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Prepared by/Return to:
5 Arch Funding Corp.

19800 MacArthar Boulevard, Ste, 1150
Irvine, California 92612

ioqIz6

MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

By

SR 6032 5, i¥zabeth LLC, Illinois limited liability company
as Mortgagor
and

5 ARCH FUNDING CORP., A CALTFORNIA CORPORATION

as Morigagee

This document serves as a Fixture Filing under the Illinois Umforva Commercial Code.
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5 Arch Funding Corp.
19800 MacArthur Boulevard, Ste. 1150
Irvine, Califernia 92612

MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT

AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING is made as of the day November 13, 2018 by SR 6032 S. Elizabeth LL.C
(Mortgagor), whose address is 77 Washingion St. #704 Chicago, IL 60602, to 5 ARCH FUNDING
CORP., a California corporation (Morigagee), whose address is 19800 MacArthur Boulevard, Suite
1150, Irving, California 92612, Attention; Closing Department.

Recitals

Morigagor has iecrested that Mortgagee make the Loan (as hereinafter defined) to Mortgagor.
As a condition precedent to making the Loan, Mortgagee has required that Mortgagor execute and deliver
this Mortgage, Assignment of Funts, Security Agreement and Fixture Filing to Mortgages.

Grants and Apreements

Now, therefore, in order to inducs Mortgagee to make the Loan to Mortgagor, Mortgagor agrees
as follows:

Article 1
Definiaous

As used in this Mortgage, the terms defined in tne £rcamble hereto shall have the respective
meanings specified therein, and the following additional terms skal! have the meanings specificd;

Accessories means afl fixtures, equipment, systems, machinery, furniture, furnishings, appliances,
inventory, goods, building and construction materials, supplies and othe! arlicles of personal property, of
every kind and character, tangible and intangible (including sofiware embedred therein), now owned or
hereafier acquired by Mortgagor, which arc now or hereafter attached fo or cifuried in, on or about the
Land or Improvements, or used in or necessary to the complete and proper platning development, use,
occupancy or operation thereof, or acquired (whether delivered to the Land or stored clsey/bere) for use or
installation in or on the Land or Improvements, and all Additions fo the foregoing, all of *vbick are hereby
declared to be permanent accessions fo the Land.

Acconnts means all accounts of Mortgagor within the meaning of the Uniform Commercial Code
of the State, derived from or arising out of the use, occupancy or enjoyment of the Property or for services
rendered therein or thereon.

Additions means any and all alterations, additions, accessions and m:nprovements to property,
substitutions therefor, and renewals and replacements thercof

Casualty means any act or occurrence of any kind or nature that results in damage, loss or
destruction to the Property.

Claim means any liability, suif, action, claim, demand, loss, expense, penalty, fine, judgment or
other cost of any kind or nature whatsoever, including fees, costs and expenses of attorneys, consultants,
contractors and experts.

2 09715 IL- Mortgage (SV 20181112)




1832319032 Page: 4 of 30

UNOFFICIAL COPY

Condemnation means any faking of title to, use of, or any other interest in the Property under the
exercise of the power of condemnation or eminent domain, whether temporanly or permanently, by any
Governmentz] Authority or by any other Person acting under or for the benefit of a Governmental
Authonty.

Condemnation Awards means any and all judgments, awards of damages (including severance
and consequential damages), payments, proceeds, seitlements, amounts paid for a taking in licu of
Condemmation, or other compensation heretofore or hereafter made, including interest thereon, and the
right to receive the same, as a result of, or in connection with, any Condemnation or threatened
Condemnation.

Coni:oct of Sale means any contract for the sale of all or any part of the Property or any interest
therein, whether ow in existence or hereafter executed.

Default mco3 an event or circumstance which, with the giving of Notice or lapse of time, or
both, would constitute #u Frent of Defaulf under the provisions of this Mortgage.

Design and Constructisn Documents means, collectively: (a) all contracts for services to be
rendered, work to be performed or materials to be supplied in the development of the Land or the
construction or repair of Improvemeris, including all agreements with architects, engineers or contractors
for such services, work or materials; () ail plans, drawings and specifications for the development of the
Land or the construction or repair of Improrcinents; (c) all permits, licenses, variances and other rights or
approvals issued by or obtained from any Govrrnmental Authority or other Person in connection with the
development of the Land or the construction or regait of Improvements; and (d) all amendments of or
supplements to any of the foregoing.

Dispute means any controversy, claim or dispute hetween or among the parties to this Mortgage,
including any such controversy, claim or dispute arising out-of or relating to (a) this Mertgage; (b) any
other Loan Document; (¢) any related agreements or instruments, or (d) the transaction contemplated
herein or therein (including any claim based on or arising from ar’ alisged personal injury or business
tort).

Encambrance means any Lien, easement, right of way, roadway {puthic or privale), condition,
covenant or restriction (including any covenant, condition or restriction imposed @ connectien with any
condominium development or cooperative housing development), Lease or other 1uatter-of any nature that
would affect title to the Property.

Environmental Agreement means the Environmental Compliance and Indemnity A groement of
even date herewith by and between Mortgagor and Mortgagee pertaining to the Property, as the savie may
from time to time be extended, amended, restated or otherwise modified. The Environmental Agreement
is one of the Loan Documents, but this Mortgage does not secure the obligations of Mortgagor under the
FEnvironmental Agreement.

Event of Defanlt means an cvent or circumstance specified in Article VI and the continuance of
such event or circumstance beyond the applicable grace and/or cure periods therefor, if any, set forth in
Article V1.

Expenses means all fees, charpes, costs and expenses of any nature whatsoever incurred at any
time and from time to time (whether before or after an Event of Default) by Mortgagee in making,
funding, administering or modifying the Loan, in negotiating or entering into any “workout” of the Loan,
or in excreising or enforcing any rights, powers and remedies provided in this Mortgage or any of the
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other Loan Documents, including attorneys’ fees, court costs, receiver’s fees, management fees and costs
incurred in the repair, maintenance and operation of, or taking possession of, or selling, the Property.

Future Advances means any loan of money from Mortgagee to Mortgagor made within twenty
(20) years from the date hereof. The total amount of such loan or loans may increase or decrease from
time to time, but the total unpaid aggregate balance secured by this Mortgage at any one time shall not
exceed $325,000.00, plus interest thereon, and any disbursements made for the payment of the Property
Assessments (whether taxes, levies or otherwise), insurance, or other liens on the Property, with interest
on such disbursements. The Mortgagee has no obligation whatsoever, to make a Future Advance.

Governmental Authorify means any governmental or quasi-governmental entity, including any
court, deparinent, commission, board, bureau, agency, adminisiration, service, district or other
instrumentality &£ any goveramental entity.

Guaranioy oswaus, individually or coliectively, Steeve Raymond his, her or their respective heirs,
personal representatives; seccessors and assigns,

Guaranty means the Guaranty of even date herewith executed by Guarantor for the benefit of
Mortgagee, as the same may-Jrm time to time be extended, amended, restated, supplemented or
otherwise modified.

Improvements means all buildings structures and other improvements now or hereafter existing,
erected or placed on the Land, together witkanv on-site improvemenis and off-site improvements in any
way used or to be used in connection with the v1se, ssoyment, occupancy or operation of the Land.

Insurance Proceeds means the insurance claims vader and the proceeds of any and all policies of
insurance covering the Property or any part thercof, inctuzing all returned and unearned premiums with
respect to any insurance relating to the Property, in each case whsther now or hereafier existing or arising,

Land means the real property described in Exhibit A attached hiereto and made a part hereof.

Laws means all federal, state and local laws, statutes, rules, erdinances, rogulations, codes,
licenses, authortzations, decisions, injunctions, inicrpretations, orders or aeriecs of any court or other
Governmental Autbority having jurisdiction as may be in effect from time to time.

Leases means all leases, license agreements and other occupancy or use agremer s (whether oral
or written), now or hereafter existing, which cover or relate to the Properly or any part taeieof, together
with 2ll options therefor, amendments thereto and renewals, modifications and guarnotics- thereof,
including any cash or security deposited under the Leases to secure performance by the tenaris of theit
obligations under the Leases, whether such cash or sceurity is to be held until the expiration of the terms
of the Leases or applied to one or more of the installments of rent coming due thergunder.

Lien means any mortgage, pledge, security interest, assignment, judgment, lien or charge of any
kind, including any conditional salc or other title retention agrecment, any lease in the nature thereof, and
the filing of, or agreement to give, any {inancing statement under the Uniform Commercial Code of any
jurisdiction.

Loan means the loan from Mortpagee to Mortgagor, the repayment obligations in connection
with which are evidenced by the Note.

Loan Documents means this Mortgage, the Note, the Guaranty, the Environmental Agreement,
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and any and all other documents which Mortgagor, Guaranior or any other party or parties have executed
and dclivered, or may hereafier exccute and deliver, to evidence, secure or guarantice the Obligations, or
any part thereof, as the same may from time to time be exiended, amended, restated, supplemented or
otherwise modified.

Morfgage means this Morigage, Assignment of Rents, Securiiy Agreement and Fixture Filing, as
the same may from time to time be extended, renewed, amended, restated, supplemented or otherwise
modified.

Mortgagor’s Deposit Account means an account established with Morigagee for Mortgagor
pursuant to the terms of Section 4.2(h).

Net Proceeds, when used with respect to any Condemnation Awards or Tnsurance Proceeds,
means the pross rroceeds from any Condemmation or Casualty remaining after payment of all expenses,
including attorney s’ “ees, incurred in the collection of such gross proceeds.

Note means i cartain Note of even date herewith in the original principal amount of one
hundred and sixty-two tlwousand, five hundred and 00/100 Dollars ($162,500.00), by Mortgagor to the
order of Mortgagee, as ine same may from time to time be extended, rencwed, amended, restated,
supplemented or otherwise modifiey:,

Notice means a notice, request. consent, demand or other communication given in accordance
with the provisions of Section 8.8 of this *js:tgage.

Obligations means all present and future dshts, Future Advances, obligations and liabilities of
Mortgagor to Mortgagee arising pursuant to, and or on account of, the provisions of this Mortgage, the
Note or any of the other Loan Documents, including (he obligations: (a) to pay all principal, interest, late
charges, prepayment premiums (if any) and other amoutts‘due ai any time under the Note; (b) to pay all
Expenses, indenmification payments, focs and other amounts <2 at any time under this Moertgage or any
of the other Loan Documents, together with interest thereon as hersin or therein provided; (c) to perform,
observe and comply with all of the other terms, covenants and corditions, expressed or implied, which
Mortgagor is required to perform, observe or comply with pursuant ¢ s Mortgage or any of the other
Loan Documents; and (d) to pay and perform all future advances and otlir obligations that Mortgagor or
any successor in ownership of all or part of the Property may agree to pay snd/or perform (whether as
principal, surety or guarantor) for the benefit of Mortgagee, when a writing cvidences the parties’
agreement that the advance or obligation be secured by this Mortgage; excluding, hewever, the debis,
obligations and lisbilities of Mortgagor under the Environmental Agreement. Thit Merfrage does not
secure the Environmental Agreement, the Guaranty or any other Loan Document that ig e~pressly stated
to be unsecured.

Permitted Encumbrances means: (a) any matters set forth in any policy of title insurance issued
to Mortgagee and insuring Morigagee’s interest in the Property which are acceptable to Mortgagee as of
the date hereof; (b)the Liens and interests of this Mortgage; and (c)any other Encumbrance that
Morigapee shall expressly approve in its sole and absolute discretion, as evidenced by a “marked-up”
commitment for fitle msurance initialed on behalf of Mortgagee.

Person means an individual, a corporation, a partnership, a joint venture, a limited kability
company, a trust, an unincorporated assoctation, any Governmental Authority or any other entity.

Personalty means all personal property of any kind or nature whatsoever, whether tangible or

intangible and whether now owned or hereafier acquired, in which Mortgagor now has or hercafter
acquires the primary ownership inferest and which is used in the construction of, or is placed upon, or is
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derived from or used in connection with the maintenance, use, occupancy or enjoyment of, the Property,
incloding (a)the Accessories; (b)the Accounts; (c)all franchise, license, management or other
agrecments with respect to the operation of the Real Property or the business conducted therein (provided
all of such agreements shall be subordinate to this Mortgage, and Mortgagee shall have no responsibility
for the performance of Morfgagor’s obligations thereunder) and all general intangibles (including
payment intangibles, trademarks, frade names, goodwill, software and symbols) related to the Real
Property or the operation thereof;, (d) all sewer and water taps, appurienant water stock or watet rights,
allocations and agreements for ufilities, bonds, letters of credit, permils, cerificates, licenses, guaranties,
warranties, causes of action, judgments, Claims, profits, security deposils, ulility deposits, and all rebates
or refunds of fees, Taxes, assessments, charges or deposits paid to any Governmental Autherity related to
the Real Property or the operation thereof; (e) all insurance policies held by Mortgagor with respect to
the Property-or Morigagor’s operation thereof; and (f) all money, instruments and documents (whether
tangible or cleswonic) arising from or by virtue of any (ransactions related to the Property, and all
deposits and dejposid, accounts of Mortgagor with Mortgagee related to the Property, including any such
deposit account from which Mortpgagor may from time to time authorize Morigagee to debit and/or credit
payments due with rezpest to the Loan; together with all Additions to and Proceeds of all of the
foregoing.

Proceeds when used wiip 1espect to any of the Property, means all proceeds of such Property,
including all Tnsurance Proceeds and all nther proceeds within the meaning of that term as defined in the
Uniform Commereial Code of the Staic.

Property means the Real Property aiid<he Personalty and all other rights, interests and benefits of
every kind and character which Mortgagor now hes-ar hereafter acquires in, to or for the benefit of the
Real Property and/or the Personalty and all other property and rights used or useful in connection
therewith, including all Leases, al1 Rents, all Condemnatien Awards, all Proceeds, and all of Morigagor’s
right, title and interest in and to all Design and Consivition Coniracts, all Contracts of Sale and all
Refinancing Commitments.

Property Assessments means all Taxes, payments in liev of \faxes, water renis, sewer rents,
assessments, condominium and owner’s association assessments and-charges, maintenance charges and
other governmental or municipal or public or private dues, charges and levi=s and any Liens (including
federal tax liens) which are or may be levied, imposed or assessed upon the Preperty or any part thereof,
or upon any Leases or any Rents, whether levied directly or indirectly or as exvisc 1axes, as income taxcs,
or otherwise.

Real Property means the Land and Improvements, together with: (a) all estatss utle interests,
title reversion rights, remainders, increases, issues, profits, rights of way or uses, additiodr, accretions,
servitudes, strips, gaps, gores, liberties, privileges, water rights, waler courses, alleys, passagcs, ways,
vaulis, licenses, tenements, franchises, hereditaments, appurtenances, easements, rights-of-way, rights of
ingress or egress, parking rights, timber, crops, mineral interests and other rights, now or hereafter owned
by Mortgagor and belonging or appertaining 1o the Land or Improvements; (b) all Claims whatsoever of
Mortgagor with respect to the Land or Improvements, either in law or in equily, in possession or in
expectancy; (c) all estate, right, title and interest of Mortgagor in and to all sireets, roads and public
places, opened or proposed, now or hereafter adjoining or appertaining to the Land or Improvements; and
(d) all options to purchase the Land or Improvements, or any portion thereof or interest therein, and any
greater estate in the Land or Improvements, and all Additions o and Proceeds of the foregomg.

Refinancing Commitment means any commitment from or other agreement with any Person

providing for the financing of the Property, some or all of the proceeds of which are intended to be used
for the repayment of all or a portion of the Loan.
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Rents means all of the rents, royaliies, issues, profits, revenues, eamings, income and other
benefits of the Property, or arising from the use or enjoyment of the Property, including all such amounts
paid under or arising from any of the Leases and all fees, charges, accounts or other payments for the use
ot occupancy of rooms or other public facilitics within the Real Property.

State means the state in which the Land is located.

Taxes means all taxes and assessments, whether general or special, ordinary or extraordinary, or
forescen or unforeseen, which at any time may be assessed, levied, confirmed or imposed by any
Governmental Authority or any community facilities or other private district on Mortgagor or on any of
its propertiez or assets ot any part thereof or in respect of any of its franchises, businesses, income or
profits.

Trans)er rieans any direct or indirect sale, assignment, conveyance or transfer, including any
Contract of Sal¢ undany other contract or agreement to sell, assign, convey or transfer, whether made
voluntarily or by opetatzoi of Law or otherwise, and whether made with or without consideration.

Article 11
Granting Clauses: Condition of Grant

Section2.1  Convevances and Secerity Interests. In order to sccure the prompt payment and
performance of the Obligations, Mortgagor:-(a) grants, bargains, sells, aliens, remises, releases, assigns,
mortgages, hypothecates, deposits, pledges,cels over, confirms, warrants and conveys the Real Property
unto Mortgagee, all estate, right, title and interzst o" Morlgagor in and to the Real Property, whether now
owned or held or hereafter acquired by Mortgagor, to have and hold the Real Properly unto Mortgagee, its
successors and assigns forever; and to hold the Reul Property unto Mortpagee in fee simple forever;
provided that Mortgagor may retain possession of the Fesi Property until the occurrence of an Event of
Defanlt; (b) grants to Martgagee a security interest in the Personalty; (c) assigns to Mortgagee, and prants
to Mortgagee a security interest in, all Condemnation Awards 20 all Insurance Proceeds (subject to the
terms and conditions of any existing Lcases); and (d) assigns to Morigagee, and grants to Mortgagee a
security interest in, all of Morigagor’s right, title and interest in, but 2ot 7y of Mortgagor’s obligations or
Liabilities under, all Design and Construction Documents, all Coniratiz of Sale and all Refinancing
Commitments. All Persons who may have or acquire an interest in all or any-oart of the Property will be
deemed to have notice of, and will be bound by, the terms of the Obligations and <och other agreement or
instrument made or entered into in connection with cach of the Obligations. Such tarms include any
provisions in the Note which provide that the interest rate on one or more of the Cbligations may vary
from time to ime. The definition of “Obligations” includes Future Advances,

Section 2.2  Absolute Assignment of Leases and Rents. In consideration of the making ol the Loan
by Mortgagee to Mortgagor, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Mortgagor absolutely and unconditionally assigns the Leases and Rents
to Mortgagee. This assignment is, and is intended to be, an unconditional, absolute and present
assipnment from Mortgagor to Mortgagee of all of Mortgagor’s right, title and interest in and to the
Leases and the Rents and not an assignment in the naturc of a pledge of the Leases and Rents or the mere
grant of a security interest therein. So long as no Event of Default shall exist, however, and so long as
Mortgagor is not in default in the performance of any obligation, covenant or agreement contained in the
Leases, Mortgagor shall have a license (which license shall terminate antomatically and without notice
upon the occurrence of an Event of Default or a default by Mortgagor under the Leases) to collect, but not
prior to accrual, all Rents. Mortgagor agrees to coflect and hold all Rents in trust for Mortgagee and to
use the Rents for the payment of the cost of operating and maintaining the Property and for the payment
of the other Obligations before using the Rents for any other purpose.
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Section 2.3  Security Apreement, Fixture Filing and Financing Statement. This Mortgage creates
a security interest in the Personally, and, to the extent the Personalty is not real property, this Mortgage
constitutes a security agreement from Mortgagor to Mortgagee under the Uniform Commercial Code of
the State. In addition to all of its other rights under this Mortgage and otherwise, Morigagee shall have all
of the rights of a secured party under the Uniform Commercial Code of the State, as in effect from time to
time, or under the Uniform Commercial Code in force from time to time in any other state to the extent
the same is applicable Law. This Mortgage shall be effective as a financing statement filed as a fixture
filing with respect to all fixtures included within the Property and is fo be filed for record in the real estate
records of each county where any part of the Property (including such fixtures) is sitnated. This Mortgape
shall also be effective as a financing statement with respect to any other Property as to which a security
interest mpy be perfected by the filing of a financing statement and may be filed as such in any
appropriace Ting or recording office. The respective mailing addresses of Mortgagor and Mertgagee are
set forth in thie spening paragraph of this Mortgage. A carbon, photographic or other reproduction of this
Mortgage or any uier financing statement relating to this Mortgage shall be sufficient as a financing
statement for any of th: purposes referred to in this Section, Morigagor hereby irrevocably authorizes
Mortgagee af any time wnd {rom {ime to time to file any initial financing statements, amendments thereto
and continuation statemenie-as authorized by applicable Law, reasonably required by Mortgagee to
establish or maintain the validify, nerfection and priority of the security interests granted i this Mortgage.
The foregoing authorization incirdes Mortgagor’s irrevocable authorization for Mortgagee at any time
and from time to time to file any iritial financing statements and amendments thereto that indicate the
Personalty: (a) as “all assets” of Wiovgagor or words of similar effect, regardiess of whether any
particular asset comprised in the Personaliy 1ails within the scope of the Uniform Commercial Code of the
State or the jurisdiction where the initial finaréing statement or amendment is filed; or (b) as being of an
equal or lesser scope or with greater detail.

Section 24  Release of Mortgage and Terminatior. of Assipnments and Financing Statements. If
and when Mortgagor has paid and performed all of the OUp gations, Mortgagee will provide a release of
the Property from the lien of this Mortgage and termination staements for filed financing statements, if
any, to Mortgagor. Mortgagor shall be responsible for the recor aiion of such release and the payment of
any recording and filing costs. Upon the recording of such relearc ard the filing of such termination
statements, the absolute assignments set forth in Section 2.2 shall autzmatically terminate and become
null and void.

Article Il
Representations and Warranties

Mortgagor makes the following representations and warranties to Mortgagee:

Section3.1  Title to Real Property. Mortgagor: (a) owns fee simple title to the Real Frape:ty; (b)
owns all of the beneficial and equitable interest in and to the Real Property; and (c) is lawfully seized and
possessed of the Real Property. Morigagor has the right and authority to mortgage and convey the Real
Property and does hereby mortgage and convey the Real Property to Mortgagee. The Real Property is
subject to no Encumbrances other than the Permitted Encumbrances.

Section3.2  Title to Other Property. Mortgagor has good {ifle to the Persomalty located at the
Property which is owned by Mortgagor, and the Personalty is rot subject to any Encumbrance other than
the Parmitted Encumbrances, Nonc of the Leases Rents, Degign and Construction Documents, Contracts
of Sale or Refinancing Commitments arc subject to any Encumbrance other than the Permuited
Encumbrances.

Section3.3  Property Assessments. The Real Property is assessed for purposes of Property
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Assessments as a separate and distinct parcel from any other property, such that the Real Property shall
never become subject to the Lien of any Property Assessments levied or assessed against aty property
other than the Real Property.

Section34  Independence of the Real Property. No buildings or other improvements on property
not covered by this Maortgage rely on the Real Property or any interest therein to fulfill any requirement of
any Governmental Authority for the existence of such property, building or improvements; and none of
the Real Property relies, or will rely, on any property not covered by this Mortgage or any interest therein
to fulfill any requirement of any Governmental Authority. The Real Property has been properly
subdivided from all other property in accordance with the requirements of any applicable Governmental
Authorities.

Section 3.5 ~ _Existing Improvements. To Mortgagor’s actual knowledge, the existing Improvements,
if any, were constiucted, and are being used and maintained, in accordance with all applicable Laws,
including zoning Lavs.

Section3.6  Leases «nd Tenants. The Leases arc valid and are in full force and effect, and
Mortgagor is not in defautt under any of the terms thereof Mortgagor has not accepted any Rents in
advance of the time the samu-Ueiame due under the Leases and has not forgiven, compromised or
discounted any of the Rents. Mortzagor has title to and the right to assign the Leases and Rents to
Mottgagee, and no other assignment of ths Leases or Rents has been granted.

Article IV
Affirmative Coversats and Agrecments

Section4.1  Qbligations. Mortgagor agrees to promytly pay and perform all of the Obligations, time
being of the essence in each case.

Section 4.2 Property Asscssments; Documentary Taxes, Fasurance and Condemnation.

(a) Mortgagor: (1) will promptly pay in full ana discliarge all Property Assessments;
and (1) will furmish to Mortgagee, upon demand, the receipted bilis for such Property Assessments prior
to the day upon which the same shall become delinquent. Properly Asseszments shall be considered
delinquent as of the first day any inferest or penally commences to accrue thramon. Mortgagor will
promptly pay all stamp, documentary, recordation, transfer and intangible taxes and =) other taxes that
may from time to time be required to be paid with respect to the Loan, the Note, this Mo tsage o any of
. the other Loan Documents. If at any time the State of Ilinois shall determine that the mtargtle tax paid
in connection with this Mortgage is insufficient or that the documentary stamps affixér tereto are
insufficient, and that additional intangible tax should be paid or thai additional stamps should t¢ affixed,
then Morigagor shall pay for the same, together with any intcrest or penalties imposed in connection with
such determination, and Mortgagor hereby agrees to indemnify and hold Mortgagee harmless therefrom.
If any such sums shall be advanced by Mortgagee, they shall bear interest, shall be paid and shall be
secured as a Future Advance and as set forth in Section 7.17 hereof,

(b) Mortgagor shall at all times provide, maintain and keep in force such insurance in
such amounts and against such risks on or pertaining to the Property as Mortgagee shall from time to time
reasonably request, and in any event including;

(D during construction (if any), all-risks package of builder’s risk insurance,

including owner’s, contractor’s, and employer’s lizbility insurance,
worlkamen’s compensation insurance, and physical damage insurance;
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(ii) msurance against loss by fire, risks covered by the so—called extended
coverage endorsement, and other risks as Mortgagee may reasonably
require, in amounts equal to not less than one hundred percent (100%) of
the full replacement value of the Property;

(iii) public liability insurance against bodily injury and property damage with
such [imits as Mortgagee may require;

(iv) steam boiler, machinery, and other insurance of the types and in amounts
as Mortgagee may require, but in any event not less than customarily
carried by persons owning or operating like propertics; and

(v) if the Property are located in an area that has been identified by the
United States Department of Housing and Urban Development as an area
having special flood hazards and if the sale of flood insurance has been
made available under the National Flood Insurance Act of 1968 or other
applicable law or regulation, flood msurance in an amount at feast equal
¢ the replacement cost of any improvements on the Property or to the
mszimum limit of coverage made available with respect to the particular
type ot property under the National Flood Insurance Act of 1968 or such
other apnlicable law or regulation, whichever is less.

(c) All insurance policiss zequired hereby (Peolicies) shall:

(1) contain an endors >meit or agrecment by the insurer that any loss shall be
payable in accordauce with the Policy notwithstanding any act or
negligence of Morlgagor -which might otherwise result in forfeiture of
said ingurance, and the furine: agreement of the insurer waiving all rights
of set off, counterclaim or deGuetiens against Mortgagor;

(ii) provide that the amount payable tor any loss shall not be reduced by
reason of co—insurance;

(1) be issued by companies and in amounts in earh company reasonably
satisfactory to Mortgagee;

(iv) name Mortgagor and Mortgagee as insurcds, as their respeniive inferests
may appear, and have atiached thereto a mortgagee’s Jees payable
endorsement for the benefit of Morigagee in form saiisftory fo
Mortgagee.

d Mottgagor shall furnish Mortgagee with certificates of msurance i form and
substance satisfactory to Mortgagee. Not less than five (5) days prior fo the date the premium is due for
each Policy, Mortgagor shall furnish Mortgagee with evidence satisfactory to Mortgagee of the payment
of the premium, Not less than thirty (30) days prior to the expiration of any ceriificate of insurance
required o be delivered hereunder, Morigagor shall furnish Morigagee with a replacement certificate
and/or other evidence satisfactory to Mortgagee of the extension and continnance in force of the imsurance
coverage. Each Policy shall contain a provision that such policy will not be cancelled, amended or
reduced in amount or scope without at least thirty (30) days’ prior written notice to Morigagee.

(e) If requested by Mortgagee, order to provide moneys for the payment of the
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Property Assessments and the premiums on the Policies, Mortgagor shall pay to Morigagee on a monthly
basis on such date(s) as Mortgagee shall require such amount as Morigapeo shall estimate will be required
to accumulate, by the date thirty (30) days prior to the duc datc of the next annual installment of such
Property Assessments and premiums, through subsiantially equal monthly payments by Mortgagor to
Mortgagee, amounts sufficient to pay such next annual Property Assessments and insurance premiums.
Mortgagee shall hold afl such payments in escrow, without interest unless reguired by law. Such amounis
held in escrow shall be made available to Mortgagor for the payment of the Property Assessments and
insurance premiums when due, or may be applied thereto directly by Mortgagee if it in its sole discretion
so elects.

® Mortgagor shafl give prompt Notice to Mortpagee of any Casualty or any
Condemnution. or threatened Condemnation. Mortgagee is authorized, at its sole and absolute option, to
commence, agpear in and prosccufe, in its own or in Mortgagor’s name, any action or proceeding relating
to any Condemuziui or Casualty, and to make proof of loss for and to setile or compromise any Claim in
connection therewitli <in such case, Mortgagee shall have the right to receive all Condemnation Awards
and Insurance Procecds au may deduct therefrom all of its Expenses. However, so long as no Event of
Default has occurred and Morteagor is diligently pursuing its rights and remedies with respect to a Claim,
Mortgagee will obtain Mortgage:’s wriiten consent (which consent shall not be unreasonably withheld or
delayed) before making proof cf 1255 for or settling or compromising such Claim. Mortgagor agrees (o
diligently assert its rights and remedirs with respect to each Claim and to promptly pursue the scttlement
and compromise of each Claim suhject to Mortgagee’s approval, which approval shall not be
unreasonably withheld or delayed. If, piiciic the receipt by Mortgagee of any Condemnation Award or
Insurance Proceeds, the Property shall have been sold pursuant fo the provisions of the Mortgage,
Mortgapee shall have the right to receive such funds: (i) to the extent of any deficiency found to be due
upon such sale with interest thereon (whether or vot a deficiency judgment on the Mortgage shall have
been sought or recovered or denied); and (i) to the entent necessary to reimburse Mortgagee for its
Expenses. If any Condemnation Awards or Insurance Froleads are paid to Mortgagor, Mortgagor shall
receive the same in trust for Morigagee. Within ten (19) Jdays aller Mortgapor’s receipt of any
Condemmation Awards or Insurance Proceeds, Mortgagor shzil-deliver such awards or proceeds to
Mortgagee in the form in which they were received, together with sny 2ndorsements or documents that
may be necessary to effectively negotiate or transfer the same to Mongagse, Mortgagor agrees to execulc
and deliver from time fo time, upon the request of Mortgagee, such further instruments or documents as
may be requested by Mortgagee to confirm the grant and assignment fo Mortragee of any Condemnation
Awards or Insurance Proceeds.

(2)  Net Proceeds must be utilized cither for payment of the Olligz.ions or for the
restoration of the Property. Net Proceeds may be utilized for the restoration of the Prepesw-only if no
Default shall exist and only if in the reasonable judgment of Mortgagee: (i) there has beco av material
adverse change in the financial viability of the Improvements; (i1) the Net Proceeds, together with other
funds deposited with Mortgagee for that purpose, are sufficient to pay the cost of the restoration pursuant
to a budget and plans and specifications approved by Mortgagee, and (iii) the restoration can be
completed prior to the final maturity of the Loan and prior to the daie required by any permancut loan
commitment or any purchasc and sale agreement or by any Lease. Otherwise, Net Proceeds shall be
utilized for payment of the Obligations.

(h) If Net Proceeds are {o be utilized for the restoralion of the Property, the Net
Proceeds, together with any other funds deposited with Mortgagee for that purpose, must be deposited in
Mortgagor’s Deposit Account, which shall be an interest-bearing account, with all accrued interest to
become part of Mortgagor’s deposit. Mortgagor agrees that it shall include all interest and carnings on
any such deposit as its income (and, if Morlgagor is a parinership or other pass-through entity, the income
of its pariners, members or beneficiaries, as the case may be), and shall be the owner of all funds on
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deposit in Mortgagor’s Deposit Account for federal and applicable state and local tax purposes.
Mortgagee shall have the exclusive right to manage and control all funds in Mortgagor’s Deposit
Account, but Mortgagee shall have no fiduciary duty with respect to such funds. Morigagee will advance
the deposited finds from time to time to Mortgagor for the payment of costs of restoration of the Property
upon presentation of evidence acceptable to Mortgagee that such restoration has been completed
satisfactorily and lien~free, Any account fees and charges may be deducted from the balance, if any in
Mortpagor’s Deposit Account. Morfgagor grants to Mortgagee a securily interest in Mortgagor’s Deposit
Account and all funds hereafer deposited to such deposit account, and any proceeds thereof, as security
for the Obligations. Such security interest shall be governed by the Uniform Commercial Code of the
State, and Morigagee shall have available 1o it all of the rights and remedies available to a secured party
thereunder. ~Mortgagor’s Deposit Account may be established and held in such name or names as
Mortgages stull deem appropriate, including in the name of Mortgagee. Mortgagor hereby constitutes
and appoints Msitgagee and any officer or agent of Mortgagee its true and lawful attorneys-in-fact with
full power of sulsiitution to open the Mortgagor’s Deposit Account and to do any and every act that
Mortgagor mighi 6o raits own behalf to fulfill the terms of this Section. To the extent permitted by Law,
Mortgagor hereby ratifies ¢!l that said attorneys shall lawfully do or cause to be done by virtue hereof. It
is understood and agreed that this power of attorney, which shall be deemed to be a power coupled with
an interest, cannot be revoked.

Section4.3  Permitted Confests: Mortgagor shall not be required to pay any of the Property
Assessments, or to comply with any Law, so long as Mortgagor shall in good faith, and at its cost and
expense, contests the amount or validity t1iezeol, or take other appropriate action with respect thereto, in
good faith and in an appropriate manner-oi by appropriate proceedings; provided that:  (a) such
proceedings operate to prevent the collection of, or.cther realization upon, such Properly Assessments or
enforcement of the Law so contested; (b) there wil. be no sale, forfeiture or loss of the Property during the
contest; (¢) Mortgagee is not subjected to any Claim. as a result of such contest; and (d) Mortgagor
provides assurances satisfactory fo Mortgagee (including the establishment of an appropriate reserve
account with Mortgagee) of its abilify to pay such Property Ass:ssments or comply with such Law in the
event Mortgagor is unsuccessful in its contest. Each such contast shall be promptly prosecuted to final
conclusion or settlement, and Morigagor shall indemnify and save Moripagee harmless against all Claims
in connection therewith, Prompily after the seitlement or conclusion of such contest or actton, Mortgagor
shall comply with such Law and/or pay and discharge the amounis wluc's shall be levied, asscssed or
imposed or determined to be payable, together with all penalties, fines, interists. costs and expenses in
connection therewith.

Section 4.4  Compliance with Laws. Mortgagor will comply with and not violate, and cause to be
complied with and net violated, all present and future Laws applicable to the Property s its use and
operation. Mortgagor shall comply with all Laws and all orders, writs, injunctions, decreee 7uc! demands
of any conrt or any Govemmental Authority affecting Mortgagor or the Property. Mortgagor skat use all
proceeds of the Loan for business purposes which are not in contravention of any Law or any Loan
Document.

Section 4.5  Maintenance and Repair of the Property. Subject to the terms and conditions of any
existing Leases, Mortpagor, at Mortgagor’s sole expense, will: (a) keep and maintain Improvements and
Accessories in good condition, working order and repair; and (b) make all necessary or appropriate
repairs and Additions to Improvements and Accessories, so that each part of the Improvements and all of
the Accessories shall at all times be in good condition and fit and proper for the respective purposos for
which they were originally intended, erected, or installed.

Section4.6  Additions_{o Security. All right, title and interest of Morlgagor in and to all
Improvements and Additions hereafter constructed or placed on the Property and in and to any
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Accessories hereafier acquired shall, without any further Mortgage, conveyance, assignment or other act
by Mortgagor, become subject {o the Lien of this Mortgage as fully and completely, and with the same
effect, as though now owned by Mortgagor and specifically described in the granting clauses hereof.
Mortgagor agrees, however, to execute and deliver to Mortgagee such further documents as may be
required by the terms of the other Loan Documents.

Section 4.7  Subrogation. To the extent permitted by Law, Mortgagee shall be subrogated,
notwithstanding its release of record, fo any Lien now or hereafter existing on the Property to the extent
that such Lien is paid or discharged by Mortgagee whether or not from the proceeds of the Loan. This
Section shall not be deemed or construed, however, to obligate Mortgagee to pay or discharge any Lien,

Section 4. Leases.

(%)~ Mortgagor shall not enter into any Lease with respect to all or any portion of the

Ay

Property without ti:s raior written consent of Mortgagee.

(b)  Moteagee shall not be obligated to perform or discharge any obligation of
Morigagor under any Lease. Thz assignment of Leases provided for in this Mortgage in no manner places
on Mortgagee any responsibilivyici: (i) the conirol, care, management or repair of the Property; (i) the
carrying out of any of the terms and zonlitions of the Leases; (iil) any waste committed on the Property,
or (iv) any dangerous or defective conditizn on the Property (whether known or unknown),

(¢)  No approval of any-L=ase by Morlgagee shall be for any purpose other than to
protect Mortgagee’s security and to preserve Mortpzzee’s rights under the Loan Documents, and no such
approval shall result in a waiver of a Default or Event of Default,

(d) n addition to all other obligations snder this Mortgage, Mortgagor agrees to
provide Mortgagee (within 10 business days of Morigagee’s réquest) (i) a full, complete and updated
Certificate of Leases and Rent Roll in form and substance acceriable to Mortgagee, (ii) a copy of all
Leases and (iii) such evidence as Mortgagee deems reasonably necessary, to show each respective tenant’s
payment of his/her/thetr obligations under such Lease.

Section49  Bankruptcy. In the event the Mortgagor should seck protection under the U.S.
Bankruptcy Code, or should Mortgagor be adjudicated a debtor thereunder, Mortgage: hereby consents o
relief from the automatic stay pursuant to 11 USC 362(d) to allow Mortgagee to proceed ¥, #ad obtain, a
final judgment of foreclosure of this Mortgage, to complete a foreclosure sale pursuant therito, to cause
the issuance of a certificate of title pursuant thercto, and to otherwise take all such actions as Mattgagee
may eclect in its sole discretion in pursuance of the other rights and remedies available to Mortgagee in the
case of a defan!t under this Mortgage. Mortgagor hereby waives any protection under 11 US.C. 362(a).

Section 4.10  Indemnification. Mortgagor agrees to indemnify Mortgapee and to hold Mortgagee
harmless from and against, and to defend Mortgagee by counsel approved by Mortgagee against, any and
ali Claims direcily or indirecily arising out of or resulting from any transaction, act, omission, event or
circumstance in any way connected with the Properly or the Loan, including any Claim arising out of or
resulling from: (a) any construction activity at the Property, including any defective workmanship or
materials; (b) any failure by Mortgagor to comply with the requirements of any Laws or to compiy with
any agreement that applies or periains o the Property, including any agreement with a breker or “finder”
in connection with the Loan or other financing of the Property; (c) any failure by Mortgagor to observe
and perform any of the obligations imposed upon the landlord under the Leases; (d) any other Default or
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Event of Default hereunder or under any of the other Loan Documents; or (¢) any assertion or allegation
that Mortgagee is liable for any act or omission of Morigagor or any other Person in connection with the
ownership, financing, leasing, operation or sale of the Property; provided, however, that Mertgagor shall
not be obligated to indemmnify Mortgagee with respect to any Claim arising solely from the gross
negligence or willful misconduct of Mortgagee. The agreements and indemmifications contained in this
Section shall apply to Claims arising both before and after the repayment of the Loan and shall survive
the repayment of the Loan, any foreclosure or decd, assignment or conveyance in lieu thereof and any
other action by Mortgagee to enforce the rights and remedies of Morigagee hereunder or under the other
Loan Documents,

Section 4.13.  Estoppel Certificates. Within ten (10) days after any request by Mortpagee or a
proposed ussinee or purchaser of the Loan or any interest therein, Mortgagor shall certify in wting to
Mortgagee, ¢i to-cuch proposed assignee or purchaser, the then unpaid balance of the Loan and whether
Mortgagor claitas iy right of defense or setoff to the payment or performance of any of the Qbligations,
and if Mortgagor ciziws any such right of defense or setoff, Mortgagor shall give a detailed written
description of such claimed right.

Section 412  Taxes; Tax Rercipts. Mortgagor shall pay and discharge all Taxes prior to the date on
which penalties are attached \horeio unless and to the extent only that such Taxes are contested in
accordance with the terms of the Morigage. If Mortgagor fails, following demand, to provide Mortgagee
the tax receipts required under the Mcrtgage, without limiting any other remedies available to Mortgagee,
Morigagee may, at Mortgagor’s sole exper:ss; obtain and enter into a tax services contract with respect io
the Property with a tax reporiing agency saficfaziory to Mortgagee.

Section 4.13  Mortgagee’s Rights to Pay and L'erform, If after any required notice, Mortgagor fails
to promptly pay or perform any of the Obligations ‘within any applicable grace or cure periods,
Mortgagee, without Netice to or demand upon Mor{gagor, and without watving or releasing any
Obligation or Default, may (but shall be under no obligation tr) #2 any time thereafter make such payment
or perform such act for the account and at the expense of Mon.ezgor. Mortgagee may enter upon the
Property for that purpose and take alt action thercon as Mortgagee corsiGars necessary or appropriate.

Section 4.14  Reimbursement; Interest, If Mortgagee shall incur any Kxpenses or pay any Claims by
reason of Mortgagor’s failure to promptly pay or perform any of the Obligations within any applicable
grace or cure periods, Mortgagee’s payment of such Expenses and Claims shall constitute advances to
Mortgagor which shall be paid by Morigagor to Morigagee on demand, togethe: with interest thereon
from the date incurred until paid in full at the rate of interest then applicable to the Lyan .nder the terms
of the Note. Each advance shall be secured by the Mortgage and the other Loan Documesits as fully as if
made to Mortgagor, regardless of the disposition thereof by the party or parties to whom suit advance is
made. Notwithstanding the foregoing, however, in any action or proceeding to foreclose the Mertgage or
to recover or collect the Obligations, the provisions of Law governing the recovery of costs,
disbursements and allowances shall prevail unaffected by this Section,

Section 4.15  Notification by Mortgagor. Mortgagor will promptly give Notice to Morigagee
whenever Mortgagor has knowledge of the occurrence of any Default or Event of Default hereunder or
under any of the other Loan Documents. Mortgagor will also promptiy give Notice to Mortgagee of any
claim of a default by Mortgagor, or any claim by Morigagor of a default by any other party, under any
property management contract or any Lease.

Section 416  Appraisals/Property Condition Assessment Report. Mortgagee may obtain, in
connection with the closing of the Loan, and at any time thereafter: (a) following the occurrence of an
Event of Default; or (b) Mortgagee has a good faith belief that the market conditions of the Property have
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been materially and adversely affected; or (c) when required by any regulatory body having jurisdiction
over Mortgagee (and which requirement is not due to the Mortgagee’s insolvency): (i) an appraisal of all
or any part of the Property, prepared in accordance with written instructions from Mortgagee, from a
third-party appraiser satisfactory to, and engaged directly by, Mortgagee; and (ii) a property condition
assessment report for all or any part of the Property, prepared in accordance with written instructions
from Mortgages, from a third-party consultant satisfactory to, and engaged directly by Mortgagee. The
reasonable cost of each such appraisal and each such property condition assessment report obtamned by
Mortgagee in accordance with the foregoing shall be borne by Mortgagor and shall be paid by Mortgagor
on demand.

Article V
Negative Covenants and Agrecments

Section 3.1  Ercrmbrances. Subject to the terms and conditions of any existing Leases, Mortgagor
will not permit any i the Property to become subject to any Encumbrance other than the Permitted
Encumbrances. Withiir ihirty (30) days after the filing of any mechanic’s lien or other Lien or
Encumbrance against the Pronerty, Mortgagor will promptly discharge the same by payment or filing a
bond or otherwise as permitted b3 Law. So long as Mortgagee's security has been protected by the filing
of a bond or otherwise in a mwuner satisfactory to Mortgagee in its sole and absolute discretion,
Mortgagor shall have the right o couiest in good faith any Claim, Lien or Encumbrance, provided that
Mortgagor does so diligently and withovt prejudice to Mortgagee or delay in completing construction of
the Improvements. Mortgagor shall give Mortgagee Notice of any default under any Lien and Notice of
any foreclosure or threat of foreclosure with r¢anect to any of the Property.

Section5.2  Transfer of the Property. Mortoapor will not Transfer, or contract to Transfer, all or
any part of the Property or any legal or beneficial inte.est therein (except for certain Transfers of the
Accessories expressly permitted in this Mortgage. The Trzusfer of any equity interest in Mortgagor shall
be deemed to be a prohibited Transfer of the Property.

Section5.3  Removal, Demolition or Alteration of Accessories and Improvements. Except to the
extent permitted by the following sentence, no Improvements or “ccessories shall be removed,
demolished or materially altered by Mortgagor without the prior writen consent of Mortgagee.
Mortgagor may remove and dispose of, free from the Lien of this Mortgage: such Accessories as from
time to time become worn out or obsolete, provided that, either: (a) at the time of, or prior to, such
removal, any such Accessories are replaced with other Accessories which are free from Liens other than
Permitted Encumbrances and have a value at least equal to that of the replaced Accessores (and by such
removal and replacement Mortgagor shall be deemed to have subjected such Accessoriss L the Lien of
this Mortgage); or (b) so long as a prepayment may be made without the imposition of 47y, premium
pursuant to the Note, such Accessories are sold at fair market value for cash and the net cash Drocecds
received from such disposition are paid over promptly to Mortgagee to be applied to the prepayment of
the principal of the Loan.

Section 5.4  Additional Improvements. Mortgagor will not construct any Improvements other than
those presently on the Land without the prior written consent of Mortgagee. Mortgagor will complete and
pay for, within a reasonable time, any Improvements which Mortgagor is permitted to construct on the
Land. Mortgagor will construet and erect any permitted Improvements: (a) strictly in accordance with all
applicable Laws and any private restrictive covenants; (b) entirely on lots or parcels of the Land; (c) so as
not to encroach upen any easement ot right of way or upon the land of others; and (d) wholly within any
building restriction and sciback lines applicable to the Land.

Section5.5  Restrictive Covenants, Zoning, etc. Without the prior written consent of Mortgagee,
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Mortgagor will not initiate, join in, or consent to any change in, any restrictive covenant, easement,
zoning ordinance, or other public or private restrictions limiting or defining the uses which may be made
of the Property. Mortgagor: (a) will promptly perform and observe, and cause to be performed and
observed, all of the terms and conditions of all agreements affecting the Property; and (b) will do or cause
to be done all things necessary to preserve intact and unimpaired any and all easements, appurtenances
and other interests and rights in favor of, or constituting any portion of, the Property.

Article VI
Events of Defanlt

The occumrence or happening, from time to time, of any one or more of the following shall
constitute an Event of Default under this Mortgage:

Section 6.1 ' Payment Obligations. Mortgagor fails to pay any of the Obligations when due, whether
on the scheduled du< ~ate or upon acceleration, maturity or otherwise.

Section 6.2  Defanlt Urder Other Loan Documents. An Event of Default (as defined therein)
occurs under the Note or iie Morigage or any other Loan Document, or Mortgagor or Guaraator fails to
promptly pay, perform, observe o1 comply with any term, obligation or agreement contained in any of the
Loan Documents (within any applicablc grace ot cure period).

Section 6.3  Other Obligations. Moripagor fails to promptly perform or comply with any of the
Obligations sct forth in this Morigage (othe: tnan those expressly described in other Sections of this
Article VI), and such faifure continues uncured for a period of thirty (30) days after Notice from
Morigagee to Mortgagor, unless: (a) such failure, by its nature, is not capable of being cured within such
period; and (b) within such period, Mortgagor commences to cure such failure and thereafter diligenily
prosecutes the cure thereof; and (¢) Mortgagor causes sich failure to be cured no later than nmety (90)
days afier the date of such Notice from Mortgagee.

Section 6.4  Accuracy of Information; Representations an Warranties, Any information
contained in any financial statement, schedule, report or any other dccumrat delivered by Mortgagor, any
Guarantor or any other Person to Mortgagee in connection with the Loari proves at any time not to be in
all material respects true and accurate, or Mortgagor, any Guarantor or any-othar Person shall have failed
to statc any material fact or any fact necessary to make such information not misleading, or any
represeniation or warranty contained in this Morigage or in any other Loan Documznt or other document,
certificate or opinion delivered to Mortgagee in connection with the Loan, prove; at any time to be
incorrect or misleading in any material respect either on the date when made or op s date when
reaffirmed pursuant to the terms of this Mortgage.

Section 6.5  Deposits. Mortgagor fails to deposit funds with Mortgagee, in the amount requested by
Morigagee, pursuant to the provisions of Section 4.2(h), within ten (10} days from the effective date of a
Notice from Mortgagee requesting such deposit, or Mortgagor fails to deliver to Mortgages any
Condemnation Awards or Insurance Proceeds within ten (10) days after Mortgagor’s recetpt thercof.

Section 6,6  Insurance Obligations, Mortgagor fails to promptly perform or comply with any of the
covenants contained i the Loan Documents with respect to maintaining insurance.

Section 6.7  Damage to Improvements. The Improvements are substantially damaged or destroyed
by fire or other casualty and Morigagee determines that the Improvements cannot be restored
accordance with the terms and provisions of this Morigage.
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Section 6.8  Lapse of Permits or Approvals. Any permit, license, certificate or approval that
Mortgagor is required to obtain with respect to any construction activities at the Property or the operation,
leasing or maintenance of the Improvements or the Property lapses or ceases to be in full force and effect.

Section 6.9  Mechanic’s Lien, A lien for the performance of work or the supply of materials filed
against the Property, or any stop notice served on Mortgagor, any contractor of Mortgagor, or Mortgagee,
remains unsatisfied or unbonded for a period of thirty (30) days after the date of filing or service.

Section 6.10  Bankruptcy. Mortgagor or any Guarantor files a bankruptcy petition or makes a general
assignment for the benefit of creditors, or a bankruptey petition is filed apainst Mortgagor or any
Guarantor ard such involuntary bankruptey petition continues undismissed for a period of thirty (30) days
afier the fiug thereof.

Section 6.11 " Apgointment of Receiver, Trustee, Liguidator, Mortgagor or any Guarantor applies
for or consents m-writing to the appointment of a receiver, trustee or liquidator of Mortgagor, any
Guarantor, the Propetiy. or.2ll or substantially all of the other assets of Mortgagor or any Guarantor, or an
order, judgment or decrec is entered by any court of competent jurisdiction on the application of a creditor
appointing a receiver, frustec-or liquidator of Mortgagor, any Guarantor, the Property, or all or
substantially all of the other assets 22 Mortgagor or any Guarantor.

Section 6.12 lr;gbﬂitv to_Pay Debis/Insolvency. Mortgagor or any Guarantor becomes unable or
admits in writing its tnability or fails genarully to pay its debts as they become duc.

Section 6.13  Judgment. A final nonappealible indgment for the payment of money is entered against
Mortgagor or any Guarantor, and Mortgagor or (uch Guarantor fails to discharge the same, or fails to
cause it to be discharged or bonded off to Mortgagee's satisfaction, within thirty (30) days from the date
of the entry of such judgment.

Section 6.14  Dissolution; Change in Business Status. Unloss the written consent of Mortgagee is
previously obtained, all or substantially all of the business assets of Murtgagor or any Guarantor are sold,
Mortgagor or any Guarantor is dissolved, or there occurs any change in the form of business entity
through which, Morigagor or any Guarantor presently conducts 1ts. business or any merger or
consolidation involving Mortgagor or any Guarantor.

Section 6.15 Default Under Other Indebtedness. Morigagor or any Guarimntor fails to pay any
indebtedness (other than the Loan) owed by Mortgagor or such Guarantor fo Mortga,see vvhen and as due
and payable (whether by acceleration or otherwise).

Scetion 6,16 Death; Disability. Any Guarantor dies or becomes incapacitated, unless, in th~ cevent of
death, on or before the earlier of: (i) the expiration of the period for filing claims in the estaic of such
party; or (ii) sixty (60) days after such death, or, in the event of incapacity, within ninety (30) days after
such incapacity a substitute Guarantor acceptable to Mortgagee, in its sole and absolute discretion, agrees
to assume and perform the obligations of such Guarantor in connection with the Loan and the Property.

Section 6.17 Maferial Adverse Change, In the reasonable opinion of Mortgages, the prospect of
payment or performance of all or any part of the Obligations has been impaired because of a material
adverse change in the financial condition, results of operations, business or properties of Mortgagor, any
Guarantor or any other Person liable for the payment or performance of any of the Obligations.

Section 6,18 Transfers. Mortgagor Transfers, or coniracts to Transfer, all or any part of the Property
or any legal or beneficial intercst therein (except for Transfers of the Accessories expressly permitted
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under this Morigage). The Transfer of any equity interest in Mortgagor shall be deemed to be a
prohibited Transfer of the Property constituting an Event of Default.

Section 619  Event of Default Under Other Loan Documents. An Event of Default (as defined
therein) occurs under the Note, or Mortgagor or Guarantor fails to prompily pay, perform, observe or
comply with any obligation or agreement contained in any of the other Loan Documents (within any
applicable grace or cure period).

Section 6.20 Change in Zoning or Public Restriction. Any change in any zoning ordinance or
regulation or any other public restriction is enacted, adopted or implemented that limits or defines the
uses which may be made of the Property such that the present or intended use of the Property, as specified
in the Loaa Ducuments, would be in violation of such zoning ordinance or regulation or public restriction,
as changed.

Section 6.21  Defurii Under Leases. Mortgagor fails duly to perform its obligations under any Lease
and such failure is notvcrued within the grace period, if any, provided in the Lease.

Section 6,22  Default Under Other Loan Documents. A default occurs under any other mortgage or
security agreement covering the Peeperty, including any Permitted Encambrances.

Section 6.23  Execution: Attachment  Any execution or attachment is levied against any of the
Property, and such execution or attachm.en is not set aside, discharged or stayed within thirty (30) days
afler the same is levied.

Ar(icle VII
Rights and Ke'nedies

Upon the happening of any Event of Default, Morigazee shall have the right, in addition to any
other rights or remedies available to Morlgagee under any of the Loan Documents, applicable Law, or
equity to exercise any one or more of the following rights, powers or romedies:

Section7.1  Acceleration. Morigagee may accelerate all Obligaitons under the Loan Documents
whereupon such Obligations shall become immediately duc and payable, wiinrat notice of default, notice
of acceleration or intention to accelerate, presentment or demand for paymen, protest, notice of protest,
notice of nonpayment or dishonor, or notices or demands of any kind or characte: {1l of which are hereby
expressly waived by Mortgagor).

Section 7.2  Mortgagee’s Right to Enter and Take Possession, Operate and Apply income,

(@)  Morigagee may demand that Mortgagor surrender the actual possession of the
Property and upon such demand, Mortgagor shall forthwith surrender same to Morigagee and, to the
extent permitted by law, Mortgagee itself, or by such officers or agents as it may appoint, may enter and
take possession of all of the Property and may exclude Mortgagor and its agents and employces wholly
therefrom.

()  If Mortgagor shall for any reason fail to surrender or deliver the Property or any
part thereof after Mortgagee’s demand, Morigagee may obtain a judgment or order conferring on
Mortgagee the right to immediate possession or requiring the Mortgagor to deliver immediate possession
to Morigagee, to the entry of which judgment or decrce the Mortgagor hereby specifically consents.

(¢) Mortgagee may from time to time: (i) continue and complete construction of,
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hold, store, use, operate, manage and control the Property and conduct the business thereof; (i) make all
reasonably necessary maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise acquire additional Personalty; (iki) insure or
keep the Property msured; (iv) exercise all the rights and powers of the Mortgagor in ifs name or
otherwise with respect to the same; and (v)enter into agreements with others (including, without
limitation, new Leases or amendments, extensions, or cancellations to existing Leases) all as Mortgagee
from time to time may determine in ifs sole discretion, Mortgagor hereby constitutes and irrevocably
appoints Mortgagee its true and lawful attorney-in-fact, which appointment is coupled with an interest,
with full power of substitution, and empowers said attorney or attorneys in the name of Mortgagor, but at
the option of said attorney-in-fact, to do any and all acts and executc any and all agreements that
Mortgagee riay deem necessary or proper to implement and perform any and all of the foregoing.

{d) The Morigagee may, with or without taking possession of the Property as
hereinabove providad, collect and receive all the Rents therefrom, including those past due as well as
those accruing thescr/wr, and shall apply the monies so received first, to the payment of all costs and
expenses (including, wiiawat limitation, costs of arbitration, reasonable attorneys’ fees and expenses)
incurred by Mortgagee wnvi its agents in connection with the collection of same, whether or not in
possession of the Property, and-second, in such order as Morigagee may elect, to the payment of the
Obligations.

Section 7.3  Proceedings To Recever Sums Due,

(@  If any installment roart of any Obligation shall fail to be paid when due,
Mortgagee shall be entitled to sue for and to recover iudgment against the Mortgagor for the amount so
due and unpaid together with all costs and cxpenses (including, without limitation, costs of arbitration,
reasonable attorneys’ fees and expenses) incurred by Mortgagee in conncction with such proceeding,
together with interest thercon at the default rate under the Mote from the date incurred by Mortgagee. Any
such judgment against the Mortgagor shall bear interest at the iximum rate permitted by Law. All such
costs and expenses shall be sccured by this Mortgage and sh=2li be due and payable by Mortgagor
immediately.

(b)  If Mortgagor shall fail to pay upon the Mortgagee's demand, after acceleration as
provided herein, all of the unpaid Obligations, together with all accrued infersst thercon, Mortgagee shall
be entifled to sue for and to recover judgment against the Mortgagor for the en’ive amount so due and
unpaid together with all costs and cxpenses (including, without limitation, costs oI arb*t=ation, reasonable
attorneys” fees and expenses) incurred by Mortgagee in connection with such proce=dirp. together with
interest thereon at the defanlt rate under the Noie from the daie incurred by Morlgrge:. - Any such
judgment against the Mortgagor shall bear interest at the maximum rate permitted by Law. it vuch cosis
and expenses shall be secured by this Mortgage and shall be payable by Mortgagor mnsevliately.
Mortgagee’s right under this subscction may be exercised by Mortgagee either before, after or during the
pendency of any proceedings for the enforcement of this Mortgage, including appellate proceedings.

(c)  No recovery of any judgment as provided above and no attachment or levy of any
execution upon any of the Property or any other property shall in any way affect the lien of this Mortgage
upon the Property or any part thereof, or any lien, rights, powers, or remedies of Morigagee hereunder,
but such lien, rights, powers and remedics shall continue unimpaired as before.

Section 7.4 Foreclosure,

(@  Mortgagee may instilute proceedings for the partial or complete foreclosure of
this Mortgape and Mortgagee may, pursuant to any final judgment of foreclosure, sell the Property as an
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entirely or in separate lots, units, or parcels.

(b) Upon sale of the Property at any foreclosure, Mortgagee may credit bid (as
determined by Mortgagee in its sole and absolute discretion) all or a portion of the Indebtedness. In
determining such credit bid, Mortgagee may, but is not obligated fo, take into account all or any of the
following: (i) appraisals of the Property as such appraisals may be discounted or adjusted by Mortgagee in
its sole and absolute underwriting discretion; (ii) expenses and costs incurred by Mortgagee with respect
to the Property prior to foreclosure; (iii) expenses and costs which Morigagee anticipates will be incurred
with respect to the Property after foreclosure, but prior to resale, including, without limitation, the costs of
any structural reports, hazardous waste reports or any remediation costs telated thereto; (iv) anticipated
discounts urén resale of the Property as a distressed or foreclosed property; and (v) such other factors or
matters that Morigagee deems appropriate. In regard to the above, Mortgagor acknowledges and agrees
that (A) Morigazee is not required to use any or all of the foregoing factors to determine the amount of its
credit bid; (B) ilvs Jection docs not impose upon Mortgagee any additional obligations that are not
imposed by law at v ‘ime the credit bid is made; (C) the amount of Mortgagec's credit bid need not have
any relation to any loan-<o-value ratios specified in the Loan Documents or previously discussed between
Mortgagee and Mortgagor; ard (D) Mortgagee's credit bid may be higher or lower than any appraised
value of the Property.

(¢) Itis the interiion of Mortgagee and Mortgagor that the enforcement of the terms
and provisions of this Mortgage sucll-be accomplished in accordance with the Ilimois Mortgage
Foreclosure Law (the “Act”), 735 ILCS 5/1-1101 e seq., and with respect to such Act, Mortgagor agrees
and covenants that:

(d)  Mortgagee shall have the venefit of all of the provisions of the Act, including all
amendments thereto which may become effective frcm iime to time after the date hexeof. In the cvent
any provision of the Act which is specifically referred to herein may be repealed, Mortgagee shall have
the benefit. of such provision as most recently existing prior to such repeal, as though the same were
incorporated herein by cxpress reference. If any provision in tuig Mortgage shall be inconsistent with any
provision of the Act, provisions of the Act shall take precedence ove: the, provisions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of this Mortgage that can be construed in
a manner consistent with the Act. If any provision of this Mortgage shell grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession), or a receiver appointed pursi#nt to the provisions of this
Mortgage, any powers, rights or remedies prior to, upon or following the occrarence of an Event of
Default which are more limited than the powers, rights or remedies that would-otherwise be vested in
Mortgagee or in such recciver under the Act in the absence of said provision, 1Mort23o¢ee and such
recciver shall be vested with the powers, rights and remedies granted in the Act to” the full extent
permitted by law. Without limiting the generality of the foregoing, all expenses incurred 4y Mortgagee
which arc of the type referred fo in Section 5/15-1510 or 5/15-1512 of the Act, whether incurrec e fore or
after any decree or judgment of foreclosure, and whether or not enumerated specifically in this Mortgage,
shall be added to the indebtedness secured hereby and/or by the judgment of foreclosure. '

()  Wherever provision is made in this Mortgage or the Loan Documents for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon Mortgagec to settle or participate in the settlement of losses under
policics of insurance or to hold and disburse or otherwise control the use of insurance proceeds, from and
after the entry of judgment of foreclosurc, all such rights and powers of Mortgagee shall continye in
Mortgages as judgment creditor or mortgagee until confirmation of sale.

()  Inaddition to any provision of this Morigage authorizing Mortgagee to take or be
placed in possession of the Property, or for the appointment of a recciver, Morigagee shall have the right,
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in accordance with Sections 15-1701 and 15-1702 of the Act, o be placed in the possession of the
Property or at its request to have a receiver appointed, and such receiver, or Morigagee, if and when
placed in possession, shall have, in addition to any other powers provided in this Mortgage, all rights,
powers, immunities, and duties and provisions for in Sections 15-1701 and 15-1703 of the Act.

(g) Mortgagor acknowledges that the Property does not constitute agricultural real
estale, as said term is defined in Section 15-1201 of the Act or residential real estate as defined in Section
15-1219 of the Act. The Loan is a business loan which comes within the purview of Section 205/4,
paragraph (1)(1) of Chapter 815 of the Illinois Compiled Statutes, as amended.

(h) Mortgagor hereby expressly waives any and all rights of retnstatement and
redemptioa, i€ any, under any order or decree of foreclosure of this Mortgage, on its own behalf and on
behalf of eack and every person, it being the intent hereof that any and all such rights of reinstatement and
redemption of Mar'gagor and of all other persons are and shall be deemed to be hereby waived to the full
extent permitted oy-irs provisions of Section 5/15-1601 of the Act or other applicable law or replacement
statutes.

® In'case «f a foreclosure sale of all or any part of the Property, the proceeds of sale
shall be applied in accordance wifs Section 7.14 hereof, and the Mortgagee shall be entitled to seck a
deficiency judgment against the Mortzagor to enforce payment of any and all Obligations then remaining
due and unpaid, together with interesi-thereon, and to recover a judgment against thc Mortgagor therefor
which judgment shall bear interest at the my-:imum rate permitted by Law.

@ The Mortgagee is authorized to foreclose this Morlgage subject to the rights of
any tenants of the Property, or Mortgagee may elcct which tenants Morlgagee desires to name as partics
defendant in such foreclosure and failure to make ary such tenants parties defendant to any such
foreclosure proceedings and to foreclose their rights will not'he, nor be asserted by the Mortgagor to be, a
defense to any proceedings instituted by the Mortgagee to collset the unpaid Obligations or (o collect any
deficiency remaining unpaid after the foreclosure sale of the Pioperty.

Section 7.5  Receiver, Mottgagee may apply to any court of conupeiert jurisdiction to have a receiver
appointed to enter upon and take posscssion of the Property, collect {n¢ Riznts therefrom and apply the
same as the court may direct, such receiver to have all of the rights and powers permitted under the laws
of the State. The right of the appointment of such receiver shall be a matter o sirict right without regard
to the value or the occupancy of the Property or the solvency or insolvency of Maigagor. The expenses,
including receiver’s fees, attorneys’ fees, costs and agent’s commission incurred pusuart to the powers
herein contzained, together with inferest thereon at the default rate under the Note, shall be secared hereby
and shall be due and payable by Mortgagor immediately without notice or demand. Notwifysianding the
appointment of any receiver or other custodian, Mortgagee shall be entitled as pledgee to thepassession
and control of any cash or deposits at the time held by, payable, or deliverable under the ternis of this
Mortgage to the Mortgagee, and the Morigagee shall have the right to offset the unpaid Obligations
against any such cash or deposits in such order as Morigagee may elect.

Section 7.6  Remedies as to Personalty. Mortgageec may exercisc any or all of its nights and
remedies under the Uniform Commercial Code-Secured Transactions as adopted by the State as m effect
from time to time; (or under the Uniform Commercial Code in force from time to time in any other state
1o the extent the same is applicable law) or other applicable law as well as all other rights and remedies
possessed by Morigagee, all of which shall be cumulative. Mortgagee is hereby authorized and
empowered to enter the Property or other place where the Personalty may be located without legal
process, and to take possession of the Personalty without notice or demand, which hereby are waived to
the maximum extent permitted by the laws of the State. Upon demand by Mortgagee, Mortgagor shall
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make the Personalty available to Mortgagee at a place reasonably convenient to Mortgagee. Mortgagee
may sell at one or more public or private sales and for such price as Mortgagee may deem commercially
reasonable, any and all of the Personalty secured by this Mortgage, and any other security or property
held by Mortgagee and Mortgagee may be the purchaser of any or all of the Personalty.

Section 7.7  Other. Morigagee may instifuie and maintain any suits and proceedings as the
Mottgagee may deem advisable: (i) fo prevent any impairment of the Property by any acts which may be
unlawful or in violation of this Mortgage; (ii) to preserve or protect its interest in the Property; and (iti) to
restrain the enforcement of or compliance with any Laws that may be unconstitutional or otherwise
invalid, if the enforcement of or compliance with such Laws might impair the security hereunder or be
prejudicial tr the Mortgagee’s interest.

Section 7.8 -~ Remedies Cumulative and Concurrent. No right, power or remedy of Mortgagee as
provided in the 2vsie, this Mortgage, the Guaranty, or the other Loan Documents is intended to be
exclusive of any oilieziight, power, or remedy of Mortgagee, but each and every such right, power and
remedy shall be cumuiative and concurrent and in addition to any other right, power or remedy available
to Mortgapee now or hereafter existing at law or in equity and may be pursued separately, successively or
together against Mortgagor, ary Guarantor, or any endorser, co-maker, surety or guarantor of the
Obligations, or the Property ot-cay pari thereof, or any one or more of them, at the sole discretion of
Mortgagee. The failure of Morigages 10 exercise any such right, power or remedy shall in no event be
construed as a waiver or release therect

Section 7.9  Waiver, Delay or Omissioz: ™o waiver of any Event of Default hereunder shall extenid
to or affect any subsequent or any other Event of Dsfault then cxisiing, or impair any rights, powers or
remedies consequent thereon, and no delay or oraission of Mortgagee to exercise any right, power or
remedy shall be construed to waive any such Event of Jelault ot to constilute acquiescence therein.

Section 7.10  Credit of Mortgagee. To the maximum extentnermitted by the laws of the State, upon
any sale made under or by virlue of this Article, Mortgagee may bid for and acquire the Property, or any
patt thereof, and in licu of paying cash therefor may apply to the purcnase price, any portion of or all of
the unpaid Obligations in such order as Mortgagee may elect.

Section 7.11  Sale. Any sale or sales made under or by virtue of this Articls shall operate to divest all
the estate, right, title, interest, claim and demand whatsoever at law or in equity, of the Mortgagor and all
Persons, except tenants pursuant (o Leases and exiension of any Leases existing 23 of the date hereof or
any future Leases approved by Mortgagee, claiming by, through or under Mortgagor in and to the
properties and righis so sold, whether sold 1o Mortgagee or to others.

Section 7.12 Proofs of Claim. In the case of any reccivership, imsolvency, baticuptcy,
reorganization, arrangement, adjustment, composition, seizure of the Property by any Goveinmental
Authority, or other judicial proceedings affecting the Mortgagor, any Guarantor, any endorser, co-maker,
surety, or guarantor of the Obligations, or any of their respective properties, the Mortgagee, to the extent
permitted by law, shall be entitled to file such proofs of claim and other documents as may be necessary
or advisable in order to have its claim allowed in such proceedings for the entire unpaid Obligations at the
date of the institution of such proceedings, and for any additional amounts which may become due and
payable after such date.

Section 7.13  Waiver of Redemption, Notice, Marshalling, Etc. Mortgagor hercby waives and
releases, for itself and anyone claiming through, by, or under it, {0 the maximum extent permitted by the

laws of the State:
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(@)  all benefit that might accrue to Mortgagor by vittue of any present or future law
exempting the Property, or any part of the proceeds arising from any sale thereof, from attachment, levy
or sale on execution, or providing for any appraisement, valuation, stay of executior, exemption from
civil process, redemption or extension of time for payment,

(b)  unless specifically required herein, all notices of default, or Mortgagee’s actual
exercise of any option or remedy under the Loan Documents, or otherwise, and

(c)  any right to have the Property marshalled.

Section 7.12~. Application of Proceeds. The proceeds of any sale of all or any portion of the Property
shall be appiicd by Mortgagee first, to the payment of receiver’s fees and expenses, if any, and to the
payment of ali ¢usts and expenses (including, without limitation, reasonable attorneys’ fees and expenses)
incurred by Morigzgoe, together with interest thereon at the default rate under the Note from the date so
incurred, in conneciica with any entry, action or proceeding under this Article and, second, in such order
as Mortgagee may elect, to the payment of the Obligations. Morigagor shall be and remai liable to
Mortgagee for any differciacs hetween the net proceeds of sale and the amount of the Obligations until all
of the Obligations have been paidin full.

Section 7.15  Discontinuance of Proceedings. If Mortgagee shall have proceeded to enforce any right
under any Loan Document and such-praceedings shall have been discontinned or abandoned for any
reason, then except as may be provided-in-any written agreement between Mortgagor and Mortgagee
providing for the discontinuance or abandoniie:it of such proceedings, Mortgagor and Mortgagee shall be
testored to their former positions and the rights, remcdies and powers of Mortgagee shall contimue as if no
such proceedings had been instituted.

Section 7.16  Mortgagee’s Actions. Mortgagee may, # any time without notice to any Person and
without consideration, do or refrain from doing any or all-‘of the following actions, and neither the
Morigagor, any Guarantor, any endotser, co-maker, surety or grarzntor of the Obligations, nor any other
Person (hereinafter in this Section collectively referred to as the Obligoy) now or hereafter liable for the
payment and performance of the Obligations shall be relicved from tie pr.yment and performance thereof,
unless specifically released in writing by Mortgagee: (a) renew, exiend or-podify the terms of the Note,
this Mortgage, the Guaranty and the other Loan Documents, or any of them; (b forbear or extend the time
for the payment or performance of any or all of the Obligations; (c) apply payrents by any Obligor to the
reduction of the unpaid Obligations in such manner, in such amounts, and at suck Limes and in such order
and priority as Mortgagee may see [it; (d) release any Obligor; (c) substitute or release in whole or in part
the Property or any other collatcral or any portion thereof now or hereafter held as seuarity for the
Obligations without affecting, disturbing or impairing in any manner whatsoever the validity and priority
of the lien of this Mortgage upon the Properly which is not released or substituted, or the veird'ty and
priority of any security interest of the Mortgagee in such other collateral which is not reteased or
substituted; (f) subordinate the lien of this Mortgage or the lien of any other security interest in any other
collateral now or hereafier held as security for the Obligations; (g) join in the execution of a plat or replat
of the Land (provided, however, notwithstanding the foregoing, Mortgagee will join in such plat or replat
of the Land so long as such plat ot replat is acceptable to Mortgagee); (h} join in and consent to the filing
of a declaration of condominium or declaration of resirictive covenants regarding all or any part of the
Land; (i) consent to the granting of any easement on the Land; and (j) generally deal with any obligor or
. any other party as Morigagee may see [if.

Section 7.17  Mortgagee Actions.  Following an Event of Default in the performance of any of
Mortgagor’s covenants or agreements contained in this Mortgage or any other Loan Document or the
violation of any term thercof, Mortgagee shall have the right (but in no event the obligation) at its option
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1o cure the Event of Default or take any other action Mortgagee deems necessary or desirable to protect its
security (including without limitation the payment of any taxes, assessments, insurance premiums,
charges, liens or encumbrances required of Morlgagor under this Mortgage), without hereby waiving any
rights remedies otherwise available to Mortgagee. If Mortgagee shall elect to advance at any time any
sum(s) for the protection of its security or for any other reason permitted or provided by any of the terms
of this Mortgage or of any other Loan Document, then such sum(s) shall be deemed Loan funds, shall be
secured by this Mortgage and shall bear interest until paid at the Default Rate provided in the Note
commencing on the date they are advanced by Mortgagee. If advanced by Mortpagee before the (natural
or accelerated) maturity date of the Note, such sum(s) shall be due and payable by Mortgagor on such
maturity date or ten (10) days afier Mortgagor first learns of the advance, whichever is earlier, but if
advanced a%er the (natural or accelerated) maturity date, such sum(s) shall be due and payable
immediatély. “Mortgagee’s lien on the Premises for such advances shall be superior to any right to title to,
interest in, or'claiin upon all or any portion of the Premises junior to the lien of this Mortgage. Without
the prior writter: cunsent of Mortgagee, which Mortgagee may grant or withhold in its sole discretion,
Mortgagor shall not &l for record any notice limiting the maximum principal amount that may be
secured by this Mortgags to-any amount less than the limit set forth in the future advance clause.

Section 7.18  QOther Remedics. Mortgagec shall have the right from time to time to protect, exercise
and enforee any legal or equitatlc comedy against Mortgagor provided under the Loan Documents or by
applicable Laws.

Article VIII
Wisceltaneous

Section8.1  Rights, Powers and Remedies Cumulative. Each right, power and remedy of
Mortgagee as provided for in this Mortgage, or in an;’ o the other Loan Documents or now or hereafter
existing by Law, shall be cumulative and concurrent and shsil.be in addition to every other right, power or
remedy provided for in this Mortgage, or in any of the othet Luax Documents or now or hereafter existing
by Law, and the exercise or beginning of the exercise by Mortpagee of any one or more of such rights,
powers or remedies shall not preclude the simultaneous or later exersise by Morigagee of any or all such
other rights, powers or remedies.

Section82  No Waiver by Mortgagee. No course of dealing or conduct hv or among Mortgagee and
Mortgagor shall be effective to amend, modify or change any provisions of this Morigage or the other
Loan Documents. No failure or delay by Mortgagee to insist upon the strict performance of any term,
covenant or agreement of this Mortgage or of any of the other Loan Documents, or () ex xrcisc any right,
power or remedy consequent upon a breach thereof, shall constitute a waiver of any suck triin, covenant
or agreement or of any such breach, or preclude Mortgagee from exercising any such Dzrs power or
remedy at any later time or times. By accepting payment after the due date of any of the Okiipations,
Mortgagee shall not be deemed to waive the right either to require prompt payment when due of alk other
Obligations, or to declare an Event of Default for failurc to make prompt payment of any such other
Obligations. Neither Mortgagor nor any other Person now or hercafter obligated for the payment of the
whole or any part of the Oblipations shall be relieved of such liability by reason of: (a) the failure of
Mortgagee to comply with any request of Mortgagor or of any other Person to take action to foreclose this
Morigage or otherwise enforce any of the provisions of this Mortgage, or (b) any agreement or stipulation
between any subsequent owner or owners of the Property and Mortgagee, or (c) Morigagee’s extending
the time of payment or modifying the terms of this Mortgage ot any of the other Loan Documents without
first having obtained the consent of Mortgagor or such other Person. Regardless of consideration, and
without the necessity for any notice to or conscnt by the holder of any subordinate Licn on the Property,
Mortgagee may relcase any Person at any time liable for any of the Obligations or any part of the scourity
for the Obligations and may extend the time of payment or otherwise modify the terms of this Mortgage
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or any of the other Loan Documents without in any way impairing or affecting the Lien of this Mortgage
or the priority of this Mortgage over any subordinate Lien. The holder of any subordinate Lien shall have
no right to terminate any Lease regardless of whether or not such Lease is subordinate to this Mortgage.
Mortgagee may resort to the security or collateral described in this Mortgage or any of the other Loan
Documents in such order and manner as Mortgagee may elect in its sole discretion.

Section 8.3  Waivers and Agreements Regarding Remedies. To the fill extent Mortgagor may do
s0, Mortgagor hereby:

(@)  agrees that it will not at any time plead, claim or take advantage of any Laws
now or hereatter in force providing for any appraisement, valuation, stay, extension or redemption, and
waives and reieases all rights of redemption, valuation, appraisement, stay of execution, exemption from
civil process, exiension of time for payment and notice of election to accelerate the Obligations;

(b) _waives all righs to a marshalling of the assets of Mortgagor, mcluding the
Property, or to a sale in'the inverse order of alienation in the cvent of a foreclosure of the Property, and
agrees not to assert any nght-under any Law pertaining to the marshalling of assets, the sale in inverse
order of alienation, the exemplion of homestead, the administration of estates of decedents, or other
matters whatsoever to defeat, reduzc or affect the right of Mortgagee under the terms of this Mortgage to
a sale of the Property without any prior o- different resort for collection, or the right of Mortgagee to the
payment of the Obligations out of thic proceeds of sale of the Property in preference to every other
claimant whatsoever;

(c)  waives any right to bring o utilize any defense, counterclain or setoff, other than
one which denies the existence or sufficiency of the-facts upon which any foreclosure action is grounded.
If any defense, counterclaim or setoff, other than one permiitied by the preceding clause, is timely raised
in a foreclosure action, such defense, counterclaim o1-seioff shall be dismissed. If such defense,
counterclaim or setoff is based on a Claim which could be ta7a/in an action for money damages, such
Claim may be brought in & scparate action which shall not there=fier be consolidated with the foreclosure
action. The bringing of such separate action for money damages sha'l not be deemed to afford any
grounds for staying the foreclosure action; and

(d}  waives and relinquishes any and all rights and remedcs which Mortgagor may
have or be able to assert by reason of the provisions of any Laws periaining to the rights and remedies of
suretics.

Section 84  Successors and Assipns. All of the grants, covenanls, terms, provisions =od conditions
of this Mortgage shall rn with the Land and shall apply to and bind the successors aad assigns of
Mortgagor (including any permitted subsequent owner of the Properly), and inure to the herefit of
Morigagee, ifs successors and assigns.

Section8.5  No Warranty by Morigagee. By inspecting the Property or by accepting or approving
anything required to be observed, performed or fulfilled by Mortgagor or to be given io Mortgagee
pursuant to this Mortgage or any of the other Loan Documents, Mortgagee shall not be deemed to have
warranted or represented the condition, sufficiency, legality, cffectiveness or logal effect of the same, and
such acceptance or approval shall not constitute any warranty or representation with respect thereto by
Mortgagee.

Scction 8.6  Amendments. This Mortgage may not be modified or amended except by an agreement
in writing, signed by the party against whom enforcement of the change is sought.
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Section 8.7  Severability. In the event any one or more of the provisions of this Mortgage or any of
the other Loan Documents shall for any reason be held to be invalid, illegal or unenforceable, in whole or
in part or in any other respect, or in the event any one or more of the provisions of the Loan Documents
operates or would prospectively operate to invalidate this Mortgage or any of the other Loan Documents,
then and in either of those events, at the option of Mortgagee, such provision or provisions only shall be
deemed null and void and shall not affect the validity of the remaining Obligations, and the remaining
provisions of the Loan Documents shall remain operative and in full force and effect and shall m no way
be affected, prejudiced or disturbed thereby.

Section 8.8  Notices. All Notices required or which any party desires to give hereunder or under any
other Loan Bocument shall be in writing and, unless otherwise specifically provided in such other Loan
Document, stizi! be deemed sufficienily piven or furnished if delivered by personal delivery, by nationally
recognized overaight courier service or by certified United States mail, postage prepaid, addressed to the
party to whom dirscied at the applicable address specified in the Preamble to this Morigage (unless
changed by similar auace in wrifing given by the particular party whose address is to be changed) or by
facsimile, Any Notice <iaf! be deemed to have been given either at the time of personal delivery or, in
the case of courier or mail. 2z of the date of first attempted delivery at the address and in the manner
provided herein, or, in the case of facsimile, upon receipt; provided that service of a Notice required by
any applicable statute shall be-Copsidered complete when the requirements of that statute are met.
Notwithstanding the foregoing, no roticz of change of address shall be effective except upon actval
receipt. This Section shall not be cungtiued in any way to affect or impair any waiver of notice or
demand provided in this Mortgage or in-2uy, other Loan Document or to require giving of notice or
demand to or upon any Person in any situatioi <+ for any reason.

Section 8.9  Joint and Several Liability. If Mortgagor consists of two (2) or more Persons, the term
“Mortpagor” shall also refer to all Persons signing thi¢ Mortgage as Morlgagor, and to each of them, and
all of them are jointly and scverally bound, obligated ard liable hereunder. Morigagee may release,
compromise, modify or settle with any of Mortgagor, in whol< o1 in part, without impairing, lessening or
affecting the obligations and liabilitics of the others of Mortgagr = hereunder or under the Note. Any of
the acts mentioned aforesaid may be done without the approval or c¢onsent of, or notice to, any of
Mortgagor.

Section 8.10  Rules of Construction. The words “hereof,” “herein,” ~%~repnder,” “hereto,” and
other words of similar import refer fo this Mortgage in its entirety. The ferms “agres” and “agreements”
mean and include “covenant” and “covenants.” The words “include” and- “ipzInding” shall be
interpreted as if followed by the words “without limitation,” The headings of this Mortgage are for
convenience of reference only and shall not be considered a part hereof and are not in auy way intended
to define, limit or enlarge the terms hereof. All references: (a) made in the neuter, masculirs or feminine
gender shall be deemed to have been made in all such genders; (b) made in the singular or plurs vumber
shall be deemed to have been made, respectively, in the plural or singular number as well; (c) to the Loan
Documents are to the same as extended, amended, restated, supplemented or otherwise modified from
time to time unless expressly indicated otherwise; (d) to the Land, Improvements, Personalty, Real
Property or Property shall mean all or any portion of each of the foregoing owned by Mortgagor,
respectively; and () to Articles or Sections are to the respective Articles or Sections contained in this
Mortgage unless expressly indicated otherwise. Any term used or defined in the Uniform Commercial
Code of the State, as in effect from time (o time, which is not defined in this Mortgage shall have the
meaning ascribed to that term in the Uniform Commercial Code of the State. If a term is defined in
Article 9 of the Uniform Commercial Code of the State diffcrently than in another Article of the Uniform
. Commercial Code of the State, the term shall have the meaning specified in Article 9.

Section 8.11 Governing_Law. This Mortgage shall be consirued, governed and enforced .in
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accordance with the Laws in effect from time to time in the State.

Section 8.12  Time of Essence. It is specifically agreed that time is of the essence as to all matters
provided for in this Mortgage.

Section 8.13  Survival of Warranties and Covenants. The warranties, representations, covenants and
agreements set forth in this Mortgage shall survive the making of the Loan and the execution and delivery
of the Note, and shall continue in full force and effect until all of the Obligations shafl have been paid and
performed in foll.

Section 8.2 Forum. Mortgagor hereby irrevocably submits generally and unconditionally for itsell
and in respecs of its property to the jurisdiction of any state court or any Uniled States federal court sitting
in the State spewiSied in the governing law section of this Mortgage and to the jurisdiction of any state
court or any Uniiesd States federal court sitting in the state in which any of the Property is located, over
any Dispute. Mortgazon hereby itrevocably waives, to the fullest extent permitted by Law, any objection
that Mortgagor may nov- orhereafter have to the laying of venue in any such court and any claim that any
such court is an inconveniont forum. Mortgagor hereby agrees and consents that, in addition to any
methods of service of process neavided for under applicable law and to the fullest extent permitted by
Law, all service of process in aiy such suit, action or proceeding in any state court or any United States
federal court sitting in the state specifiedin the governing law section of this Mortgage may be made by
certified or registered mail, return reveir?-vequested, directed to Mortgagor at its address for notice set
forth in this Mortgage, or at a subsequcr:-address of which Mortgagee received actual notice from
Mortgagor in accordance with the notice sectiod of this Mortgage, and service so made shall be complete
five (5) days after the same shall have been so inailac., Nothing herein shall affect the right of Mortgagee
to serve process in any manner permitied by Law. or limit the right of Morigagee to bring proceedings
against Mortgagor in any other court or jurisdiction.

Section 8.15 WAIVER OF JURY TRIAL. MORTCAGOR AND MORTGAGEE WAIVE
TRIAL BY JURY IN RESPECT OF ANY DISPUTE AND ANY ACTION ON DISPUTE. THIS
WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTAFiLY MADE BY MORTGAGOR
AND MORTGAGEE, AND MORTGAGOR AND MORTGAGEE P.£REBY REPRESENT THAT
NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEN it DE BY ANY PERSON OR
ENTITY TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR
NULLIFY ITS EFFECT. THIS PROVISION IS A MATERIJAL INDUCEMENT FOR THE
PARTIES ENTERING INTO THE LOAN DOCUMENTS. MORTGAGOR AN MORTGAGEE
ARE EACH HEREBY AUTHORIZED TO FILE A COPY OF THIS SI:ICTION IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER OF JUZY TRIAL.
MORTGAGOR FURTHER REPRESENTS AND WARRANTS THAT IT A BEEN
REPRESENTED IN THE SIGNING OF THIS MORTGAGE AND IN THE MAKING C¥ THIS
WAIVER BY INDEPENDENT LEGAIL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE
WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH

COUNSEL.

Section 8.16  Entire Agreement. The Loan Documents constitute the entire understanding and
agreement between Mortgagor and Mortgagee with respect to the iransactions arising in connection with
the Loan, and sunersede all prior writfen or oral understandings and agreements between Mortgagor and
Morigagee with respect to the maiters addressed in the Loan Documents. In particular, and without
limitation, the terms of any commitment by Mortgagee to make the Loan are merged into the Loan
Documents. Except as incorporated in writing into the Loan Documents, there are no representations,
understandings, stipulations, agreements or promises, oral or written, with respect to the maiters
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addressed in the Loan Documents.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed under seal as of
the day and year first written above. :

MORTGAGOR:
SR 6032 S. Elizabeth LLC,
a Illinois limited liability company

By: g:t: F 47
Print Name: Sigere Raymond
Title: Member
[Space Liriow This Line for Acknowledgment]
STATE OF ILLINOIS )
) ss
COUNTY OF (ook’ )

I, the undersigned, & Notary Public in and forthe. County and State aforesaid, hereby certify that
aya sAD |, the above named @ﬂ_’/}a% of IRL632 . Clizpaperit (L
' , dly i5sis Gmingllinne ;v who is personally known to
me 1o be the same person whose name is subscribed to the forogruirg mstﬁent as such M owr fee
. appearcd before me this day in person and acknowledged that he/sie signed and delivered the above
instrament as his/her own frec and voluntary act and as the free ana voluntary act of the g@z

._d
Given under my hand and nofarial seal this /7 day of NeoeaQae_ 2018

A A A . 7
"OFFICIAL SEAL" j}
3 \M@V

w JOSEPH R ZICCARDI
Wotary/ Public < __—

Notary Public, State of lllinois
My Commission Expires 10/29/2021

My Commission Expires:

/6 -9 -Koz)
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Exhibit A
Legal Description
LOT 3 IN BLOCK 1 IN JAMES H. BREWSTER'S SUBDIVISION OF THE NORTH 20 ACRES
OF THE SOUTH 40 ACRES OF THE EAST 172 OF THE NORTHEAST 1/4 OF SECTION 15,

TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

4007 W Juciz=on Blvd, Chicago 1L 60624

PIN #16-15-219-020-0000
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