall be entitled to recover such sum as the coutt may adjudge reasonable as
attorneys fees at trial and upon any appeal, Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender’s opinion are
necessary at any titme for the protection of its interest or the enforcement of its rights shall become
a part of the Indebtedness payable on demand and shall bear interest at the Note rate frorm the date
of the expenditure until repaid. Expenses covered by this paragraph include without limitation,
howevet subject to any limits under applicable law, Lendot’s attorneys’ fees and Lender’s legal
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expenses, whether or tiot there is a lawsult, including attorneys’ fees and expenses for bankruptey
proceedings (lneluding efforts to modify or vacate any automatic stay or injunction), appeals, and
any anticipated postjudgment collection services, the cost of seatching records, cbtaining title
reports (ineluding foreclosute reports), surveyots® reports, and appraisal fees and titte insurance, to
the extent permitted by applicable law. Bottower also will pay any coutt costs, in addition to all
other sums provided by Govertimental Requirements,

21, Qbligation to Notify Lender of Bankruntey, Insolyency, Transfer, or Encumbrance.
Borrower shall totify Lender in wiiting, at or before the time of the occurtenee of any event described in
patagraphs 19 and 20 of this Mortgage, of such event and shall promptly furnish Lender with any and all
information on such event that Lender may request,

23, Waiver of Marshallng, Despite the existence of interests in the Mortgaged Propety other than
that created by this Mottgage, and despite any othet ptovision of this Mortgage, if Borrower defaults in
paylng the Indehtedness or in performing any Obligations, Lender shall have the right, in Lendet’s sole and
absolute discretian,iq establish the order in which the Mortgaged Property will be subjected to the remedics
provided in this Matrgage and to establish the order in which alt or any patt of the Indebtedness secured by
this Mortgage is satisficd “rom the proceeds realized on the exercise of the remedies provided in this
Mortgage. Bortowet and ary-person who now has or later acquires any interest in the Mortgaged Property
with actual ot constructive notice of this Mortgage waives any and all rights to require 4 marshaling of
agsets in connection with the exzrcise of any of the remedies provided in this Mortgage ot otherwise
provided by Governmental Requiretients,

24, Environmental Matters.

24.1, DBorrower’s Representations and Warranties. Borrower represents and warrants to
Lender that:

24.1.1. The Mortgaged Property and Botrower are not it violation of any Environmental
Laws or subject to any existing, pending, or threatened lvestigation by any Governmental Authority under
any Environmental Laws,

24.1.2, Bottower has not obtained and ig not renuired by any Environmental Laws to obtain
ay permits or licenses to construct or use the Mortgaged Prcperty or the Improvetnents,

24.1.3. Botrower has conducted an appropriate inquisy into previous uses and ownetship
of the Mortgaged Property, aud after such inquiry determined that o Hazardous Substance has been
disposed of, transported, or released on or at the Mortgaged Property.

24,14, No part of the Mortgaged Property is being used or. 2o the knowledge of Borrower,
has been used at ahy previous time, for the disposal, storage, treatment, processing, transporting, or other
handling of Hazardous Substances, nor is any part of the Mortgaged Property affected by any Hazardous
Substance contaminatiot,

24,15, To the best of Borrower’s knowledge and belief, no real propetiy adjoining the
Mottgaged Propetty is being used, or has ever been used at any previous time, for the dispasal, storage,
treatment, processing, or other handling of Hazardous Substances, not is any other real propetiy adjoining
the Mortgaged Propetty affected by Hazardous Substances contamination.

24,1.6. No investigation, administrative order, consent order ot agresient, litigation, or
settlement with respect to Hazardous Substances or Hazardous Substances containation is proposed,
threatened, anticipated, or in existence regarding the Mortgaged Property, The Mortgaged Propetty is not
currently on, and to Botrower’s knowledge, aftor diligent investigation and inquiry, has never been on, any
federal or state “Superfund” or “Superlien” list,

24,17, Neither Borrower nor, to the best of Borrower's knowledge and belief, any tenant
of any portion of the Mortgaged Property has received any notice from any Governmental Authority
regarding any violation of any Environmental Laws,
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24.1.8. The use that Borrower makes and intends to make of the Mortgaged Property shall
not result in the disposal ot release of any Hazardous Substances o, in, ot to the Mortgaged Property,

24.1.9. Borrower shall not cause any violation of any Environmental Laws, nor permit any
tenant of any portion of the Mortgaged Property to cause such a violation, nor permit any environmental
liens to be placed on any portion of the Mortgaged Propetty.

24.1.10. Neither Bortowet nor any third party shall use, generate, manufacture, store,
release, discharge, ot dispose of any Hazardous Substance on, under, or about the Mortgaged Property, or
transport any Hazardous Substance to or from the Mortgaged Property,

24.2,  Suryival of Representations and Warranties. The foregoing representations and
watranties shall be continuing and shall be true and cotrect for the petiod from the date of this instrument
to the telease of this Mortgage (whether by payment of the Indebtedness secuted by this Mortgage or
foreclosure oraction in Lieu of foreclosure), and these representations and wartanties shall survive such
release.

24.3," [Notice to Lender, Borrower shall give prompt written notice to Lender of:

243,%, Any proceeding or inquiry by any Governmental Authority (including, without
limltation, the Ilinois State Department of Public Health or the Illinois Envitonmental Protection Agency)
regarding the presence ot fiursatened presence of any Hazardous Substance on the Mortgaged Property,

24,32, Alliaims made or threatened by any third patty against Borrower or the Mortgaged
Property relating to any loss oriniury resulting from any Hazardous Substance;

24.3.3, Borrower’s discovery of any oceurrence or condition on any real property adjoining
ot in the vicinity of the Mortgaged Property that could cause it ot any part of it to be subject to any
testrictions on the ownership, occupanty, transferability, o use of the Motigaged Property under any
Environmental Laws, :

244. Lender’s Right to Join Legal Actions, Lender shall have the right, at its option, but at
Borrower’s sole cost and expense, to join and parlicipate in, as a party if it so elects, any legal proceedings
or actions initiated by or against Borrower or the Mortgaced Property in connection with any Environmental
Laws.

24,5,  Borrower’s Indemnity, Borrower shall inderinify, defend, and hold harmless Lender, its
ditectors, officers, employees, agents, successors, and assigns from and against any loss, damage, cost,
expense, or liability directly or indirectly arising from or attributabile 1o the use, generation, manufacture,
production, storage, release, threatened refease, discharge, disposal, srpt=sence of a Hazardous Substance
oh, undet, or about the Mortgaged Property, or any order, consent decies, ar settlement relating to the
cleanup of a Hazardous Substance, or any claims of loss, damage, liability, 27 ense, ot injuty relating to or
atising from, directly or indirectly, any disclosure by Lendet to anyone of infortation, whether true or not,
relative to a Hazardous Substance or Environmental Law violation, including, withedt iimitation, Attorney
Fees, This indetnity shall survive the release of this Mortgage (whether by payment-ofihe Indebtedness
secured by this Mortgage or foreclosure or action in lieu of foteclosure),

25,  Reserved,

26, Reserved,

27, Release, Upon payment of all sums secured by this Mortgage, Lender shall relcase this Mortgage.
Botrower shail pay aty recordation costs, Lender may charge Borrowet a fee for teleasing this Mortgage,
but only if the fee is pald to a third party for services rendered and the charging of the fee is permitted under
Applicable Law.

28, Reserved, :

29,  No Walver by Lender, No waiver by Lender of any right ot remedy provided by the Loan
Documents or Governmental Requirements shall be effective unless such waiver is in writing and signed
by two authorized officers of Lender, Waiver by Lender of any right or temedy granted to Lender under
the Loan Documents or Governmental Requirethents as to any transaction or occurrence shall not be
deemed a waiver of any future transaction or occurtence, The acceptance of payment of any sum secured
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by this Mortgage after its due date, or the payment by Lender of any Indebtedness or the petformance by
Lender of any Obligations of Borrower undet the Loan Documents, on Botrower's failure to do so, ot the
addition of any payment so made by Lender to the Indebtedness secured by this Mottgage, or the exetcise
of Lender’s right to enter the Mottgaged Propetty and receive and collect the Rents from it, or the assertion
by Lender of any other right or remedy under the Loan Documents, shall not constitute a waiver of Lender’s
tight to require prompt performance of all other Obligations of Borrower under the Loan Documents and
payment of the Indebledness, or to exetcise any other right ot remedy under the Loan Documents for any
failure by Borrower to timely and fully pay the Indsbtedness and perform its Obligations under the Loan
Documents, Lender may waive any right or remedy under the Loan Docutments or Governmental
Requirements without notice to or consent from Borrower, any guarantor of the Indebtednoss and of
Borrower’s Obligations under the Loan Documents, or any holder or elaimant of a lien or other interest in
the Mortgaged Property that is junior to the lien of this Mortgage, and without incurring liability to
Bottowet o any other person by so doing,

30, Congerisand Modifications; Borrower and Lien Not Released, Despite Bortower’s default in
the payment of any 1debtedness secured by this Mortgage or in the performance of aay Obligations under
this Mortgage ot Beirower’s breach of any obligation, covenant, or agreement in the Loan Dacutents,
Lender, at Lender’s option, without notice to or consent from Borrower, any guarantor of the Indebtedness
and of Borrower’s Obligatiziis under the Loan Documents, o any holder ot claimant of a lien of interest in
the Mortgaged Property that ds junior to the lien of this Mortgage, and without incurring liability to
Borrower or any other person byso deing, may from time to titme (a) extend the time for payment of all or
any portion of Borrower’s Indebtedt ess under the Loan Documents; (b) accept a tenewal note or notes, of
telease any person from Hability, for alt ocany portion of such Indebtedness; (o) agres with Borrowet to
modify the terms and conditions of payniencander the Loan Documents; (d) reduce the amount of the
monthly installments due under paragraph 9 f thi= Mortgage; (e) reconvey ot release other ot additional
security for the repayment of Borrower's Indcbteaness under the Loan Documents; (f) approve the
preparation. or filing of any map or plat with respect t) the Mortgaged Property; (g) enter into any extension
or subordination agreement affecting the Mortgaged Proyerty or the lien of this Mortgage; and (h) agree
with Borrowet to modify the term, the tate of interest, or thepuziod of amottization of the Note or alter the
amount of the monthly installments payable under the Note, No #siion taken by Lender under this paragtaph
shall be effective unless it is in writing, subscribed by Lender, «nd, except as expressly stated in such
writing, no such action will impair or affect (i) Borrower’s obligation i pay the Indebtedness secured by
this Mortgage and to obscrve all Obligations of Borrower contained in-the Loan Documents; (il) the
guaranty of any Person of the payment of the Indebtedness secured by this Mortgage; or (iii) the lien ot
priority of the lien of this Mortgage. At Lender’s request, Bottower shall promp(ly pay Leader a reasonable
service charge, together with all insurance promiums and Attorney Tees as Lender riay have advanced, for
anty action taken by Lender under this paragraph.

Whenever Lender’s consent or approval Is specified as a condition of any piovision of this
Mortgage, such consent ot approval shall not be effective unless such consent or approval iz in writing,
signed by two authorized officers of Lender,

31, Waiver of Right of Offset. No portion of the Indebtedness sscured by this Mortgage shall be or
be deemed to be offset or compensated by all or any part of any claim, cause of action, counterclaim, or
ctoss-claim, whether liquidated or untiquidated, that Borrower may have or claim to have against Lender.
32, Future Adyances. Onrequest by Bortower, Lender, at Lendet’s option, may make future advances
to Botrower, All such future advances, with interest, shall be added to and become a part of the Indebtedness
secuired by this Mortgage when evidenced by promissory notes reciting that such note(s) are secured by this
Mortgage.

33, Prepayment, If the Note secured by this Mortgage provides for a fee or charge as consideration
for the acceptance of prepayment of principal, Borrower agrees to pay said fee ot chatge if the Indebtedness
ot any part of it shall be paid, whether voluntarily or involuntarily, before the due date stated in the Note,
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even if Boirower has defaulted in payment or in the performance of any agreement under this Mortgage
and Lender, for that reason or by reason of paragraphs 20 and 21 of this Mottgage, shall have declared all
sums secured by this Mortgage immediately due and payable,

3.  Additional Borrower Representations. To induce Lender to enter into this Mortgage, the Note,
and the other Loan Documenis and to make the Loan, Botrower makes the following representations and
warranties, which are deemed made us of both the date and the recordation of this Mortgage:

341, Capaclty, Borrower and the individuals executing Loan Documents on Borrower’s behalf
have the full power, authority, and legal right to execute and deliver, and to perform and observe the
provisions of this Motigage, the Note, the other Loan Documents, and any other document, agreement,
cetificate, or instrument executed in connection with the Loan, and to carty out the contemplated
transactions,

34,20 Authority and Enforceabilitv. Borrower’s execution, delivery, and perfortance of this
Mortgage, thic Note, the other Loan Documents, and any other document, agreement, certificate, or
Instrument exeodted in connection with the Loan have been duly authorized by all necessary corporate or
ather business entiiy action and do not and shall not require any registration with, consent, o approval of,
notice to, or any acticti by any Person or Governmiental Authority, Borrower has obtained ot will obtain on
or before the recordation uf this Mortgage all necessary Governmental Authority and other approvals
necessary for Botrower to.comply with the Loan Documents. This Mortgage, the Note, and the other Loan
Documents executed in connzetion with the Loan, when executed and delivered by Borrower, shall
constitute the legal, valid, binding, and jaint and several obligations of Borrower enforceable in accordance
with their respective terms,

343, Compliance With Other. instruments, The exccution and dellvety of this Mortgage and
the other Loan Documents, and complianca with their respective terms, and the issuance of the Note and
other Loar Documents as contemplated in this Martpage, shall not result in a breach of any of the terms or
conditions of, ot result in the imposition of, any'lien, charge, or encumbrance (except as created by this
Mortgage and the other Loan Documents) on any praperties of Botrower, or constitute a default (with due
notice or lapse of time or both) or result in an occurreiies of an event for which any holder or holders of
indebtedness may declare the same due and payable under, ary indenture, agreerent, order, judgment, or
insttument to which Borrower is a party or by which Borrower or'its properties may be bound or affected,

344, Compliance With Law, The execution and delivety of this Mortgage, the Note, and the
other Loan Documents, or any other docutent, agteetment, certificaic, or instrument to which Botrower is
bound in connection with the Loan, do not conflict with, result in a breach-or default under, or create any
lien or charge under any provision of any Governmental Requiretnents to vw'eick it is subject and shall not
violate any of the Governmental Requirements,

34.5.  Material Adverse Events, Since the date of the financial statemets delivered to Lender
before recordation of this Mortgage, neither the condition (financial or otherwise) nur the business of
Borrower and the Mortgaged Property have been matetially adversely affected in any wav.

34.6, Litlgation, There are no actions, suits, investigations, or proceedings nesding or, to
Botrower’s knowledge after due inquiry and investigation, threatened against or affecting Boirower at law
ot in equity, before or by any Person or Governmental Authority, that, if adversely determined, would have
a material advetse effect on the business, properties, or condition (financial or otherwise) of Borrower ot
on the validity or enforceability of this Mortgage, any of the other Loan Documents, or the ability of
Botrower to perform under any of the Loan Documetits, '

34,7, NoUntrug Statements, All statements, representations, and warranties made by Borrower
in this Mortgage ot any other Loan Document and any other agreement, document, certificate, or insteuthent
previously furnished or to be furnished by Botrower to Lender under the Loan Documents (a) are and shall
be true, cotrect, and complete in all matetial respects at the time they were made and on and as of the
recordation of this Mottgage, (b) do not and shall not contain any unteue statement of a material fact, and
(c) do not and shall not omit to state a material fact necessary to make the information it them neither
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misleading not incomplete, Botrower understands that all such statements, reptesentations, and wartanties
shall be deemed to have been retied on by Lender as a material inducement to make the Loa,

3438,  Policles of Insurance, Each copy of the insurance policies relating to the Mortgaged
Praperty delivered to Lender by Barrower (a) is a true, correct, and complete copy of the respective original
policy in effect on the date of this Mortgage, and no amendments or modifications of said documents or
instruments not included in such copies have been mads, except as stated in this paragtaph 34.8 and (b) has
not been terminated and is in full fotee and effect, Borrower is not in default in the observanee or
performance of its matetial obligations under said documents or instruments and Borrower has done all
things required to be done as of the date of this Mortgage to keep unimpaired its rights thereunder.

349, Financla] Statements, All financial statements furnished to Lender are true and cotrect
in all material respects, are prepared in accordance with generally accepted accounting principles, and do
not omil anyanatetial fact the omission of which makes such statement ot statements misleading, Thete are
no facts that tiuve not been disclosed to Lender by Bowower in writing that materially or adversely affect
or could potentiaily in the future affect the Mortgaged Property ot the business prospects, profits, ot
condition (financisi or otherwise) of Borrower or any guarantor or Borrower’s abilitles to perform the
Obligations and pay ‘e Indebteduess,

34.10. Water Rizints, (a) Borrower is the sole owner of record of the Water Rights; (b) the Water
Rights are appurtenant to te Mortgaged Property and are free and clear of all liens and encumbrances
cxeept as set fortl in the titlerenort described in paragraph 1.22; (¢) the Water Rights are sufficient to
satisfy all water tequirements of tlie devalopment of the Mortgaged Property as presently contemplated; (d)
the Water Rights include all water rights appurtenant to the Mortgaged Property; (&) Borcower has received
4 watet setvice commitment from the aprlicable local water district, guaranteelng water setvice for the
Mottgaged Property in an amount necessary to satlsfy the requirements for such property in its currently
contemplated final state of development; and (f) on-recordation of this Mortgage with the county recorder,
Lender shall have a valid, fitst priority, perfected secutity interest in the Water Rights.

34,11, Taxes, Borrower has filed or caused te be filed all tax returns that are required to be filed
by Borrower under the Governmental Requirements of each Governmental Authority with taxing power
over Botrower, and Borrower has paid, or made provision for e payment of, all taxes, assessments, fees,
and other governmental charges that have or may have becorie-due under said returns, or otherwise, or
utider any assessment received by Borrower exoept that such taxey, it anty, as are belng contested in good
faith and as to which adequate reserves (determined in accordance wwith genetally accepted accounting
principles) have been provided,

34.12. Lepses. If the Mortgaged Propetty includes a leasehold esta’s, Botrower has not and shall
rot sutender, tetminate, cancel, waive, accept waiver, change, supplement, grant subleases of, alter,
surrender, or amend, and shall comply with all terms, covenants, and conditions in 2ie Leasehold.

34.13. Further Acts, Botrower shall, at its sole cost and expense, and witlieut 2Xnense to Lender,
do, execute,'acknowledge, and deliver all and every such further acts, deeds, cotveyances, deeds of trust,
mortgages, assightients, notices of assignments, transfers, and assurances as Lender shall from ¢ime to time
require, for the purpose of better assuring, conveying, assigning, transferring, pledging, mortgaging,
watranting, and confitming to Lender the Mortgaged Property and rights, and as to Lender the security
Interest as to the Personalty, conveyed or assigned by this Mortgage or intended now or later so to be, or
for cartying out the intention or facilitating the performance of the terms of this Mortgage, or for filing,
registering, or recording this Mortgage and, on demand, shall execute and deliver, and authorizes Lender
to execute in the name of Borrower, to the extent it may lawfully do so, one or more financing statements,
chattel mortgages, or comparable Mortgages, to evidence more effectively the lien of this Mortgage on the
Mortgaged Property.

34.14. Filing Fees, Borrower shall pay all filing, registration, ot recotding fees, all Governmenta)
Authotity stamp taxes and other fees, taxes, duties, imposts, assessments, and all other charges incident to,
arising from, or in connection with the preparation, execution, delivery, and enforceiment of the Note, this
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Mortgage, the other Loan Documents, any supplemental deed of trust ot mortgage, or any instrument of
futther assurance,

3415, Lintity Compliance, As long as it is the owner of the Mortgaged Propetty, Borrower, if a

cotpotation, limited liability company, ot partnership, shall do all things necessary to preserve and keep in
full force and effect its existence, franchises, rights, and privileges as such entity under the laws of the state
of its incorporation or formation, and shall comply with all Governmental Requirements of any
Governmental Authority applicable to Botrower ot to the Mortgaged Property or any part of it,
35, Governing Law, With respect to procedural matters related to the perfection and enforcement of
Lender’s rights against the Mortgaged Property, this Deed of Trust will be governed by the laws of the state
in which the Mortgaged Property is located. In all other respects, the Deed of Trust, the Note and all other
documents related to the transaction are by agreement of the parties governed by the State of Iinois, unless
expressly provided otherwise, The Parties agree that jurisdiction and venue for any dispute, claim or
controversy aiising, other than with respect to perfection and enforcement of Lender’s rights against the
Mortgaged Piopaity, shall be the County in which notice shall be sent to Lender putsuant this Deed of
Trust, or the appiizable federal district court that covers satd County, and Bortower submits to personal
Jurisdiction in that forum for any and all purposes. Borrower waives aty right Botrower may have to
assert the doctrine of foiurinon conveniens ot to object to such venus.

PORROWER'S INITIALS: Az

36, Taxatlon of Mortgage, In the event of the enactment of any law deducting from the value of the
Mortgaged Propetty any mortgage lien dn it or imposing on Lendet the payment of ail or part of the taxes,
charges, or assessments previously paid by Porfowet under this Mortaage, or changing the law relating to
the taxation of montgages, debts secured by mdrigages, or Lender’s interest in the Mortgaged Property so
as to impose new incidents of tax on Lender, then Borrower shall pay such taxes or assesstnents or shall
reimburse Lender fot them; provided, however, that'if in the opinion of Lender’s counsel such payment
cannot lawfully be made by Bosrower, then Lender muy. 4t Lendet’s option, declare all sums secured by
this Mortgage to be immediately due and payable without usilce to Botrower, Lender may invoke any
temedies permitted by this Mortgage.

37, Meghanics’ Liens. Borrower shall pay from time to time when due, all lawful claims and demands
of mechanics, materialmen, laborers, and others that, if unpald, might réault {n, or permit the creation of, a
lien on the Mortgaged Property or any part of it, or on the Rents atising therefrom, and in general shall do
or cause to be done everything necessary so that the lien and security interest 5 this Mortgage shall be fully
presetved, at Botrowet’s expense, without expense to Lender; provided, howevar, that if Governmental
Requirements empower Borrower to discharge of recotd any mechanics’, laboret’s, :aiarialman’s, ot other
lien against the Mortgaged Property by the posting of a bond or other security, Botrawes shall not have to
make such payment if' Borrower posts such bond or other security on the earlier of (2) 19 days after the
filing or recording of same or (b) within the time presoribed by law, so as not to place the-Mortgaged
Propetty in jeopardy of a lien or forfeiture,

38, Brokerage. Borrower tepresents and warrants to Lender that Borrower has not dealt with any
Person, othet than parties ideatifled in the final settlement statement approved by Lender and Borrower,
who is or may be entitled to any finder’s fee, brokerage commission, loan commission, ot othet sum in
connection with the execution of this Mortgage, the consummation of the transactions contemplated by this
Mortgage, or the making of the Loan secured by this Mortgage by Lender to Borrower, and Bottower
indemnifies and agrees to hold Lender harmless from and against any and all loss, liability, or expense,
including court costs and Attorney Fees, that Lender may suffer or sustain if such warranty or representation
proves inaccurate in whole or in part,

3%, Liabllity for Acts or Omissions, Lender shall not be liable ot responsible for its acts or omissions
under this Mortgage, except for Lender’s own gross negligence ot willful misconduct, or be Hable or
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responsible for aty acts ot oniissions of any agent, attorney, or employee of Lender, if selected with
reasonable care,

40, Notices, Excepl for any notice required by Governmental Requirements to be given in another
maner, (a) all notices requited or permitted by the Loan Documents shall be in writing; (b) cach notice
shall be sent (i) for personal delivery by a delivery service that provides a tecord of the date of delivery, the
individual to whom delivery was made, and the address where delivery was made; (i) by certified United
States mail, postage prepald, return receipt requested; or (1) by nationally tecognized overnight delivery
setvice, marked for next-business-day delivery; and (c) all notices shall be addressed to the appropriate
party at its address as follows or such other addresses as may be designated by notice given in compliance
with this provision;

Lender; USRES, Commercial, LLC
Al the address provided above

Bortower: WNJ Investments LLC
At the address provided above

Notices will be deemed effective on the eatliest of (a) actual recelpt; (b) rejection of delivery; or
(c) if sent by certified mail, the third day on which regular United States mail delivery service is provided
after the day of mailing of, if seut by.avernight delivery service, on the next day on which such. service
makes next-business-day deliveries ¢ fter the day of sending,

To the extent permitted by Governinantal Requirements, if there is more than one Bottower, notice
to any Botrower shall constitute notice t¢.a' Sorrowers, For notice purposes, Botrower agrees to keep
Lender informed at all times of Borrower’s cuitent sddress(es).

41,  Statement of Obligatlons. Except as Othewwise ptovided by Governmental Requirements, at
Lender’s request, Bortowet shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each statement of obligations, Tender’s statement, Lender’s demand, payoff
statement, or other statement on the condition of, or baiarde<owed, under the Note or secured by this
Mortgage,

42, Application, of Payments, Except as otherwise espressly provided by Governmental
Requirements or any other provislon of this Mottgage, all paymetits seceived by Lender from Botrower
under the Loan Docutacnts shall be applied by Lender in the following oidac; (a) costs, fees, charges, and
advances paid or incurted by Lender or payable to Lender and interest undsi any provision of this Note of
the Mortgage, in such otder as Lender, in its sole and absolute discretion, elects, () interest payable under
the Note, and (¢} prineipal under the Note,

43, Remedies Are Cumulative, Each remedy in this Mortgage is separateand distinet and is
cumulative to all other rights and remedies provided by this Mortgage or by Governmenia! Requirements,
and each may be excrcised concurrently, independently, or successively, in any order whalsoever,

44, Obligations of Borrower Joint and Several, 1fmore than one Person is named as Betiower, each
obligation of Borrower under this Mortgage shall be the jolnt and several obligations of each such Person,
45, Severabllity. If any provision of the Loan Documents, ot the application of them to the
circumstances, is held void, invalid, or unenforceable by a court of competent jurisdiction, the Loan
Documents, and the applications of such provision to other parties or citcumstances, shall not be affected
thereby, the provisions of the Loan Documents being severable in any such instance,

46, Delogation of Authority, Whenever this Mortgage provides that Botrrower authorizes and appoints
Lender as Bortower’s attorney-in-fact to perform any act for or on behalf of Borrower ot in the name, place,
and stead of Borrower, Borrower expressly understands and agrees that this authority shall be deemed a
power coupled with an interest and such power shall be irrevoeable,

47, General Provisions,
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471, Successors and Assigns, Subject to paragraphs 19 and 20 of this Mortgage, this Mortgage
applies to, inures to the benefit of, and binds, the tespective heirs, legatees, devisees, administrators,
exeeutors, suceessors, and assigns of each party to this Mortgage,

472,  Meaning of Certaln Terms. As used in this Mottgage and unless the context othcrwise
provides, the words “herein,” “hereunder” and “hereof” mean and include this Mottgage as a whole, rather
than any particular provision of it.

473, Authorized Agents, Tn exercising any right or remedy, or taking any action provided in
this Morigage, Lender may act through its employees, agents, ot independent coniractors, as Lender
expressly authorizes,

474,  Gender and Number, Wherever the context so requires in this Mottgage, the masculine
gender includes the feminine and neuter, the singular number includes the plural, and vice vetsa,

475 Captlons, Captions and paragraph headings used in this Mortgage are for convenienice of
reference only, are not a part of this Mortgage, and shall not be used in construing it.

47.6." Timels of the Fssence, As a material inducement and consideration to the parties entering
into this Mortgage, and but for this provision the parties would not enter into this Morigage, the parties
agree that the perforinance in a timely manner of each deadline set forth in this Mortgage before its
expiration is of crucial inprtance to the parties. Failure by a party to timely perform an obligation before
the deadline set forth in this Mortgage (o matter for what reason, nor how soon thereafter it may have been
performed, nor the lack of prejudize to the other party as the result of such nonperformance) shall result in
a defaull by the nonperforming party ot the failure of a condition, as appropriate, The parties expressly
walve any equitable relief with respest to a imissed deadline, -

48,  Reserved.
49,  Improper Financial Transactions.

49,1  Botrower is, and shall remain at all times, in full compliance with all applicable laws and
regulations of the United States of America that plohilit, regulate or restrict financial transactions, and any
amendments or successors thereto and any applicable regulations promulgated thereunder (collectively, the
“Financial Control Laws"), including but not limited 13 thoge related to money laundering offenses and
related compliance and reporting requirements (including any rioney laundering offeuses prohibited under
the Money Lauridering Control Act, 18 U.8.C, Section 1956 and 1957 and the Bank Secrecy Act, 31 U.8.C.
Sections 5311 et seq.) and the Foreign Assets Control Regulations, 31°C.F.R, Section 500 gt seq,

49.2  Borrower represents and warrants that: Borrowei-ienot a Barred Person (hereinalter
defined); Borrawer 1s not owned or controlled, directly or indirectly, by sy Barred Person; and Borrower
is not acting, direetly or inditectly, for or on behalf of any Barred Person.

493  Botrower represents and warcants that it understands and has becnadvised by legal counsel
on the requiremonts of the Financial Control Laws,

494  Under any provision of this Mortgage or any of the other Loan Doeusients whete Lender
shall have the right to approve ot consent to any particular action, including, without Limitation any (A)
sale, transfer, assigntent of the Mortgaged Property, or any direct or inditect ownershin interest in
Botrowet, (B) leasing of the Mortgaged Property, or any portion thereof, or (C) incurting any additional
financing secured by Mortgaged Property, or any portion thereof, or by any direct or inditect ownership
interest in Borcower, Lender shall have the right to withhold such approval ot consent, in its sole discretion,
if the granting of such approval or consent could be construed as a violatiot of any of the Financlal Control
Laws.

49,5 Borrower covenants and agrees that it will upon request provide Lenider with (or cooperate
with Lendet in obtaining) information required by Lender for purposes of complying with any Financial
Control Laws,

49.6  As used it this Mortgage, the tetm “Barred Person™ shall mean (A) any person, group or
entity named as a “Specially Designated National and Blocked Person” or as a petson who comumits,
threatens to commit, supports, ot is associated with terrorism as designated by the United States Department
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of the Treasury’s Office of Foreign Assets Control (“OFAC?), (B) any persot), gtoup or entity named in the
lists maintained by the United States Department of Commerce (Detied Persons and Entities), (C) any
government of citizen of any country that is subject to a United States Embargo Identified in regulations
protulgated by OFAC, and (D) any person, group ot entity nated as a denied ot blocked petson or (ertorist
in any other list maintained by any agency of the United States government,
50,  Dispute Resolution: Waiver of Right to Jury Trial

501  ARBITRATION, CONCURRENTLY HEREWITH, BORROWEHR AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (A8 DEFINED IN THE ARBITRATION AGREEMENT),

- 502 WAIVER OF RIGHT TO JURY TRIAL, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, BORROWER AND LENDER AGREE TO WAIVE THEIR RESPECTIVE
RIGHTS 7C./ JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING
FROM THIS MORTGAGE. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-
ENCOMPASSINGQF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE T 73E SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW AND STATUTORY CLAIMS. BORROWER AND, BY ITS ACCEPTANCE
OF THE BENEFITS OF THIS MORTGAGE, LENDER EACH (A) ACKNOWLEDGES THAT THIS
WAIVER IS A MATERTAL INCUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A
BUSINESS RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALRFADY RELIED ON
THIS WAIVER BY ENTERING INTQ THIS MORTGAGE OR ACCEPTING I'TS BENEFITS, AS THE
CASE MAY BE, AND THAT EACH SEALI CONTINUE TO RELY ON THIS WAIVER IN THEIR
RELATED FUTURE DEALINGS, AND (&) FURTHER WARRANTS AND REPRESENTS THAT
EACH HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH
KNOWINGLY AND VOQLUNTARILY WAIVES) TS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL, THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING, AND.THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMUNTS, OR MODIFICATIONS TO THIS
MORTGAGE.

BORROWER'S INITIALS: (A 2.

PROVISIONAL REMEDIES: FORECLOSURE _AND INJUNCTIVE RELIEF,
Nothing in Section 50,2, above, shall be deemed to apply to or limit the right of Lender to! (a) exercise self
help remedies, (b) foreclose judicially or nonjudicially against any real or patsonal proverty collateral, or
to exercise judicial or nonfudicial power of sale rights, (c) obtain from a coutt provisional or ancillary
remedies (including, but not limited to, injunctive relief, a writ of possession, prejudgmieit uttachment, a
protective order of the appointment of a receiver) or (d) pursue rights against Bottower or aitv-other party
in a third party proceeding in any action brought against Lender (including, but not limited to, actions in
banktuptey court). Lender may exercise the rights set forth in the foregoing clauses (a) through (d),
inclusive, before, duting, or after the pendeucy of any proceeding referred to in Section 50.2, above. Neither
the exercise of self help remedies nor the institution or maintenance of an action for foreclosure ot
provisional o ancillary remedies or the opposition to any such provisional remedies shall constitute g
waiver of the right of any Borrower, Lender or any other party, including, but not limited to, the clalmant
in any such action, to requite submission the dispute, claitn or controversy occasioning resort to such
remedies to any proceeding referred to in Section 50,2, above,
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51, Illinols Collateral Protection Act Disclosure,

"Unless you provide us with evidence of the insutance coverage requited by your
agreerment with us, we may purchase insurades at your expense (o plotect our interests jn
your collateral, This insurance may, but need not, protect your interests, The coverage that
we purchase tay ol pay auy claim that you make ot any claim that s made against you
in connection with the collateral, You may later cancel any insurance purchased by us, but
only afler providing us with evidence that you have obtained insurance as required by our
agreement, If we purchase insurance for the collateral, you will be responsible for the costs
of that insurance, including intetest and any other charges we may itipose in connection
with the placement of the insurance, until the effective date of the cancellation or expiration
of the.insurance, The costs of the insurance may be added to your total outstanding balance
orobhigation, The costs of the insurance may be more than the cost of insurance you may
be abie 0 nbtain on your own."

52,  Walver of o estead Exemption, Botrower hereby releases and waives all rights and benefits of
the homestead exemption, laws of the State of Illinois as to all Indebtedness secured by this Mortgage.

53, Waiver of Right o Redemption, NOTWITHSTANDING ANY OF THE PROVISIONS TO THE
CONTRARY CONTAINED iN THIS MORTGAGE, BORROWER HEREBY WAIVES, TQ THE
EXTENT PERMITTED UNDER 735.1LC$ 5/15-1601(b) OR ANY SIMILAR LAW EXISTING AFTER
THE DATE OF THIS MORTGAGE, ANY AND ALL RIGHTS OF REDEMPTION ON BORROWER'S
BEHALF AND ON BEHALF OF ANY OTHER PERSONS PERMITTED TO REDEEM THE
MORTGAGED PROPERTY,

54.  Contractual Right to Appoint a Receiver Upon Default. Upon an Event of Default under this
Mortgage or a breach of any clause of any agreement sighed in connection with the loan to Borrower,
Borrower agrees that Lender may appoint a receive! ¢ control the Mortgaged Property within seven (7)
days of any default. Borrower agrees to coopetate with thetecelver and turn over all control to said receiver
and otherwise cooperate with the receiver appointed by Lendes:

IN WITNESS WHEREQF, Borrower has executed and delivered this Mortgage as of the date first
written above,

BORROWER:
WNJ INVESTMENTS LIC, AN ILLINOIS

LIMITED LIABILITY COMPANY

By: 1 g
Name: ____ shoed 954404
Title:  Authorized Signor
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A nolary public or other officer completing this certificate vetifies only the identity of the individual who sighed the
document to which this certificate is attached, and not the truthtulness, accuraey, o validity of that document,

State of ’

. )
County of,, _ (4ONE- ) ! i)
On Ll-»—\D-r‘? O before me, !& 1 m, I\ MC{QS / Clered”
le

Date Hgre Insert Name and Thle of the Officer
Petsonally Appeared A b ‘"’M £y 'Z.tﬂﬁ/:pg LA
L Name(s) of Signer(s)

]
who ptoved to tme on the basis of satisfactory evidence to be the person(g) whose hamey8) is/are subgctibed to
the within Instrument and acknowledged to me that he/she/they executed the same in his/hpt/their authorized
capacity(ieg), and that by his/hgrtheir signature(s) on the instrument the petson(s), or the entity upon behalf of which
the person(stacied, executed the Instrument,

I certify under PENALTY OF PERJURY under the
laws of the Statc of ___J/ that the
foregoing paragraph is tue and correat,

and and official geal,
DN~

PAPIAAAAA A W
OFFICIAL SEAL W\g Signature of Notary Pé@(c

ISABEL. A REYES 3

NOTARY PUBLIC - STATE OF ILLINOIS 5

g MY COMMISSION EXPIRES04/44/4 %
IR 8, P S A PR TP AR EAG
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Eﬁ.l_lj_bit “AM ‘
Legal Deseription i

THE WEST.1) FEET OF LOT 35 AND THE EAST 6 FEET OF LOT 34 IN BLOCK 12 IN LAMBERT
TREE'S SURDIVISION OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION 14,
TOWNSHIP 39 GRTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINGS
FOR INFORMATIONAL “1JRPOSES ONLY:

COMMONLY KNOWN AS 384" WEST VAN BUREN STREET, CHICAGO, If; 60624,
PINNO, 16-14-111-019.

Property address: 3840 North Van Buren Streei, Chicago; 1. 69624
Tax Number: 16-14-111-019
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