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

(MULTIFAMILY)

The parties to this MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (this "Mortgage”), dated as oijecember 2, 2018, are SUKEO ISHIDA {(“Borrower”
or "Mortgagor”), having its principal place of business at 222 South Morgan Street, Unit 4D, Chicago, IL
60607, and AXOS BANK, a federal savings bank ("Lender” or “Mortgagee”), having its principal place
of business 24 4350 La Jolla Village Drive, Suite 140) San Dlego California, 92122.

REC!TALS
A. Lenderis making a loan to Borrower (the "Loan"), which is evidenced by a Promissory
Note Secured By ’Morigage (the "Note") in the amount of ONE MILLION ONE HUNDRED FIFTY
THOUSAND AND 0L/1J0.DOLLARS ($1,150, 000 00)‘ executed by Borrower in favor of Lender, dated
the same date as this Morto~ge, payable to the order of Lender.

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

ARTICLE 1

MORTGAGE

1.1 Grant. For the purposes of and upon the terms sv'4 cpndttmns of this Mortgage, Borrower irrevocably
grants, conveys and assigns to Lender, with powe' ~isale and right of entry and possession, all estate,
right, titte and interest which Borrower now has or nay hereafter acquire in, to, under or derived from

any or afl of the following: !

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

{b) All appurtenances, easements, rights of way, water and aaler rights, pumps, pipes, flumes
and ditches and ditch rights, water stock, ditch and/or reservoir” stock or interests, royalties,
development rights and credits, air rights, mlnerals oil rights, and gas ngnts, now or later used or
useful in connection with, appurtenant to or related to the Land;

{c) All buildings, structures, facilities, other :mprovements and fixtures no v or hereafter located
on the Land,; ,
{d) All apparatus, equipment, machlnery and appliances and all accessions thereto and

renewals and replacements thereof and substltutrons therefor used in the operation or/¢s:upancy
of the Land, it being intended by the parties that all such items shall be conclusively considered to
be a part of the Land, whether or not attached or affixed to the Land;

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

\j] All additions and accretions to the property described above;
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(9) All licenses, authorizations, certificates, varuances consents, approvals and other permits
now or hereafter pertaining to the Land and all estate right, title and interest of Borrower in, to,
under or derived from all trade names or busmess names relating to the Land or the present or
future development, construction, operation or use of the Land,;

{h) The Collateral {as defined herein); ar:ld

(i) All proceeds, royalties, payments, net prpf it interests and other interests of any of the

foregoing. All of the property described above is' herelnafter collectively defined as the "Property”.
The listing of specific rights or property shall Inot be interpreted as a limitation of generat terms.

ARTICLE 2
OBLIGATIONS SECURED

2.1 Obligations Securad~3nrrower makes the foregoing grant and assignment for the purpose of securing
the following oblirations (the "Secured Obllgatlons")

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

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

(c) Payment and performance orall addmonal covenants and obligations of Borrower under
the Loan Documents except for ihe llfmfowerss covenants and obligations under any
“Envirenmental indemnity Agreement,” ex:cuted i m favor of Lender, as of the date hereof (including
any riders thereto). Forthe avoidance of doukby, .he Secured Obligations, notwithstanding anything
to the contrary contained herein, shall not incluze; obhgatlons or covenants, in each case, pursuant
to: (i) any guarantee of the Loan (it being understZod that the guarantor(s) under such Guarantee
shall not be the Borrower); (ii) any environmental inderiiity regarding the Property executed by, in
each case, the Borrower and/or any guarantorladd}tlor.al indemnitor; and (iii) any similar Guarantee
or indemnity, including any rider(s) thereto, by whrch a persci-gquarantees or otherwise acts as a
surety regarding the Borrower's obligations under the Lcan Dacuments.  Without limiting the
generality of the foregoing provisions of this Sectnon 2 1(c) and’inithe further avoidance of doubt,
the Secured Obligations do not include, in each case, (x) any “Guaiantes” of the Loan executed as
of the date herecf, in favor of Lender, and any‘successor thereto.2rd_ (y) any “Environmental
Indemnity Agreement” (including any rider(s) thereto) executed as of the-date hereof, in favor of
Lender, and any successor thereto (it being understood that such Guarantee/Guaranties and the
Environmental Indemnity Agreement, notwnhstandlng anything to the contrary contained herein,
are not secured by this Morigage);

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

(e) Payment and performance of all future advances and other cbligations that the then record
owner of all or part of the Property may agree to pay and/or perform (whether as principal, surety
or guarantor) for the benefit of Lender, when the, obligation is evidenced by a writing that recites
that it is secured by this Mortgage; however, any obligation secured by this Mortgage shall not be
construed to be part of any “Guarantee” or “Enwronmentaf Indemnity Agreement” (as such terms
are used in Section 2.1(c) hereof, including any nder(s) or successor documents thereto);

'
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(H All interest and charges on all obhgatlons secured hereby including, without limitation,
prepayment charges, late charges and loan fees; and

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

22 Oblizations. The term "obligations” is used hereln in its broadest and most comprehensive sense
and shall'c2 Jeemed to include, without limitation, all interest and charges, prepayment charges, late
charges, reimiursements for expenses, and loan fees atrany time accruing or assessed on any of the
Secured Obligitions. '

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

ARTICLE 3

ASSIGN'AENT OF RENTS AND LEASES

3.1 Assignment. Borrower absolutely, i ccably, and unconditionally grants, transfers and assigns
to Lender all of Borrower's right, title and interest ir,ia and under: (a) all present and future leases of the
Property or any portion thereof, all licenses an ag.eements relating to the management, leasing or
operation of the Property or any portion thereof, and it cther agreements of any kind relating to the use or
occupancy of the Property or any portion thereof, wheinzr|such leases, licenses and agreements are now
existing or entered inte afier the date hereof (the "Leases 1 and (b) the rents, issues, deposits and profits
of the Property, including, without limitation, all amounts pzyzoie and all rights and benefits accruing to
Borrower under the Leases (the "Payments™). The term “Leas<" shall also include all guaranties of and
security for the tenants' performance thereunder and ali amzngments, extensions, renewals or
modifications thereto which are permitted hereunder, This is a preaent und absolute assignment, not an
assignment for security purposes only, and Lender's right to the Leas2sand Payments is not contingent
upon, and may be exercised without possession of, the Property.

3.2 Grant of License. Lender confers upon Borrower a revocable license (the vicense”) to collect and
retain the Payments as they become due and payable unt|l the occurrence of.an Event of Default (as
hereinafter defined). Upon an Event of Default, the Llcense shall be automatically revskec and Lender may
collect and apply the Payments pursuant to the terms hereof without notice and without@iing possession
of the Property. All Payments thereafter collected by Borrower shall be held by Borrower =s ‘rustee under
a constructive trust for the benefit of Lender. Borrower hereby irrevocably authorizes ard irects the
tenants under the Leases to rely upon and comply with any notice or demand by Lender for ire payment
to Lender of any rental or other sums which may at any:time become due under the Leases, or for the
performance of any of the tenants’ undertakings under the Leases, and the tenants shall have no right or
duty to inquire as to whether any Event of Default has actually occurred or is then existing. Borrower hereby
relieves the tenants from any liability to Borrower by reason of relying upon and complying with any such
notice or demand by Lender. Lender may apply, in its sole discretion, any Payments so collected by Lender
against any Secured Obligation or any other obllgatlon of Borrower Borrower or any other person or entity,
under any document or instrument related to or executed rn connection with the Loan Documents, whether
existing on the date herecf or hereafter arising. Collectlon of any Payments by Lender shall not cure or
I
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waive any Event of Default or notice of an Event of Default or invalidate any acts done pursuant to such
notice. |

3.3 Effect of Assignment. The foregoing irrevocable assignment shall not cause Lender to be: (a) a
mortgagee in possession; (b) responsible or liable for the control, care, management or repair of the
Property or for performing any of the terms, agreements undertakings, obligations, representations,
warranties, covenants and conditions of the Leases; (c) respon5|ble or liable for any waste committed on
the Property by the tenants under any of the Leases or by any other parties for any dangerous or defective
condition of the Property or for any negligence in the management upkeep, repair or control of the Property
resulting in loss or injury or death to any tenant, Iicensee employee, invitee or other person; or (d)
responsrble 7ar or impose upon Lender any duty to produce rents or profits. Lender shall not directly or
indirectly e Vable to Borrower or any other person as a consequence of: (e) the exercise or failure to
exercise any_ uf the rights, remedies or powers granted to Ilender hereunder; or {f) the failure or refusal of
Lender to perfarm or discharge any obligation, duty or liability of Borrower arising under the Leases.

3.4 Covenhants.

(a) All Leasecs./ Borrower shall, at Borrower's sole cost and expense:

(i perforn zll ~bligations of the Iandlord under the Leases and use reasonable efforts
to enforc performance by the tenants of all obligations of the tenants under the
Leases; i

(i} use reasonable =7izts to keep the Property leased at all times to tenants which

Borrower in good b believes are creditworthy, at rents not less than the fair
market rental value r cluding, t;ut not limited to, free or discounted rents to the
extent the market so requires;; |

{iit) promptly upon Lender’s request, f’ehver to Lender a copy of each requested Lease
and all amendments thereto and v atvers thereof;

. \

(iv) promptly upen Lender’s request execu'e and record any additional assignments
of landlord's interest under any Lease W Lendar and specific subordinations of any
Lease to this Mortgage, in form and substalice vatisfactory to Lender; and

(v) promptly upen Lender's request, but in any event.by June 30" of each year,
provide Lender a current rent roll,icertified by Borrowzr as being true and correct,
containing the names of all tenants with respect to the Prooerty, the terms of their
respective Leases, the spaces[ occupied and the rentals or fees payable
thereunder and the amount of each tenant's security deposit

Unless consented to in writing by Lender orotherwise permitted under any oth<r miavision of the
Loan Documents, Borrower shall not:

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

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

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

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

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

(b) Major Leases. Borrower shall, at Borrowers sole cost and expense, give Lender prompt
written notice of any material default by landlord pr tenant under any Major Lease (as defined
balcw;, Unless consented to in writing by Lender or otherwise permitted under any other provision

of the'Lean Documents, Borrower shall not:

[ enter into any Major Lease which (aa) is not on fair market terms (which terms may
include free or discounted rent to the extent the market so requires); {bb) does not
contain a provision requiring the tenant to execute and deliver to the landlord an
¢stopoel certificate in form and substance satisfactory to the landlord promptly
tpon the landlord’s request; or (cc) allows the tenant to assign or sublet the
premiies without the landlord’s consent;

(i) reduce any rent 3r other sums due from the tenant under any Major Lease,;
(it} terminate or meter.ally modify or amend any Major Lease; or

{iv) release or discharge *i-c-tenant or any guarantor under any Major Lease from any
material obligation thereurder.

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

Without in any way limiting the requirement of Lendnr’s consent hereunder, any sums received by
Borrower in consideration of any terminaticn or matmr 1 modification or amendment of any Major
Lease or any release or discharge of any tenant under any Major Lease from any material obligation
thereunder shall be applied to reduce the outstandlng securzd Obligations (without payment of a
prepayment charge) and any such sums received by Borrcwer shall be held in trust by Borrower
for such purpose; provided, however, so long as no Event ot Dafault shall exist at the time, any
sums received by Borrower in consideration of any termination {or 2 release or discharge of any
tenant), modification or amendment of any Major Lease which: (A)to*alless than $50,000 shall be
payable to Borrower; and (B) total $50,000 or more shall be placed irto @n impound account and
shall be released to Borrower from time to time upon delivery of an exezited replacement tenant
lease and satisfactory evidence as to the completlon of re-tenanting work. Fol'owmg the completion
of such re-tenanting work, and provided no Default shall exist at such time, Lei'ar shall release
any excess funds received by Borrower wrth respect to the termination of ary ‘anjor Lease to
Borrower. “Major Lease”, as used herein, shall mean (x) a Lease of more than«vienty percent
{20%) of the total rentable area of all bmldlngs Iformmg a part of the Property, as s2asonably
determined by Lender, {y} cell tower Leases, and {z) Leases of oil, gas and mineral rights.
Borrower's obligations with respect to Major Leases shall be governed by the provisions'of Section
3.4(a) applicable to all Leases as well as by the prowsrons of this Section. Lender's failure to deny
any written request by Borrower for consent under this Section within five (5) Business Days {as
defined in the Note) after Lender's receipt of such request (and all documents and information
reasonably related thereto) shall be deemed to constltute Lender’s consent to such request.

1

v
J
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3.5 Estoppel Certificates. Within thirty (30) days after request by Lender, Boarrower shall deliver to
Lender and to any party designated by Lender, estOppeI certificates relating to the Leases (excluding
Leases of storage units) executed by Borrower and by each of the tenants, in form and substance
acceptable to Lender; provided, however, if any tenant shall fail or refuse to so execute and deliver any
such estoppel certificate upon request, Borrower shall use reasonable efforts to cause such tenant to
execute and deliver such estoppel certificate but such tenant s continued failure or refusal to do so, despite
Borrower's reasonable efforts, shall not constitute a default by Borrower under this Section.

3.6 Right of Subordination. Lender may at any time and from time to time by specific written instrument
intended for the purpose unitaterally subordinate the lien of this Mortgage to any Lease, without joinder or
consent of,_<r notice to, Borrower, any tenant or any other person. Notice is hereby given to each tenant
under a Leass of such right to subordinate. No subordlnatron referred to in this Section shall constitute a
subordinatior”to_any lien or other encumbrance, whenever arising, or improve the right of any junior
lienholder. No'hira herein shall be construed as subordlnatlng this Mortgage to any Lease.

ARTICLE 4
SECURITY AGREEMENT AND FIXTURE FILING

41 Security Interest. Borrowor grants and asslgns to Lender a security interest to secure payment and
performance of all of the Securzd Obl|gat|ons in Borrowers interest in all of the following described
personal property in which Borrower now or at any time hereafter has any interest {the "Collateral"):

All goods, building and other materials, surplies, work in process, equipment, machinery, fixtures, furniture,
furnishings {including consumer goods, invi2ntary, eqmprnent and farm products}, S|gns and other personal
property, wherever situated, which are or7are to be mcorporated into, used in connection with or
appropriated for use on the Property; all rents, issies, deposrts and profits of the Property (to the extent, if
any, they are not subject to the assignment of leases and rents set forth in Article 3 of this Mortgage); all
inventory, accounts, cash receipts, impounds, acco intslreceivable, contract rights, general intangibles
(including payment intangibles and software), chattel paperincluding electronic chatte! paper and tangible
chattel paper), instruments, documents, notes, drafts, Ietter of zredit nghts and deposit accounts (as those
terms are defined in the UCC (as defined below)), insurance pricies, insurance and condemnation awards
and proceeds (including without limitation all Claims and‘ Proeszas of Claims as such terms are defined
below), any other rights to the payment of money, trade names, trad.:ma‘ks and service marks arising from
or related to the Property or any business now or hereaﬂer conductad nereon by Borrower; all permits,
consents, approvals, licenses, authorizations and other nghts granted ty, niven by or obtained from, any
governmental entity with respect to the Property, including but not limitea fri tra Intended Use; all interest
in any assignments of leases to adjoining real property and options to purchzs 2 such property; all deposits
_ or other security now or hereafter made with or given to ut|||ty companies by Boriower with respect to the
Propenrty; all advance payments of insurance premiums made by Borrower with respesiio the Property; all
plans, drawings and specifications relating to the Property all loan funds held by Lender, whether or not
disbursed, all funds deposited with Lender pursuant to any Loan Document, including, wittio:wlimitation, all
"Restoration Funds" as defined herein; all reserves, deferred payments, deposits, accourits; rafunds, cost
savings and payments of any kind related to the Property or any portion thereof, including, withiou limitation,
all "lmpounds as defined herein together with all replacements and proceeds of, and adiiiuns and
accessions to, any of the foregoing, and all books, records and files relating to any of the foregoing.

As to all of the above-described personal property whlch is or which hereafter becomes a "fixture" under
applicable law, this Mortgage constitutes a fi xture fi iling under the lllincis Uniform Commercial Code
(llucc")

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

4.3 Additional Rights of Lender Upon an Event of Default. Upon the occurrence of an Event of Default
hereunder, *ixen in addition to all of Lender's rights as’ a Secured Party under the UCC or otherwise at law:

(a) Sale of Collateral. Lender may: (i) upon wrltten notice, require Borrower to assemble any
or all ci the Collateral and make it available to Lender at a place designated by Lender; {ii) without
prior notire, :nter upon the Property or other placelwhere any of the Collateral may be located and
take possession of, collect, sell and dispose of any or all of the Collateral, and store the same at
locations acceplai’a to Lender at Borrower's expense or (iii) sell, assign and deliver at any place
or in any lawful riariner all or any part of the Collateral and bid and become purchaser at any such
sales; and :

{b) Other Rights. Leader may, for the account of Borrower and at Borrower's expense: (i)
operate, use, consume, sel” or dispose of the- Colfateral as Lender deems appropriate for the
purpose of performing any or 2!l of the Secured Obligations; (ii) enter into any agreement,
compromise or settlement including insurance clalms which Lender may deem desirable or proper
with respect to any of the Collatera ; 2.7 {iii) endorse and deliver evidences of title for, and receive,
enforce and collect by legal action or'o nerwise, a!l indebtedness and obligations now or hereafter
owing to Borrower in connection with or or: ac‘ount of any or all of the Collateral.

Borrower acknowledges and agrees that a dispo .ltlon of the Collateral in accordance with Lender's
rights and remedies as heretofore provided is & disposition thereof in a commercially reasonable
manner and that five (5) days prior notice of such Jisposition is commercially reasonable notice.
Barrower further agrees that any sale or other d:spoultur of all or any portion of the Collateral may
be applied by Lender first to the reasonable expenses in/sznnection therewith, including reasonable
attorneys' fees and disbursements, and then'to the paymen’ of the Secured Obligations.

4.4 Additional Covenants of Borrower. Borrower, at’ its sole cost ana B¥perse, (a) shall give Lender at
least thirty (30) days prior written notice of any change |n Borrower’s princir.ciplace of business and the
acquisition or use of a trade name or style by Borrower (b) shall premptly notify Lender in writing of any
claim, lten, security interest, right, encumbrance or any other occurrence which may be adverse to Lender's
security interest in the Collateral; (¢) shall defend the Collateral from all claims, lien1s, security interests,
rights, encumbrances and other matters which are adverse to Lender's security interesciii the Collateral;
(d) shall promptly pay all costs and expenses relatlng to the purchase, ownership, or use 4f *he Collateral,
including all liens, taxes, assessments and charges of !Governmental Authorities levied, assessed or
imposed on all or part of the Collateral; {) shall not seII transfer, pledge hypothecate, lease ¢/ o herwise
dispose of or abandon all or part of the Collateral wrthout Lender's prior written consent, except tor the sale
of inventory in the ordinary course of Borrower’s busmess or the disposition of any Collateral which is
replaced with new Collateral of substantially comparable value and utility; (f} shall not remove any material
part of the Collateral which consists of tangible personal property from its location on the Property without
Lender's prior written consent; (g) shall, upon Lenders request, give notice, in form and substance
acceptable to Lender, to any or all account debtors desrgnated by Lender of Borrower’s grant of a security
interest in any Collateral which consists of accounts contract rights, instruments, documents, or general
intangibles (referred to collectively as the "Accounts” and individually as an "Account”); (h) following the
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occurrence of any Event of Default, shall not compromlse settle, adjust, or grant any discount, credit, or
allowance to any Account debtor without Lender's prror written consent; (i) shall undertake any and all other
acts necessary or appropriate to maintain, preserve and protect the Cellateral and Lender’s security interest
therein, including any actions requested by Lender; and {j ¢ shall execute and deliver to Lender such other
documents as Lender may request in order to evrdence effectuate perfect, maintain, preserve or protect
Lender's security interest in the Collateral, mcludmg ﬁnancrng statements, continuation financing
statements, financing statement amendments, security agreements and assignments. If Borrower fails to
execute and deliver to Lender any document requested by Lender pursuant Section 4.4 within ten (10} days
after such request, then Borrower irrevocably appomts Lender, with full power of substitution, as Borrower's
attorney-in-fact, coupled with an interest, with full power in its own name or in the name of Borrower, to
execute suciidocument on behalf of Borrower, Borrower has set forth above its full and correct name, and
Borrowerdozs not presently use any other names or tradenames except for those tradenames specifically
disclosed in viriting by Borrower to Lender prior to the recordatlon of this Mortgage. Nothing contained in
this Article 4 st all'oe construed to obligate Lender to act on behalf of Borrower as attorney-in-fact.

|
4.5 FOR PURPGEES OF THE UCC THE FOLLOWING INFORMATION IS FURNISHED:

Name, addiess of Debtor(s): c/o Saratega Property Advisors, LLC
SUKEQ ISHIDA

222 South Morgan Street, Unit 4D

: Chicago, IL 60807

Name and address AXOS BANK
of Secured Party 4350 La Jolla Village Dr., Ste. 140
i San Diego, CA 92122

See Section 4.1,
Description of the type

(or items) of property (constituting
Collateral);

he !

—

Description of real property ‘ See Exlikit A hereto.
to which the Cellateral
is attached or upon which
it is or will be located:

ARTICLE S5

REPRESENTATIONS A[i\lD WARRANTIES

51 Representations and Warranties. Borrower represents and warrants to Lender that, to £orower's
current actual knowledge after reasonable investigation and inquiry, the following statements are true and

correct as of the Closing Date {as defined in the Note): |
I

(a) Legal Status. Borrower is qualified or licensed to do business in all jurisdictions in which
such qualification or licensing is required.

{b) Permits. Borrower possesses all permlts franchises and licenses and all rights to all
trademarks, trade names, patents and fictitious names if any, necessary to enable Borrower to
conduct the business(es) in which Borrower is now engaged in compliance with applicable law.

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

(d) Violations. The execution, dellveryiand performance by Borrower of each of the Loan
Documents do not violate any provision of any Iaw or regulation, or result in any breach or default
under any contract, obligation, indenture or |other, instrument to which Borrower is a party or by
which Borrower is bound.

{F) Litigation. There are no pending o threatened actions, claims, investigations, suits or
procezdings before any governmental authonty court or administrative agency which may
adversely affect the financial condition or operations of Borrower other than those previously
disclosed n ‘vriting by Borrower to Lender.

i) Financizi-Statements. The financial statements of Borrower, of each general partner (if
Borrower or Borrowar is a partnership), of each member (if Borrower is a limited liability company}
and of each guarzicor, if any, previously delwered by Borrower to Lender: (i} are materially
complete and correct; (1) present fairly the fi nanc:|al condition of such party; and (iii} have been
prepared in accordance xvith the same accountlng standard used by Borrower to prepare the
financial statements delivereu 1 and approved by Lender in connection with the making of the
Loan, or other accounting :tandards approved Iby Lender. Since the date of such financial
statements, there has been no ma.erial adverse change in such financial condition, nor have any
assets or properties reflected on sv.ch fi nanmal statements been sold, transferred, assigned,
mortgaged, pledged or encumbered exi.ept as prewously disclosed in writing by Borrower to Lender
and approved in writing by Lender. .

{q) Reports. All reports, documents, ||st'uments and information delivered to Lender in
connection with the Loan: (i) are correct! anu |sufficiently complete to give Lender accurate
knowledge of their subject matter; and (i} do not'c~ “main any misrepresentation of a material fact
or omission of a material fact which omission makes the orovided information misleading.

{h) Income Taxes. There are no pendlng assessmedrs, or adjustments of Borrower's or
guarantor's, if any, income tax payable with respect to any year.

(i) Subordination.  There is no agreement or instrument tu.whkich Borrower is a party or by
which Borrower is bound that would reqmre the subordination ‘in/sight of payment of any of
Borrower's obligations under the Note to an obllgatlon owed to another paity.

G) Title. Borrower lawfully holds and| possesses fee simple title to fhe Property, without
limitation on the right to encumber same. Thls Mortgage is a first lien on the Froperty prior and
superior to all other liens and encumbrances on the Property except: (i) liens fo! rnal estate taxes
and assessments not yet due and payable; |(u) semor exceptions previously approvza by Lender
and shown in the title insurance policy insuring the lien of this Mortgage; and (jii) otiioranatters, if
any, previously disclosed to Lender by Borrower in a writing specifically refernng to this
representation and warranty.

(k) Mechanics' Liens. There are no mechanlcs or similar fiens or claims which have been filed
for work, labor or material {and no rights are Ir:autstandlng that under law could give rise to any such
liens) affecting the Property which are or may be prior to or egual to the lien of this Mortgage.

(n Encroachments. To the best of Borlrowets knowledge, except as shown in the survey, if
any, previously delivered te Lender, none |of the buildings or other improvements which were
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included for the purpose of determining the apprarsed value of the Property lies outside of the
boundaries or building restriction lines of the Property and no buildings or other improvements
located on adjoining properties encroach upon the Property.

{m) Leases. All existing Leases are in full force and effect and are enforceable in accordance
with their respective terms. No material breach or default by any party, or event which would
constitute a material breach or default by any party after notice or the passage of time, or both,
exists under any existing Lease. None of the Iandlords interests under any of the Leases,
including, but not limited to, rents, additional rents, charges issues or profits, has been transferred
or assigned. No rent or other payment under any e)ﬂstlng Lease has been paid by any tenant for
mora than one (1) month in advance,

{n) Collateral. Borrower has good title to the existing Collateral. Borrower has not previously
asmgn 2d or encumbered Borrower's interest in any of the Collateral, and no financing statement
covering 7iny of the Collateral has been delivered to any other person or entity. Borrower's principal
place of busiiieis is located at the address shown in this Mortgage.

{0} Conditior: ahd Use of Property. Except as|shown in the property condition survey or other
engineering reperts, if any, previously delivered to or obtained by Lender, the Property is in good
condition and repair 7.no is free from any damage waste or defect that would materially and
adversely affect the vaiu of the Property as security for the Loan or the intended use of the
Property. The Property is and shall remain for the term of Loan exclusively used for the commercial
purpose of a multifamily housing romplex of more than four {4) units, with units leased to residents.

{p} Wetlands. No part of the Praparty consists of or is classified as wetlands, tidelands or
swamp and overflow lands.

o)) Compliance With Laws; ERISA.

(iy All federal, state and local |aws nues and regulations applicable to the Property,
including, without limitation, all zoning ar .1 .r..'lldlng requirements and all requirements of
the Americans With Disabilities Act. of 199"‘ 3 amended from time to time (42 U.S.C.
Section 12101 et seq.) have been satlsf ed or cr,rr‘plled with. Borrower is in possession of
all certificates of occupancy and aII other licenses,oermits and other authorizations
required by applicable law for the exlstlng use of the Property. All such certificates of
occupancy and other licenses, permits and authorizatiosis are valid and in full force and
effect. ‘

(i} Borrower shall not engage in any transaction which would sause any obligation, or
action taken or to be taken, hereunder (or|the exercise by Lendér >f any of its rights under
the Note, this Mortgage and the other Loan Documents) to be a rion-2xempt (under a
statutory or administrative class exemptlon) prohibited transaction vrue: the Employee
Retirement Income Security Act of 1974, as amended ("ERISA").

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

Mortgage




| 1836116074 Page: 13 of 41

L COPY

(r Property Taxes and Other Liabiliies! Al taxes, governmental assessments, insurance
premiums, water, sewer and municipal charges and ground rents, if any, which previously became
due and owing in respect of the Property have been' paid.

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

4] Homestead. There is no homestead or other exemption available to Borrower which would
materially interfere with the right to sell the Property at a trustee’s sale or the right to fereclose this
Mortgage.

ARTIICLEEB
RIGHTS AND DUTIES OF THE PARTIES
' i

6.1 Maintendarice and Preservation of the Property. Borrower shall: (a) keep the Property in good
condition and repair; (b complete or restore promptly and II"I workmanlike manner the Property or any part
thereof which may be da/nz.ged or destroyed (unless, if and to the extent permitted under Section 6.10,
Lender elects to require thzzinsurance proceeds be used to'reduce the Secured Obligations and after such
repayment the ratic of Secured Dbligations to the value of the Property, as reasonably determined by
Lender is the same as or [ower {1170 it was |mmed1ately before the loss or taking occurred); (¢} comply and
cause the Property to comply with (s ai' laws, ordlnances regulations and standards, (ii} all covenants,
conditions, restrictions and equitable servitudes, whether publ:c or private, of every kind and character and
(iii) all requirements of insurance comganias and any bureau or agency which establishes standards of
insurability, which laws, covenants or reguire nunts affect the Property and pertain to acts committed or
conditions existing thereon, including, without .mutathn any work of alteration, improvement or demolition
as such laws, covenants or requirements mandate; w ) operate and manage the Property at all times in a
professional manner and do all other acts which from the character or use of the Property may be
reasonably necessary to maintain and preserve its ve ue; (e) promptly after execution, deliver to Lender a
copy of any management agreement concerning the P: operty and all amendments thereto and waivers
thereof; and (f) execute and acknowledge all further docr..rren 's, instruments and other papers as Lender
deems necessary or appropriate to preserve, continue, perfectard enjoy the benefits of this Mortgage and
perform Borrower's obligations, including, without I|m|ta1t|on| statr-mients of the amount secured hereby then
owing and statements of no offset. Borrower shail not (g} remove or t'emolish all or any material part of
the Property; (h) alter either (i) the exterior of the Property in a manne: which materially and adversely
affects the value of the Property or {ii} the roof or other structural eleircnis of the Property in a manner
which requires a buitding permit; (i) initiate or acqmesce in any change in‘any zening or other land
classification which affects the Property; (j) matenally alteq the type of occupaiicy or use of all or any part
of the Property; or (k} commit or permit waste of the Property.

6.2 Compliance with Laws. Borrower shall comply with all federal, state and loca laws, rules and
regulations applicable to the Property, including, wrthout Ilmltatlon all zoning and building racisirements and
all requirements of the Americans With Disabilities Act of 1990 (42 U.S.C. Section 12404 et seq.), a
amended from time to time. Borrower shall possess and maintain or cause Borrower to/ possess and
maintain in full force and effect at all times (a) all certificates of occupancy and other licenses, fieaits and
authorizations required by applicable faw for the exlstmg use of the Property and (b} all permits, franchises
and licenses and all rights to all frademarks, trade names patents and fictitious names, if any, required by
applicable law for Borrower to conduct the busmess(es) in whlch Borrower is now engaged.

6.3 Litigation. Borrower shall promptly notify Lender |n writing of any litigation pending or threatened
against either Borrower Party claiming damages in excess of $50,000 and of all pending or threatened
litigation against either Borrower Party if the aggregate damage cfaims against Borrower exceed
$100,000.00,
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6.4 Merger, Consolidation, Transfer of Assets. Borrower shall not: (a) merge or consolidate with any
other entity or permit Borrower to merge or consolidate W|th any other entity; (b) make any substantial
change in the nature of Borrower's business or structure or permrt Borrower to make any substantial change
in the nature of Borrower's business or structure; (c) acqmre all or substantially all of the assets of any other
entlty or permit Borrower to acquire alfl or substantially all of the assets of any other entrty or (d) sell, lease,
assign, transfer or otherwise dispose of a material part of Borrowers assets except in the ordinary course
of Borrower's business or permit Borrower to sell, lease, assrgn transfer or otherwise dispose of a material
part of Borrower's assets except in the ordinary course of Borrower's business.

6.5 Accounting Records. Borrower shall maintain adequate hooks and records in accordance with the
same accoviting standard used by Borrower to prepare the financial statements delivered to and approved
by Lende: i~ r.onnection with the making of the Loan or other accounting standards approved by Lender.
Borrower sha!i permit and shall cause Borrower to permit any representative of Lender, at any reasonable
time and fromtire. to time, to inspect, audit and examrne such books and records and make copies of
same.

6.6 Financial Staierients and Accounts.

6.6.1 Statements Requiied. During the term of the Loan or while any liabilities of Borrower to Lender
under any of the Loan Documren’s »emain outstanding and unless Lender otherwise consents in writing,
Borrower shall provide to Lender.or cause to be prowded to Lender, each in a form acceptable to Lender,
the following:

i .

(a) Leasing Schedule. Ncut.iztor than|th|rty {30) days after written request by Lender, a
schedule, signed and dated by Por. ower, showrng the following lease information with regard
to each tenant: the name of the tenant, a descnptron of the premises, monthly or other periodic
rental amount, dates of commenceme! 1tla ad explratlon of the lease, and payment status;

(b) Balance Sheet and Annual Financial Stataments. With respect to Both Borrower and any
guarantor or indemnitor, in each case, not {ater than ninety (90) days after the close of the
respective fiscal years of Borrower, any guaran‘.:' and any indemnitor, balance sheet and
financial statements, including, as appllcable anc without limitation: (i) balance sheet for the
Property, signed and dated by Borrower (iiy a~ccnedita, signed and dated by Borrower,
showing all revenues and expenses durlng such fiscal yzar, relating to the Property; (iii)
financial statements showing all assets and Irabrlrtres of Barrower, which shall be certified by a
principal, managing member or general partnerof Borrower s “eing frue, correct and complete
or, upon the reasonable request of l‘.ender audited by an irdependent certified public
accountant; and (iv) financial statements showmg all assets and iabilities of each indemnitor
and guarantor under any indemnity or guarantee which shall be certitied by such guarantor or
indemnitor or the principal, managing member or general partner of 'such indemnitor or
guarantor, as being true, correct and complete or, upon the reasonabie requ:est of Lender,
audited by an independent certified public accountant;

{¢) Tax Returns. Not later than June|30™ of each year, copies of all tax rewwrrs-(with all
schedules) or extensions filed by Borrower and any indemnitor or guarantor urider any
indemnity or guarantee, unless an extensmn has been obtained, but no event later than the
earlier of (i) September 1% of each year or (i) :within twenty (20) days after filing;

(d) Other Information. From time to time, such other information with regard to Borrower,
principals of Borrower, guarantors or the Property as Lender may reasonably request in writing.
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6.6.2 Form; Warranty. Borrower agrees that all financial statements to be delivered to Lender, pursuant
to the immediately preceding Section, irrespective of whether they pertain to Borrower or any guarantor or
indemnitor, in each case, shall; (28) be complete and correct (b) present fairly the financial condition of the
party; (c) disclose all liabilities that are required to be reﬂected or reserved against; and (d) be prepared in
accordance with the same accounting standard used by‘ Borrower, or as applicable, such guarantor or
indemnitor, to prepare the financial statements delivered to and approved by Lender in connection with the
making of the Loan or other acceounting standards acceptable to Lender. By delivering any such financial
statement, Borrower shall be deemed to warrant and represent that, as of the date of delivery of any such
financial statement, there has been no material adverse change in financial condition, nor have any assets
or properties been sold, transferred, assigned, mortgaged, pledged or encumbered since the date of such
financial stelement except as disclosed by Borrower in a writing delivered to Lender.

Borrower agrze= that all leasing schedules and other information to be delivered to Lender p'ursuant to
Section 6.6.1 heranf and this Section 6.6.2, in each case, shall not contain any misrepresentation or
omission of a matarizl fact.

6.6.3 Accounts and Frrcary Banking Relationships. Borrower shall establish its primary deposit and
operating accounts with Lerider. Borrower shall cause any guarantor of the Loan to establish its primary
deposit and operating accounts with Lender.

6.7 Casts, Expenses and Fees. Borrower shall pay to Lender the full amount of all costs and expenses,
including, without limitation, attorneys’ fe=s {i.e., outside counsel), incurred by Lender in connection with:
{a) Appraisals and inspections of the Srozerty or Collateral required by Lender as a result of {i) a Transfer
{as hereinafter defined) or proposed Trarsfer, or (i) an Event of Default, and (b) any acts performed or
proposed to be performed by Lender at Bo.'rowcr's request or wholly or partially for the benefit of Borrower
{including, without limitation, the preparation‘cr review of amendments, assumptions, waivers, releases,
reconveyances, estoppel certificates or statemers of amounts owing under any Secured Obligation).
Borrower shall pay all costs and expenses arising undP' this Section immediately upon demand by Lender
together with interest thereon following notice of sucI~ irdebtedness at the rate of interest then applicable
to the principal balance of the Note as specified thereln Ar)y administrative fees owed to Lender pursuant
to the Loan Documents, including, without Ilmltatlon those wed pursuant to Section 6.15 hereof (but
excluding 16.15.4(a)) shalt be due and payable |mmed|ate|y urion Borrower reguesting the action from
Lender and shall be non-refundable, irrespective of the dlspos:*- 1 of the request by Lender. Borrower shall
have no expectation that Lender commence review 'of any matter ¢\ recuest prior to Borrower paying the
required fee pursuant to the Loan Documents. In addltlon and without firritation to Lender's right to recover
all its out-cf—pocket expenses from Borrower on demand as provided in tuz Section 6.7, Lender shall have
the right to require Borrower to provide a legal deposn (i.e., payment in advanre) before engaging outside
counsel to do any legal work and to refresh that deposﬂ' at Lender’s request, over the pendency of the
matter. Borrower shall have no expectation that Lender commence any legal 'work with outside counsel
prior to Borrower paying any legal deposit requested by Lender.

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

6.9 Taxes and Other Liabilities. Borrower shall pay and discharge when due any and all indebtedness,
obligations, assessments and taxes, both real and personal and including federal and state income taxes
and state and local property taxes and assessments. Borrower shall promptly provide to Lender copies of
all tax and assessment notices pertaining to the Property. Borrower hereby authorizes Lender to obtain, at
Borrower's £xpense, a tax service contract which shall provrde tax information on the Property to Lender
for the terin.af the Loan and any extensions or renewals of the Loan. |

6.10  [nsurarice Coverage. Borrower shall insure the Property against loss or damage by fire and such
other hazards as._exder shall from time to time require,:however, not to exceed full replacement cost;
provided, however, (% Lender, at Lender's election, may only require flood insurance if all or any portion of
the improvements locatzd sn the Property is or becomes|located in a special flood hazard area; and (b)
Lender, at Lender's elect’on, may only require earthquake insurance if all or any portion of the Property is
or becomes located in an-zarthquake fault zone. Borrower shall also carry public liability insurance and
such other insurance as Lendcr may require, including, without limitation, business interruption insurance
or loss of rents insurance. Such rolicies shall contain a standard mortgage clause namlng Lender and its
successors and assigns as a loss pe yee or additional msured as appropriate, and requiring at least thirty
(30) days prior notice to the holder at termination or cancellatron Borrower shall maintain all required
insurance at Borrower's expense, in toriranies, and |n substance and form satisfactory to Lender,
including, without limitation, an agreed amouat endorsement Lender shall not, by reason of accepting,
rejecting, approvmg or obtammg insurance shal II’\CLII' any Ilab|I|ty for: (c) the existence, nonexistence, form
or legal sufficiency of any insurances; (d) the solvmcl:y of ény insurer; or {e) the payment of claims.

If Borrower fails to maintain and deliver to Lender the origiral policies or certificates of insurance required
by this Mortgage, upon ten (10) days prior notice to Beorrowar. Lender may procure such insurance at
Borrower's sole cost and expense. Borrower agrees|to delwer «© Lender promptly upen receipt, but’in any
event no later than thirty (30) days prior to the termrnatlon of ~ny of such insurance policies, a renewal
policy (or certificate of insurance evidencing the same e) satlsfyrng the recuirements of this Mortgage.

6.1 insurance and Condemnation Proceeds.

(a} Assignment of Claims. Borrower absolutely and irrevocabply 35s’gns to Lender all of the
following rights, claims and amounts (collectwely, the "Claims"), all of whic’yshafl be paid to Lender;
(i} all awards of damages and all other compensat:on payable directly ar.ndirectly by reason of a
condemnation or proposed condemnation for publlc or private use affecting all or any part of, or
any interest in, the Property; (ii} all other claims and awards for damages to cr'ducrease in value
of all or any part of, or any interest in, therProperty, {iii} all proceeds of any insurance policies
payable by reason of loss sustained to all or any part of the Property; and (iv) all intere:st which may
accrue on any of the foregoing. Borrower shall give Lender prompt written notice of the occurrence
of any casualty affecting, or the mstttutron of any proceedings for eminent domain or for the
condemnation of, the Property or any pomon thereof So long as no Event of Default has occurred
and is continuing at the time, Borrower shall have the right to adjust, compromise and settle any
Claim of $25,000 or less without the consent of Lender provided, however, all awards, proceeds
and other sums described herein shall contlnue to be payable to Lender. Lender may commence,
appear in, defend or prosecute any Claim exceedlng $25,000, and may adjust, compromise and
settle all Claims (except for Claims which Borrower may settle as provided herein), but shall not be

responsible for any failure to commence, appear‘m defend, prosecute or collect any such Claim
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regardless of the cause of the failure. All awards, proceeds and other sums described herein shall
be payable to Lender.

(b) Application of Proceeds; No Event of Default. So long as no Event of Default has occurred
and is continuing at the time of Lender's receipt of the proceeds of the Claims {the "Proceeds")
and no Event of Default occurs thereafter, Lender shall apply the Proceeds in the following crder
of priority: First, to Lender's expenses in settling, prosecuting or defending the Claims; Second, to
the repair or restoratron of the Property; and Third, to Borrower if the repair or restoratron of the
Property has been completed, but to the Secured Obligations in any order without suspending,
extending or reducing any obligation of Borrower |to make installment payments if the repair or
restication of the Property has not been completed. Notwithstanding the foregoing, Lender shall
hava.io obligation to make any Proceeds available for the repair or restoration of the Property
unless and until all the following conditions have|been satisfied in Lender's sole and absolute
discreton. (i) delivery to Lender of the Proceeds plus any additional amount which is needed to
pay all czste of the repair or restoration (including, without limitation, taxes, financing charges,
insurance ar«.r2nt during the repair period); (ii) establrshment of an arrangement for lien releases
and disbursemznt af funds acceptable to Lender; and (iii) delivery to Lender in form and content
acceptable to Lender of all of the following: (aa) plans and specifications for the work; (bb) a
contract for the wourk, sianed by a contractor accer’:table to Lender; (cc) a cost breakdown for the
work; {dd) if required Ly ).erder, a payment and performance bond for the work; (ee) evidence of
the continuation of all Leases unless consented to in writing by Lender; {ff) evidence that, upon
completion of the work, the «ize, capacity, value, and income coverage ratios for the Property will
be at least as great as thosc viiich existed |mmed|ately before the damage or condemnation
occurred; and {gg) evidence of..nz satisfaction of any additional conditions that Lender may
reascnably establish to protect Lerdar's securlty Borrower acknowledges that the specific
conditions described above are reascnable.

(c) Application of Proceeds; Event of Default. If an Event of Default has occurred and is
continuing at the time of Lender's receipt of (he Proceeds or if an Event of Default occurs at any
time thereafter, Lender may, at Lender's absolue‘.uscretron and regardless of any impairment of
security or lack of impairment of security, but secur ct- to applicable law governing use of the
Proceeds, if any, apply all or any of the Proceeds to liender's expenses in settling, prosecuting or
defending the Claims and then apply the balance to the-secured Obligations in any order without
suspending, extending or reducing any obligation of Borrower to make installment payments, and
may release all or any part of the Proceeds to Borrower upon-ary conditions Lender chooses.

Impounds.

(a) Taxes and Insurance. |frequired by Lender at any time, on each Fayment Date (as defined
in the Note) on which both principal and interest under the Loan are pa,able ! ender, at its sole
option, may require that Borrower pay, an amount estrmated from time to tim: by _ender in its scle
discretion to pay one-twelfth {1/12th} of an amount which would be sufficieniio/psy all "Costs".
The term "Cost" shall mean (i) all taxes and other Irabrlrtles payable by Borrower urider Section 6.9;
(i) all insurance premiums payable by Borrower under Section 6.10; (iii) all othzr Costs and
expenses required for impounds; andfor (iv) aII other amounts that in Lender's sole and
independent determination will be required to preserve the value of the Property. Borrower shall
deliver to Lender, promptly upon receipt, all brl!s for Costs for which Lender has required Impounds.
So long as there has been no Event of Default, Lender waives the requirement of Costs to be paid
on each Payment Date. |

(b} Post-Default Impounds. In the event Lender at any time waives the requirement that
Borrower pays Costs, and if required by Lender at any time after an Event of Default occurs (and
regardless of whether such an Event of De'fault is thereafter cured), Borrower shall deposit with
|
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Lender such amounts Post-Default Impounds on such dates (determined by Lender as provided
below) as will be sufficient to pay any or all Costs specnf ied by Lender. Lender in its sale discretion
shall estimate the amount of such Costs that will be payable or required during any period selected
by Lender not exceeding one year and shall determine the fractional portion thereof that Borrower
shall deposit with Lender on each date specified by|Lender during such period. If the Post-Default
Impounds paid by Borrower are not sufficient to pay the refated Costs, Borrower shall deposit with
Lender upon demand an amount equal to the deficiency. All Post-Default Impounds shall be
payable by Barrower in addition to (but without duplication of) any other Impounds,

(¢) All Impounds. Post-Default Impounds and any other impounds that may be payable by
Borrower under the Note are collectively called “Impounds All Impounds shall be deposited into
a1 acvount maintained by Lender or its servicing agent, which may be a commingled account, and
Lendzr =hall not be entitled to interest thereon. Lender shall not be a trustee, special depository or
other fduiary for Borrower with respect to such account and the existence of such account shall
not limit Zenler's rights under this Mertgage, any other agreement or any provision of law. If no
Event of Defauw. exists, Lender shall apply all lmpounds to the payment of the related Costs, or in
Lender's sole ziscietion may release any or all Impounds to Borrower for application to and
payment of suchCrsts, If an Event of Default exists, Lender may apply any or all Impounds to any
Secured Obligation and/or to cure such Event of |Default whereupon Borrower shall restore all
Impounds 50 applied end cuie all Events of Default not cured by such application. The obligations
of Borrower hereunder skall not be diminished by deposns of Impounds made by Borrower, except
to the extent that such obligz tions have actually been met by applrcatron of such Impounds. Upon
any assignment of this Mortgagz, -ender may asmgn all Impounds in its possession to Lender's
assignee, whereupon Lender snzil-ue released from all liability with respect to such Impounds.
Within sixty (60) days following v repayment of the Secured Obligations (other than as a
consequence of foreclosure or conveyance in lieu of foreclosure) or at such earlier time as Lender
may elect, Lender shall pay to Borrower Impounds in its possession, and no other party shall
have any right or claim thereto.

6.13  Defense and Notice of Losses, Claims and Actians. . Borrower shall protect, preserve and defend
the Property and title to and right of possession of the Prop 2rtv, the security of this Mortgage and the rights
and powers of Lender hereunder at Borrower's sole expense aga 'nst all adverse claims, whether the claim:
{a)is agalnst a possessory or NoN-possessory interest; (b) areee prier or subsequent to the Closrng Date;
or {c} is senior or junior to Borrower's or Lender's rights. Borrower shall g've Lender prompt notice in writing
of the assertion of any claim, of the filing of any action or proceedlng, of the occurrence of any damage to
the Property and of any condemnation offer or action.

6.14  Right of Inspection. Lender and its independent contractors, agents and cmployees may enter the
Property from time to time at any reasonable time for the purpose of inspecling the Property and
ascertaining Borrower's compliance with the terms of this|Mortgage. Lender shail usz-reasonable efforts
to assure that Lender's entry upon and inspection of the Property shall not materizlly 21d unreasonably
interfere with the business or operations of Borrower's tenants on the Property.

6.15  Transfer of Property or nterests in Borrower.

6.15.1 Prohibition. Borrower acknowledges that Lender has relied upon the principal(s) of Borrower and
their experience in owning and operating propertles S|m|Iar to the Property in connection with the closing of
the Loan. Accordingly, except pursuant to the prior wntten consent of Lender, which Lender may withhold,

delay, or condition in Lender's sole discretion (lncludlng without limitation, pursuant to the terms of Section
6.15.4 hereof}, Borrower shall not cause or permit any Transfer (as defined herein} of, in each case, itself
{i.e., the Borrower), the Property, the Collateral (except for equipment and inventory in the ordinary course
of its business, with respect to the Collateral only), the Loan the Note, or this Mortgage. “Transfer” means
any: (a) sale or exchange; (b} mortgage, pledge, hypothecatlon or encumbrance; {c) assignment, including,

I
1
\
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without limitation, assignment by operation of law or for the benefit of creditors or the delegation of duties;
(d) direct or indirect conveyance, transfer, or disposition, mcludmg without limitation, any direct transfer,
grant, or release of title or legal ownership and any indirect transfer through the use of a nominee, trustee,
or receiver (other than a receiver appointed at Lender's request) {e) direct or indirect change of control of
the Borrower through any means, including without Ilmltatlon serial transactions, contracts, or a change in
the ultimate control or beneficial ownership of Borrower (mctudlng, without limitation, any transfer of or by,
in each case, (i) a general or limited partnership interest; (u) stock, shares, or other equity; {iii) issuance of
new or treasury stock, shares, or other equity or changes i |n voting rights or the creation of a new class of
stock, shares, or other equity interests, in each case, that, whether through one action or a series of actions,
effects a direct or indirect change of control in an entity; (w) a limited liability company or membership
interest; (v direct or indirect control of a trust; (vi} interest in a joint venture contract; or (vii) any other
interest analzgous or otherwise similar to items (i)-(vi} of thns list), as well as changing of a key control
person, whether.legal or natural, relied upon by Lender as provided in this Section, such as, without
limitation, the rar.ing a new general partner of a partnershlp or manager or managing member of a limited
liability company?, ar.d (f) any action, transfer, or event of slmllar effect to the preceding list of items (a)-(e),
and the meaning of {na meaning of Transfer shall include any of the foregoing circumstances listed in (a)-
{fy whether occurring, i1 elich case, voluntarily, |nvoluntanly, by operation of law, through one action or
event, or through a series of transactions, legal transfers, or other actions or events even if each individually
would not constitute a criange_in control in or beneficial ownersh|p of Borrower but as a series would
constitute a Transfer. If a Tralsfiris made without the pl’lOt’ written consent of Lender (including, without
limitation, any Transfer requiring Zender's prior written consent under Section 6.15.2 hereof), Lender shall
have the absolute right atits option, vithout prior demand or]notlce to declare all of the Secured Obligations
immediately due and payable, exceptric me extent proh|b|ted by law, and pursue its rights and remedies
under Section 7.3 herein, Borrower agre<s o pay any prepayment fee as set forth in the Note in the event
the Secured Obligations are accelerated pursiant to the terms of this Section. Lender's consent to one
such Transfer shall apply only to the Transfer consented tolin that instance and shall not be deemed to be
a waiver of the right to require prior written consert to future or successive Transfers. Without limiting the
generality of the foregeing provisions of this Section;thz apltallzed term “Assignhment’ refers to the subset
of Transfers encompassing: (i} any assignment of Boite w-rs interest in the Note or the Mortgage, in each
case, including, without limitation, an assignment by opcrao' n of law, and (i) any delegation of duties by
Borrower under, in each case, the Note or the Mortgage. ‘dr.e s Lender, in writing, subsequently ratifies
an Assignment made contrary to this Section, any As3|gr m:nt by Borrower, whether voluntarlly or
mvoluntanly made contrary to this Section (lncludlng, WIthout iiciitation;.any Assignment requiring Lender's
prior written consent under Section 6.15.2 hereof) shall be null and voic. ab initio. Lender's consent to or
ratification of, in each case, one such Assignment shall apply only to the \c"vgnment consented to or ratified
in that instance and shall not be deemed to be a waiver of the right to requiv2 nrior written consent to future
or successive Assignments.

6.15.2 Other Permitted Transfers. Notwithstanding and [without limiting the generality of the foregoing
Section 6.15.1, the following actions shall be permitted subject to the terms of (i) this Seciion 6.15.2 and (ii)
the terms of Section 6.15.1 with respect to any action that requiring Lender's prior vitten consent that is
taken without such consent (i.e., regarding Lender's nghts and remedies, including, >¥it'iout limitation,

acceleration, payment of the prepayment fee). In the case of the actions described in clavses (a) and (c)
of this Section 6.15.2, the actions described therein shall be permitted only with the prior written sansent of
Lender, which consent shall not be unreasonably withheld! conditioned, or delayed.

(a) the direct one-time transfer (i.e., of the interest itself, and not by a higher-level change in
controly of up to forty-nine (49%) of; the (i) I|m|ted partnership interests in any Borrower that is a
limited partnership; {i) membership interests in any Borrower that is a limited liability company
{other than the membership interests (x) of a member that is the manager or managing member of
such Borrower or (y) that otherwise constitute control of such Borrower, which, in each case, shall
not be transferable without the prior written consent of Lender, which may be withheld, conditioned
or delayed by Lender in its scle and absolute dtscretlon) or (iii) voting stock in any Borrower that
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is a corporation (other than preferred, special, or similar stock that, despite holding less than 50%
of the corporation’s total stock allows for direct or mdlrect control of, in each case, the corporatron
or its board of directors or other governing body, WhICh shall not be transferable without the prior
written consent of Lender, which may be withheld, conditioned or delayed by Lender in its sole and
absolute discretion).

(b} any involuntary transfer caused by the death or court-adjudicated incapacity of any natural
person that is (i) a general partner, shareholder, ]omt venturer or member of Borrower; (i) any
manager or managing member of Borrower if Borrower is a limited liability company; and (jii} a
beneficial owner of a or other natural person that controls a trust,

(c; glfts for estate planning purposes of any natlural person's interests in Borrower or in any of
Borrowver's general partners, members or joint venturers to the spouse or any lineal descendant of
such individual, or to a properly constituted trust!for the benefit of any one or more of such
individual, spouse or lineal descendant, provided, however, that in each case described in clauses
(a), {b) or {C}cbnve, such transfer shall be permltted only so long as Borrower is remains as a legal
person or, if iecuirad, e.g., in the case of a joint venture or general partnership, is reconstituted,
following such tran,fer and so long as those persons responsible for the management of the
Property and Borruwer remain unchanged following such gift or any replacement management is
approved by Lender. 'Jolwithstanding the foregoing provisions of this Section 16.15.2{(c}, nothing
in this Section 16.15.2{c) authorizes title to the Property to be transferred without Lender's prior
written consent that would be oth2rwise required, in each case, under Section 6.15.1 hereof or any
other provision this Mortgage.

6.15.3 Lender's Written Consent or Ratifi:at’ar: As used in this Section 6.15, any reference to Lender's
written consent, approval, or ratification of a“iransfer, in each case, requires a writing made by Lender
executed by an officer of Lender holding the title Execiitive Vice President or higher.

6.15.4 Transfer Costs: In connection with any Transier re_‘quiring Lender's consent:

s |
(a) Borrower shall pay an assumption fee in tiie amount of one percent (1%) of the then unpaid
principal balance of the Loan.

(b} Borrower shall pay to Lender both (i) an administrat’vc fee of one thousand five hundred
dollars ($1,500.00) for Lender processing the Transfer ard (i) all Lender's out-of-pocket costs
{including, without limitation, any out-of-pocket Iegal expenses ra'ato outside counsel and the cost
of any appraisal); and

(c) The cost of either {i} a "date down" endorsed to Lender's title: insurance policy, including
any additional endorsements required by Lender, or {ii) a new title insurzn:e policy, satisfactory to
Lender in its discretion, if a "date down" is not available.

In addition to the above-stated, Borrower shall comply with all Lender's tlier, policies and
procedures in connection with prowdlng its consent to a Transfer, including but rot limited to
Borrower and its transferee entering an assumption agreement acceptable to Lender-a74 provide
a substitute guarantor (acceptable to Lender in Lender's sole and absolute discretion,.who shall
sign a Guarantee agreement acceptable to Lender {in Lender’s scle and absolute discretion).

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

6.16 Intentionally omitted.
6.17 Intentionally emitted.

6.18  Exculpation. Lender shall not directly or rndlrectly', be liable to Borrower or any other person as a
consequence of. {a) the exercise of the rights, remedies or powers granted to Lender in this Mortgage; (b)
the failure or refusal of Lender to perform or discharge any obligation or liability of Borrower under any
agreement related to the Property or under this Mortgage; or (c) any loss sustained by Borrower or any
third party.;esvlting from Lender's failure to lease the Property after an "Event of Default’ or from any other
act or omissiorof Lender in managing the Property after an Event of Default unless the loss is caused by
the willful miscunduct and bad faith of Lender and no such liability shall be asserted or enforced against
Lender, all such-uziility being expressly waived and released by Borrower.

6.19 Indemnity. Wiih2ut in any way limiting any other Iindemnity contained in this Mortgage, Borrower
agrees to defend, indempiry and hold harmless the Lender Group (hereinafter defined) from and against
any claim, loss, damage cosy, expense or liability directly or indirectly arising out of: (a) the making of the
Lean, except for violations of bariking laws or regulations by the Lender Group; (b) this Mortgage; (¢) the
execution of this Mortgage or the'pciformance of any act required or permitted hereunder or by law; {d) any
failure of Borrower to perform Borrow 1 > obligations under this Mortgage or the other Loan Documents; (e)
any alleged obligation or undertaking on the Lender Group's part to perform or discharge any of the
representations, warranties, conditions, covenants or other obligations contained in any other document
related to the Property; (f) any act or o/nissizn by Borrower or any contractor, agent, employee or
representative of Borrower with respect to the . 'raperty; or (g) any prohibited transaction or in the sale of a
prohibited loan, and in obtaining any individual prokiuited transaction exemption under ERISA that may be
required, in Lender's sole discretion, that Lender raay incur, directly or indirectly, as a result of an Event of
Default under Sections 5.1(q) or 6.2. The foregoing 1o *he contrary notwithstanding, this indemnity shall
not include any claim, loss, damage, cost, expense orituoility directly or indirectly arising out of the gross
negligence or willful misconduct of any member of the Lender Group, or any claim, loss, damage, cost,
expense of liability incurred by the Lender Group ansmg from 201w act or incident on the Property occurring
after the full reconveyance and release of the lien of this Mongise on the Property. This indemnity shall
include, without limitation: {aa) all consequential damages (mcludrn without limitation, any third party tort
claims or governmental claims, fines or penalties agalnst the Lende.r Greup); and (bb) all court costs and
reasonable attorneys' fees (including, without Ilmrtatlon expert witness 7e<s; paid or incurred by the Lender
Group. '"Lender Group", as used herein, shall mean (1) Lender (incliding, without limitation, any
participant in the Loan); (2) any entity controlling, controlled by or under coriior control with Lender; (3)
the directors, officers, employees and agents of Lender and such other entities;(and {(4) the successors,
heirs and assigns of the entities and persons descnbed in foregoing clauses (1) through.(3}. Borrower shall
pay immediately upon Lender's demand any amounts owing under this indemnity (oge her with interest
from the date the indebtedness arises until paid at the rate of interest applicable to the priricinal balance of
the Note as specified therein. Borrower agrees to use legal counsel reasonably acceptakie (o the Lender
Group in any action or proceeding arising under thrs indemnity. THE PROVISIONS OF THIS'SECTION
SHALL SURVIVE THE TERMINATION AND RELEASE OF THIS MORTGAGE, BUT BOFROWER'S
LIABILITY UNDER THIS INDEMNITY SHALL BE SUBJECT TO THE PROVISIONS OF THE SECTION, IF
ANY, IN THE NOTE ENTITLED "BORROWER’S LIABILI|TY"

6.20 Intentionally omitted. i |

6.21 Releases, Extensions, Modifications and Additional Security. Without notice to or the consent,
approval or agreement of any persons or entities having any interest at any time in the Property or in any
manner obligated under the Secured Obligations (the "Interested Parties"), Lender may, from time to time:
{a) fully or partially release any person or entity from Ilablllty for the payment or performance of any Secured
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Obligation; (b) extend the maturity of any Secured Obllgatlon (¢) make any agreement with Borrower
increasing the amount or otherwise altering the terms of any Secured Obligation; {d) accept additional
security for any Secured Obligation; or (&) release al! or any portion of the Property, Collateral and other
security for any Secured Cbligation. None of the foregorng actions shall release or reduce the personal
liability of any of the Interested Parties, or release or impair the priority of the lien of this Mortgage upon the

Property. |

6.22  Sale or Participation of Loan. Borrower agrees that tender may at any time sell, assign, participate
or securitize all or any portion of Lender's rights and obllgatlons under the Loan Documents, and that any
such sale, assignment, participation or securitization r'nay be to one or more financial institutions' or other
entities, to private investors, and/or into the public securltles market, in Lender's sole discretion. Borrower
further agie=s that Lender may disseminate to any such actual or potential purchaser(s), assignee(s) or
parﬂcrpant(s) aii'documents and financial and other rnformatron heretofore or hereafter provided to or known
to Lender with (espect to: (a) the Property and its operatron and/or (b) any party connected with the Loan
(including, withou! lirnitation, Borrower, any partner or member of Borrower, any constituent partner or
member of Borrower any guarantor and any nonborrower party) In the event of any such sale, assignment,
participation or securitizaisn, Lender and the other partles to the same shall share in the rights and
obligations of Lender sei f.:rth in the Loan Documents as and to the extent they shall agree among
themselves. In connectics'with any such sale, assignment, ’parhc:lpatmn or securitization, Borrower further
agrees that the Loan Documaznts =hall be sufficient evidence of the obligations of Borrower to each
purchaser, assignee or participar., and Borrower shall W|th|n fifteen (15) days after request by Lender,
deliver an estoppel certificate verifyirig fo- the benefit of Lender and any other party designated by Lender
the status and the terms and provisions ofthe Loan in form and substance acceptable to Lender, and enter
into such amendments or modifications (o4{r2 Loan Documents as may be reasonably required in order to
facilitate any such sale, assignment, particication or securltlzatlon without impairing Borrower's rights or
increasing Borrower's ohligations. The indemn ty obllgatlons of Borrower under the Loan Documents shall
also apply with respect to any purchaser, assigner’ or|.1art|crpant

6.23 Release. Lender shall release this Mortgaqe and the lien hereof by proper instrument upon
payment and dlscharge of all Indebtedness secured 1e'ehy {including any interest and late charges
provided for herein or in the Note). The recitals of any matters of fact or facts in any instrument of release
executed hereunder (“Release”) shall be concluswe proom of (he truthfulness thereof. To the extent
permitted by law, the Release may describe the grantee as "the person or persons legally entitted
thereto". Lender shall not have any duty to determme the nghts of persons claiming to be rightful grantees
of any Release. When the Property has been fully released and resarveyed, the last such release and
reconveyance shall operate as a reassignment of all future rents, issues ard profits of the Property to the
person or persons legally entitled thereto.

6.24  Subrogation. Lender shall be subrogated to the lien of all encumbrances, whether released of
record or not, paid in whole or in part by Lender pursuant to this Mortgage or by the proceeds of any loan
secured by this Mortgage. '

ARTICLE 7
DEFAULT

71 Event of Default. An "Event of Default" shall occur automaticaily upon the cccurrence of any one
or more of the following events:

(a) Monetary. Borrower shall fail to: (i) pay when due any sums which by their express terms
require immediate payment without any grace perlod or sums which are payable on the Maturity
Date; or {ii) pay within five (5) days when due any other sums payable under the Note, this Mortgage
or any of the other Loan Documents, mcludmg, wrthout limitation, any monthly payment due under
the Note. .
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(b} Failure to Perform. Borrower shall fail to observe, perform or discharge any of Borrower's
or Baorrower's obligations, covenants, conditions or agreements, other than Borrower's or
Borrower's payment obligations, under the Note, this Mortgage or any of the other Loan
Documents, and {i) such failure shall remain uncured for thirty (30) days after written notice thereof
shall have been given to Borrower, as the case may be, by Lender; or {ii} if such failure is of such
a nature that it cannot be cured within such thirty (30} day period, Borrower shall faif to commence
to cure such failure within such thirty (30} day period or shall fail te diligently prosecute such curative
action thereafter or shall fail to cure such default within -ninety {90) days after written notice thereof
was first given to Borrower. I

{c) Representations and Warranties. Any | representation, warranty, certificate or other
stawerient (financial or otherwise) made or furnished by or on behalf of Borrower, or a guarantor, if
any, 's Lender or in connection with any of the Loan Documents, or as an inducement to Lender to
make {ne Loan, shall be false, incorrect, mcomplete or misleading in any material respect when
made or furn.shed. : )

(d) Conaemination, Attachment. The conderﬁnation. seizure or appropriation of any material
porticn (as reascaablv determined by Lender) of the Property, or the sequestration or attachment
of, or levy or execuiion upon any of the Property, the Collateral or any other collateral provided by
Borrower under any ofhe Lran Documents, or any material portion of the other assets of Barrower,
which sequestration, atiachment, levy or execution is not released or dismissed within forty-five
(45) days after its occurrencs:; orthe sale of any assets affected by any of the foregoing.

(e) Uninsured Casualty. Tte ~ecurrence of an uninsured casualty with respect to any material
portion (as reasonably determined by Lzonder) of the Property unless: (i) no other Event of Default
has occurred and is continuing at the tme of such casualty or occurs thereafter; (i) Borrower
promptly notifies Lender of the occurrence or such casualty; and (jii) not more than forty-five (45)
days after the occurrence of such casua'ty, Borrower delivers to Lender immediately available
funds ("Restoration Funds") in an amount uficient, in Lender's reasonable opinion, to pay all
costs of the repair or restoration {including, withoutlimitation, taxes, fi inancing charges insurance
and rent during the repair period). So long as noIFZvent of Default has occurred and is continuing
at the time of Lender's receipt of the Restoratlon Funds 7.nd no Event of Default occurs thereafter,
Lender shall make the Restoration Funds ava|lable for ine repair or restoration of the Property.
Notwithstanding the foregoing, Lender shall have no obligation to make any Restoration Funds
available for repair or restoration of the Property unless and vitil all the conditions set forth in
clauses (i) and (iil) of the second sentence of Section 6.11(b) or s Mortgage have been satisfied.
Borrower acknowledges that the specific conditions described above 2/e reasonable.

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

{(9) Voluntary Bankruptcy. Insolvency. Dissolution. (i} Borrower's filing a petition for relief
under the Bankruptcy Reform Act of 1978, as amended or recodified ("Bankruptcy Code"), or
under any other present or future state or federal law regarding bankruptcy, reorganization or other
relief to debtors {(collectively, "Debtor Relief Law"); or {ii) Borrower's filing any pleading in any
involuntary proceeding under the Bankruptcy Code or other Debtor Relief Law which admits the
jurisdiction of a court to regulate Borrower or the Property or the petition's material allegations
regarding Borrower's insclvency; or (iii) Borrower's making a general assignment for the benefit of
|
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creditors; or (iv) Borrower's applying for, or the appointment of, a receiver, trustee, custodian or
liquidater of Borrower or any of its property; or {v} the filing by or against Borrower of a petition
seeking the liquidation or dissolution of Borrower or the commencement of any other procedure to
liquidate or dissolve Borrower,

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

(i Partners, Guarantors. The occurrence of an event specified in Sections 7{g) or 7(h) as to
Borrower, any general partner of Borrower, or any guarantor or other person or entity in any manner
obligatad o Lender under the Loan Documents.

)] Atigranent. [If all or any material part of the assets of Borrower, any of the guarantors, or
any general partiier or manager of Borrower are attached seized, subjected to a writ or levied upon
by any court pror.ess and Borrower fails to cause such attachment, seizure, writ or levy to be fully
released or remecv:a within sixty (60) days after the occurrence of such event. The cure provision
contained in this Section shalt be in lieu of, and not in addition to, any and all other cure periods
contained in the Loan Doruments;

(k) Injunctions. If a court order is entered against Borrower, any of the guarantors, or any
General Partner or Manager o/ Barrower enjommg the conduct of all or part of such Person’s
business and Borrower fails to caute fuzh |n]unct|on to be fuIIy stayed, dissolved or removed within
sixty (60) days after such order is entzied. The cure provision contained in this Section shall be in
lieu of, and not in addition to, any and all o*/ie: : cure periods contained in the Loan Documents;

{ Dissolution. If Borrower, any of the guarantors. or any General Parther or Manager of
Borrower is a corporation, partnership, limited ii22ility company or trust, the dissolution, liquidation,
or termination of existence of such Person;

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

{n) Transfers of Corporate Ownership. Any Tr;ansfer contrary to Section €.15 hereof, including,
without limitation, if Borrower is a corporatlon the direct or indirect sale or transfurai an aggregate
of more than forty-nine percent (49%) of any class of stock in such carporation or e issuance by
such corporation of additional stock to any Person' who is not a shareholder in suck’ corporation as
of the date of this Mortgage; }

I
(o) Transfer of Manager's Interests. Any Transfer contrary to Section 6.15 hereof, including,
without limitation, if Borrower is a limited liability clompany (x) the appointment, withdrawal, death,
retirement or removal of any manager of Borrower or {y) the direct or indirect sale or transfer of an
aggregate of more than forty-nine percent (49%) of the beneficial interests of Borrower, or, in
addition to the foregoing, Lender's receipt of any conﬂlctlng written instructions or written demands
relating to the Loan from any members of Borrower which Lender reasonably determines have a

material adverse effect on Lender’s ability to- service or administer the Loan;
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) Death; Incompetency. If Borrower, any |of the guarantors, or any General Partner or
Manager of Borrower is an individual, the death or incompetency of such Person, except where
applicable law limits or prohibits Lender's declaratlon of a default based on such occurrences;
provided, however, that Lender shall not declare an Event of Default to exist based sclely en the
death or mental incompetence of any individual guarantor General Partner, or Manager if, within
ninety (90) days after the occurrence of such event (i) in the case of the death or mentai
incompetence of a guarantor, Borrower causes a substitute guarantor to execute and deliver to
Lender a continuing Guarantee in the form prevrously executed by the affected guarantor, and
Lender in goed faith determines that such substltute guarantor's financial condition is comparable
to that of the affected guarantor and that such substitute guarantor is otherwise reasonably
acesptable to Lender; and (i) in the case of the death or mental incompetence of a General Partner
o Mznager, Borrower causes a substitute general partner or manager, as applicable, to be admitted
to Beirower or appointed, and Lender in good faith determines that the financial condition, credit
history, ctieracter, experience, ability and expertlse of such substitute general pariner or manager
are comrara.le to the affected General Partner or Manager and that such substitute general partner
or manager 's o therwise acceptable to Lender,;

(Q Impairment of Priority. !f (i) the priority of this Mortgage or Lender’s security interest under
any of the other agreements securing any or all of the Obligations is impaired for any reason; or (ii)
the value of the Property has deteriorated, declmed or depreciated as a result of any intentional
tortious act or omission by, Borrower;

n Condemnation. If all ora%y material part orthe Property is transferred to any Governmental
Authority as a result of any conde:nnation proceeding or action with respect to all or any material
part of the Property;

(s) Failure to Repair Casualty. If therz is an uninsured casualty with respect to the Property,
and Borrower (i) fails to commence repairs and reconstruction of the Property within ninety (80)
days after such damage; or (i) thereafter fails ‘o ¢lligently prosecute such repairs and reconstruction
to completion;

t) Transfers of Property. If any of the events déscribed in Section 2.15 above occurs without
Lender's prior written consent;

|
{u) Default by Guarantors. If any guarantor fails to pay any ofits indebtedness or perform any
of its obligations under any of the Guaranties when due or the<evucation, limitation or termination
or attempted revocation, limitation or termination of any of the otlicalicns of any guarantor under
any of the Guaranties, except in accordance with the express written{(=rin3 of the Guaranties; or
(v) Misrepresentation by Guarantors. I any request, statement, information, certification, or
representation, whether written or oral, submitted or made by any guarantor tc'Lender in connection
with the Loan or any other extension of credit by Lender to Borrower or such gua'artor is false or
misleading in any material respect, .

v

(w) Licenses. Borrower fails to do any act or jexecute any document at any time ra27unsted by
Lender to provide it an assignment of all licenses necessary to operate the business for iiz intended
Use.

Acceleration. Upon the occurrence of an Event of Default, Lender may, at its optian, declare all

sums owing to Lender under the Note and the other Loan Documents immediately due and payable.

7.3

Rights and Remedies. In addition to the rights and remedies in Section 7.2 above, at any time after

an Event of Default, Lender shall have all of the following rights and remedies:
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{a) Right of Possession in Case of Default. With or without notice, and without releasing
Borrower from any Secured Obligation, and without{becoming a martgagee in possession, to enter
upon the Property from time to time and to do such acts and things as Lender deems necessary or
desirable in order to inspect, investigate, assess and protect the security hereof or to cure any
Event of Default, including, without limitation: () to take and possess all documents, books,
records, papers and accounts of Borrower or the then owner of the Property which relate to the
Property; {ii) to make, terminate, enforce or modrfy leases of the Property upon such terms and
conditions as Lender deems proper or elect to disaffirm any lease or sublease which is then
subordinate to the lien hereof; (jii) to make repalrsI alterations and improvements to the Property
necessary, in Lender's sole judgment, to protect or enhance the security hereof; (iv) to appearin
and-Jdefend any action or proceeding purporting to affect the security hereof or the rights or powers
o’ Lerder hereunder; (v) to pay, purchase, contest or compromise any encumbrance, charge, lien
ar clzim nf lien which, in the sole judgment of either Lender, is or may be senior in priority hereto,
the jud3mrant of Lender being conclusive, as between the parties hereto; (vi) to insure and reinsure
the Propurtv and all risks incidental to Mortgagees possessron operation and management
thereof; (vi)1a pay any premiums or charges with respect to insurance required to be carried
hereunder; and’/or (viii) to employ legal counsel, accountants, engineers, consultants, contractors
and other approgriz (e persons to assist them;

{b) Application of ncums Received by Lender.|Lender, in the exercise of the rights and powers
hereinabove conferred upon it shall have full power to use and apply the avails, rents, issues and
profits of the Property to the Layrent of or on account of the following, in such order as Mortgagee
may determine: (i) to the paymsant of the operatrng expenses of the Property, including cost of
management and leasing therecf /ahich shall |nclude compensation to Mortgagee and its agent or
agents if management be delegat " to an agent or agents, and shall also include lease
commissions and other compensatior:  nd expenses of seeking and procurlng tenants and entering
into leases), established claims for dams. ges if any and premiums on insurance hereinabove
authorized; (ii} to the payment of taxes and %pef‘lal assessments now due or which may hereafter
become due on the Property; and (iii) to the oz {"nent of any Secured Obligations, including any
deficiency which may result from any foreclosurd s;Ae

(c) Appointment of Receiver. To apply to a[ ccurt of competent jurisdiction for and obtain
appointment of a receiver of the Property as a matter-.7 strict right and without regard to: (i) the
adequacy of the security for the repayment of the Securr d Cbligations; (i) the existence of a
declaration that the Secured Obligations are rmm'edrately auz_und payable; or {iii} the filing of a
notice of default; and Borrower consents to such apporntment

(d) Judicial Foreclosure, Injunction. To comrLence and maintain an_action or actions in any
court of competent jurisdiction to foreclose this rnstrument as a mortgaje or to obtain specific
enforcement of the covenants of Borrower hereunder and Borrower agrees nat such covenants
shall be specifically enforceable by injunction or any other appropriate equitable remedy and that
for the purposes of any suit brought under;thrs subparagraph Borrower waives tne defense of
laches and any applicable statute of limitations;

(e} Foreclosure; Expense of Litigation. When all or any part of the Secured Obligaticns shall
become due, whether by acceleration or othenmse Mortgagee shall have the right to foreclose the
lien hereof for such Secured Obligations or part thereof and/or exercise any right, power or remedy
provided in this Mortgage or any of the other: Loan Documents in accordance with the lllinois
Mortgage Foreclosure Act (Chapter 735, Sections 5/15 1101 et seq., llinois Compiled Statutes)
(as may be amended from time to time, the “Act™).| In the event of a foreclosure sale, Mortgagee is
hereby authorized, without the consent of Mortgagor to assign any and all insurance policies to
the purchaser at such sale or to take such other steps as Mortgagee may deem advisable to cause
the interest of such purchaser to be protected by any of such insurance policies. In any suit to
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foreclose the lien hereof, there shall be allowed and included as additional Secured Obligations in
the decree for sale all expenditures and expenses whrch may be paid or incurred by or on behalf
of Mortgagee for reasonable attorneys' fees, apprarsers fees, outlays for documentary and expert
evidence, stenographers' charges, publication costs and costs (which may be estimated as to
items to be expended after entry of the decree) of procurung all such abstracts of title, title searches
and examinations, title insurance policies, and srmrlar data and assurances with respect to the title
as Mortgagee may deem reasonably necessary erther to prosecute such suit or to evidence to
bidders at any sale which may be had pursuant to such decree the true condition of the title to or
the value of the Property. All expenditures and expenses of the nature mentioned in this paragraph
and such other expenses and fees as may be mcurred in the enforcement of Mortgagor's Secured
Obligations hereunder, the protection of said Property and the maintenance of the lien of this
Moitgage, including the reasonable fees of any attorney employed by Mortgagee in any litigation
or preceading affecting this Mortgage, the Note, or the Property, including probate and bankruptcy
proceedirgs, orin preparations for the commencement or defense of any proceeding or threatened
suit or przce xding shall be immediately due and payable by Mortgagor, with interest thereon until
paid at the Cefrult Rate and shall be secured by this Mortgage;

{f) Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the
Property shall be 2istributed and applied in accordance with the Act and, unless otherwise specified
therein, in such order s Mnrtgagee may determine in its sole and absolute discretion;

{a) Compliance with lllirais ylortgage Foreclosure Law, If any provision in this Mortgage shall
be inconsistent with any proviciorn.of the Act, prowsmns of the Act shall take precedence over the
provisions of this Mortgage, but'shall not invalidate!or render unenforceable any other provision of
this Mortgage that can be construad/ir’a manner|consistent with the Act. Any provision of this
Mortgage shall grant to Mortgagee (i..riuding Mortgagee acting as a mortgagee in possession) or
a receiver appointed pursuant to the provisions of Section 12.3(c) of this Mortgage any powers,
rights or remedies prior to, upon or followin:a the occurrence of an Event of Default which are more
limited than the powers, nghts or remedies thit v,ould otherwise be vested in Mortgagee orin such
receiver under the Act in the absence of said arr vision, Mortgagee and such receiver shalt be
vested with the powers, rights and remedies grantzd i1 the Act to the full extent permitted by law.
Without limiting the generality of the foregoing, all[ex' erises incurred by Mortgagee which are of
the type referred to in Section 5/15 1510 or 5/15 151? rfine Act, whether incurred before or after
any decree or judgment of fereclosure, and whether or not znuinerated in this Mortgage, shall be
added to the Secured Obligations and/or by tzhe judgment ot farelosure;

(h} Rights Cumuiative. Each right, power and remedy hersin‘corferred upon Mortgagee is
cumulative and in addition to every other rlght power or remedy, expr sssor implied, given now or
hereafter existing under any of the Loan Documents or at law or in eauity, and each and every
right, power and remedy herein set forth or othenvlse s0 existing may b exsrised from time to
time as often and in such order as may be deemed expedient by Mortgage¢, ani the exercise or
the begrnnlng of the exercise of one right, power}or remedy shall not be a waver.of the nght to
exercise at the same time or thereafter any other right, power or remedy and no delzy or omission
of Mortgagee in the exercise of any right, power or remedy accruing hereunder or ariing otherwise
shall |mpa|r any such right, power or remedy, or be construed to be a waiver of any Evert o Default
or acquiescence therein.

(i Mortgagee's Right of Inspection. Moﬁgagee and its representatives shall have the right to
inspect the Property and the books and records wrth respect thereto at all reasonable times upon
not less than twenty four (24) hours prior notlce to Mortgagoer, and access thereto, subject to the
rights of tenants in possession, shall be permltted ‘for that purpose.
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()] Indemnification of Mortgagee. Exceptf for gross negligence or willful misconduct,
Mortgagee shall not be liable for any act or omission or error of judgment. Mortgagee may rely on
any document believed by Mortgagee in good faith to be genuine. AIl money received by
Mortgagee shall, until used or applied as herein provided, be held in trust, but need not be
segregated (except to the extent required by law), and Mortgagee shall not be liable for interest
thereon except as may be provided herein. Mortgagor shall indemnify Mortgagee against all liability
and expenses which Mortgagee may incur in the performance of Mortgagee’s duties hereunder
other than as a result of Mortgagee’s willful misconduct or gross negligence;

(k) Defense. At all times the Mortgagee shall appear in and defend any suit, action or
prorieeding that might in any way in the sole judgment of Mortgagee affect the value of the Property,
the rriority of this Mortgage or the rights and powers of Mortgagee hereunder or under any
docurient given at any time to secure the Indebtedness. Mortgagor shafl, at all times, indemnify,
hold hirm.ess and reimburse Mortgagee on demand for any and all loss, damage, expense or cost,
including. co.t of evidence of title and reasonable attorneys’ fees, arising out of or incurred in
connection vatt any such suit, action or proceeding, and the sum of such expenditures shall be
secured by this'mortgage and shall bear interest after demand at the rate specified in the Note
applicable to a pariod when an Event of Default has occurred thereunder, and such interest shall
be secured hereby and shall be due and payable on demand;

)] UCC Remedies. V'vith respect to all or any part of the Property that is personal or intangible,
Mortgagee shall have all the (ighis and remedies of a secured party under the Uniform Commercial
Code. Upon request, Mortgagar.chall assemble and make such collateral avaifable to Mortgagee
at a place to be designated by M~dgagee which is reasonably convenient to both parties. Upon
repossession, Mortgagee may propose o retain the collateral in partial satisfaction of the Note or
sell the collateral at public or private rale in accordance with the Uniform Commercial Code as
adopted in the state where the Property issituated or any other applicable statute. Such sale may
be held as a part of, distinctive from or without.a trustee’s sale or foreclosure of the real property
secured by this Mortgage. If any notification'of Jdispasition of all or any portion of the collateral is
required by law, such notification shall be deemd:d reasonably and properly given if mailed at least
ten (10) days prior to such disposition. If Mortgagee disposes of all or any part of the collateral
after default, the proceeds of disposition shall be appiir.d in the following order: (i} to the reasonable
expenses of retaking, holding, preparing for sale, s=lliig the collateral, and the like; (i) to the
reasonable attorneys’ fees and legal expenses incurred by Mor'gagee; and (iii} to the satisfaction
of the indebtedness secured by this Mortgage; .

{m) Remedial Advances. Mortgagee, without obligation to go-s0.and without demand upon
Mortgagor and without releasing Mortgagor from any obligation here), may (i) cure such Event of
Default and to such extent as either may deem necessary to protect the security hereof, Mortgagee
being authorized to enter upen the Property for. such purposes; (i) coinmence, appear in and
defend any action or proceeding purperting to affect the security hereof or the rirjhts or powers of
Mortgagee, {(iii) pay, purchase, contest, or.compromise any encumbrance, cnurvs, lien, tax or
assessment, or the premium for any policy of insurance required herein; and in excrcising any such
power, incur any liability, expend whatever amounts in its absolute discretion (t inay deem
necessary therefor, including cost of evidence of title, employ counsel and pay such counsel's fees.
Mortgagee shall be subrogated to the rights and lien interests of any person who is paid by
Mortgagee pursuant to the terms of this paragraph. Mortgager shall repay immediately on written
notice to Mortgagor all sums expended or advanced hereunder by or on behalf of Mortgagee, with
interest from the date of such advance or expenditure at the Default Rate provided for in the Note,
and the repayment thereof shall be secured hereby;

(n} Collection of Rents. Mortgagee may require any Mortgagor to make payments of rent or
fees directly to Mortgagee regardless of whether Mortgagee has taken possession of the Property.
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If any rents are collected by Mortgagee, then Mortgagor irrevocably designates Mortgagee as
Mortgagor's attorney-in-fact to endorse instruments received in payment thereof in the name of
Mortgagor and to negotiate the same and collect the proceeds. Payments by Tenants to Mortgagee
in response to Mortgagee's demand shall satisfy the obligation for which the payments are made,
whether or not any proper grounds for the demand exlsted Mortgagee may exercise Mortgagee’s
rights under this paragraph either in person, by agent or through a receiver;

{0} Mortgagee’s Enforcement of Leases. Mortgagee is hereby vested with full power to use all
measures, legal and equitable, deemed by Mortgagee necessary or proper to collect the rents
asmgned in this Mortgage, including the right, in person or by agent, employee or court-appointed
receiver, to enter upon the Property, or any part thereof, and take possession thereof forthwith to
the axient necessary to effect the cure of any default on the part of Mortgagor as lessor in any of
the Lzases. Mortgagor hereby grants to Mortgagee full power and authority to exercise all rights,
privileges and powers herein granted at any and all times after an Event of Default, without notice
to MortgzJor, including the right to operate and manage the Property, make and amend Leases,
enforce guaranies of any lease and perform any other acts which are reasonably necessary to
protect the vaivs, peiority or enforceability of any security for the Note and use and apply all of the
rents and other iiicrume herein assigned to the payment of the costs of exercising such remedies,
of managing and-operating the Property, and of any indebtedness or liability of Mortgagor to
Mortgagee, including, ‘bv. ot limited to, the payment of taxes, special assessments, insurance
premiums, damage clairas, the costs of maintaining, repairing, rebuilding and restoring the
improvements on the Proper'y oriof making the same rentable, reasonable attorneys’ fees incurred
in connection with the enforcesmziit of this Mortgage, and any principal and interest payments due
from Mortgagor to Mortgagee oi:-*)=-Note and this Mortgage, all in such order as Mortgagee may
determine. Mortgagee shall be unu=r'ro obligation to enforce any of the rights or claims assigned
to Mortgagee hereunder or to perforin or carry out any of the obligations of the lessor under any
leases and does not assume any of thz licbilities in any way related to the covenants and
agreements of Mortgagor in any leases. tiz-further,understood that this Mortgage shall not operate
to place responsibility for the control, care, manugament or repair of the Property, or parts thereof,
upon Mortgagee nor shall it operate to make hiorigagee liable for the carrying out of any of the
terms and conditions of any leases, or for any waste of bz Property by the lessee under any leases
or by any other party, or for any dangerous or def sctive condition of the Property or for any
negligence in the management, upkeep, repair or cortrul of tha Property resulting in loss or injury
or death to any lessee, invitee, licensee, employee or strang :r, e.ccept as may result from the gross
negligence or willful misconduct of Mortgagee or |ts agents v einnloyees after taking possession
of the Property hereunder; |

(P} Summary Possession. Mortgagee may, at Mortgagee's optior,, and in person or by agent,
employee or court-appointed receiver, enter upon and take possessior of the Property and
continue any improvement, repair or renovation thereof at Mortgagor's expersc and to lease the
same or any part thereof, making, such alterations as Mortgagee determines neressary, and may
terminate in any lawful manner any lease of the Property, exercising, with respectthéreto any right
or option available to Mortgagor. The entering upon and taking, possession of the' Property, the
collection of rents, issues and profits, or the proceeds of fire and other insurance ealicies or
compensation or awards for any taking or damage of the Property, and the applicatior. o7 release
thereof shall not cure or waive any default or notice of default hereunder or invalidate any act done
pursuant to such notice.

{qQ) Mortaagee's Enforcement of Contracts. Mortgagee shall have the right to enforce
Mortgagor's rights under all architect contracts and construction contracts and to bring, an action
for the breach thereof in the name of Mortgagee or, at Mortgagee's option, in the name of
Mortgagor, in the event any architect or contractor breaches their respective contracts, regardless
of whether Mortgagee has acquired or retained any interest in the Property. Mortgagor hereby
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irrevocably appoints Mortgagee as Mortgagor's attorney-in-fact for the purposes of the foregoing,
which power shall be durable and coupled with an interest. Mortgagee does not assume and shall
not be obligated to perform any of Mortgagor's obligations under any contract nor shall Mortgagee
be required to enforce such contracts or bring action for the breach thereof; provided, however, any
performance of the respective contracts specifically required in writing by the Mortgagee, following
any Event of Default by Mortgagor under the Note, and which is properly and timely undertaken by
the contractor or architect, shall be paid for by the Mortgagee in accordance with the terms and
conditions of the contracts. Such payments shall be deemed additions to the Note principal and
shall bear interest at the rate provided in the Note from the date of advance to and including the
date of full payment, and shall be secured as a pan of the Note principal and interest by any
morigage, collateral assignment of leases and rents security agreement, guaranty and other
docurents granted to secure the Note.
{y] O.ber Rights. To exercise such other rights as Lender may have at law or in equity or
pursuantta the terms and conditions of this Mortgage or any of the other Loan Documents.
In connection-wi%i12ny sale or sales hereunder, Lender may elect to treat any of the Property which
consists of a right ir’ action or which is property that can be severed from the Property (including,
without limitation,.Lny improvements forming a part thereof) without causing structural damage
thereto as if the same weie nersonal property or a fixture, as the case may be, and dispose of the
same in accordance witnh-applicable law, separate and apart from the sale of the Property. Any
sale of Collateral hereunder snat be conducted in any manner permitted by the UCC.

7.4 Application of Foreclosure Sale Preceeds. If any foreclosure sale is effected, Lender shall apply the
proceeds of such sale in the following orde of priority: First, to the costs, fees and expenses of exercising
the power of sale and of the sale, including, v.iiiout Ilmltatlon the payment of the Lender’s attorneys’ fees
permitted pursuant to the Act; Second to the paymeiit of the Secured Obligations which are secured by this
Mortgage, in such order as Lender shall determin= in its sole discretion; Third, to satisfy the outstanding
balance of obligations secured by any junior liens or elicimbrances in the order of their pricrity; and Fourth,
to the Borrower or the Borrower's successor in interes’, ¢r in the event the Property has been sold or
transferred to another, to the vested owner of record at the tizne of the foreclosure sale.

7.5 Waiver of Marshaling Rights. Borrower, for |tself and fzr all parties claiming through or under
Borrower, and for all parties who may acquire a lien on or interest inine, Property, hereby waives all rights
to have the Property and/or any other property, mcludrng without lin:itatic, the Collateral, which is now or
later may be security for any Secured Obligation, marshaled upon any foraclosure of this Mortgage oron a
foreclosure of any other security for any of the Secured Obllgatlons

7.6 No Cure or Waiver. Neither Lender's nor any receiver's entry upon and tzning possession of all or
any part of the Property, nor any collection of rents, issues, profits, insurance procerds, condemnation
proceeds or damages, other security or proceeds of other securlty or other sums 1or the application of
any collected sum to any Secured Obligation, nor the exercise of any other right or reriecv.by Lender or
any receiver shall cure or waive any Event of Default or notice of default under this Mortgage; or nullify the
effect of any notice of default or sale {(unless all Secured Obligations then due have heen paid or performed
and Borrower has cured all other Events of Default hereunder), or impair the status of the socurity, or
prejudice Lender in the exercise of any right or remedy, or be construed as an affirmation by Lender of any
tenancy, lease or option or a subordination of the lien of this Mortgage.

7.7 Payment of Costs, Expenses and Attorneys' Fees.' Borrower agrees to pay to Lender immediately
and upon demand all costs and expenses incurred by Lender in the enforcement of the terms and conditions
of this Mortgage (including, without limitation, statutory trustee’s fees, court costs and attoneys’ fees,
whether incurred in litigation or not) with interest from the date of expenditure until said sums have been
paid at the rate of interest applicable to the principal balange of the Note as specified therein.
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7.8 Power to File Notices and Cure Events of Default.| Borrower hereby irrevocably appoints Lender
and its successors and assigns, as its attorney-in-fact, whlch power of attorney is coupled with an interest,
to perform any obligation of Borrower hereunder upon the occurrence of an event, act or omission which,
with notice or passage of time or both, would constitute an Event of Default; provided, however, that: (a}
Lender as such attorney-in-fact shall only be accountable for such funds as are actually received by Lender;
and (b) Lender shall not be liable to Borrower or any other person or entity for any failure to act under this
Section.

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

ARTICLE 8
ENVIRONMENTAL HAZARDS

8.1 Compliance. Borriwwer shall comply with all covenants, conditions, provisions, and obligations of
Borrower under the Environmé&nial Indemnity Agreement! and Borrower shall comply with all "Hazard
Substance Laws" (as defined i tfie Environmental Indemnity Agreement).

8.2 Covenants. Borrower furthe: agrees as follows:

(a) With or without notice, anu witbout releasmg Borrower from any obligation hereunder, to
cure any default of Borrower and, i \.onnect;on therewith, Lender or its agents, acting by
themselves or through a court appeinted receiver, may enter upon the Property or any part thereof
and perform such acts and things as Lencer deems necessary or desirable to inspect, investigate,
assess, and protect the security hereof, includingy wnthout limitation of any of its other rights: (i) to
obtain a court order to enforce Lender's right t¢ enter and inspect the Property under the Act, to
which the decision of Lender as to whether there exists a release or threatened release of
"Hazardous Substances" (as defined in the Enwror.rrer tal Indemnity Agreement} in or onto the
Property shall be deemed reasonable and concluswe 2% between the parties hereto; and (i) to
have a receiver appointed under the Act to enforce‘ Lender's/ngit to enter and inspect the Property
for Hazardous Substances. All costs and expenses reasonzhly inicurred by Lender with respect to
the audits, tests, inspections, and examinations which Lender arnits agents or employees may
conduct, including the fees of the engrneers'laboratones contractsr, zonsultants, and attorneys,
shall be paid by Borrower, All rembursement costs and expenses ir.carrzd by Lender pursuant to
this subparagraph (including, without ||m|tat|on court costs, consultant {2vs and attorneys' fees,
whether incurred in litigation or not and whether before or after judgmenit) shaH be added to the
Indebtedness and shall bear interest at the Default Rate from the date they (are ihcurred until said
sums have been paid.

{b) Lender may seek a judgment that Borrower has breached its covenants, representations
and/or warranties with respect to the enwronmental matters set forth herein, by comméancing and
maintaining an action or actions in any court of competent jurisdiction for breach of contract
pursuant to the Act, whether commenced prior to foreclosure of the Property, and to seek the
recovery of any and all costs, damagés, expenses fees, penalties, fines, judgments,
indemnification payments to third parties, and other out-of-pocket costs or expenses actually
incurred by Lender {collectively, the "Enwronmenta! Costs") incurred or advanced by Lender
relating to the cleanup, remediation or other respon se action, required by applicable law or to which
Lender believes necessary to protect the Property, it being conclusively presumed between Lender
and Borrower that all such Environmental Costs incurred or advanced by Lender relating to the
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cleanup, remediation, or other response action of or to the Property were made by Lender in good
faith. All Environmental Costs incurred by Lender under this subparagraph (including, without
limitation, court costs, consultant fees and attorneys' fees, whether incurred in litigation or not and
whether before or after judgment) shall bear interest at the Default Rate {as defined in the Note)
from the date of expenditure until said sums have been paid. Lender shall be entitled to bid, at the

sale of the Property, the amount of said costs, expenses and interest in addition to the amount of
the other obligations hereby secured as a credit bid, the equivalent of cash.

Borrower acknowledges and agrees that nohwithsta!nding any term or provision contained herein or
elsewhere, the Environmental Costs shall be exceptions to any limited recourse or exculpatory
provision, if applicable, and Borrower shall be fully and personally liable for the Environmental
Casts hereunder, and such liability shall not be limited to the original principal amount of the
obligauuns secured by this Mortgage, and the Propenrty or this Mortgage. For the purposes of any
action rought under this subparagraph, Borrower hereby waives the defense of laches and any
applicable statute of limitations. |

{c) Lenaer ri2v waive its lien against the Property or any portion thereof, whether fixtures or
personal property, 'to the extent such property.is found to be environmentally impaired in
accordance with thz"Act and to exercise any and all rights and remedies of an unsecured creditor
against Borrower and il »f Rorrower's assets and property for the recovery of any deficiency and
Environmental Costs, including, but not limited to, seeking an attachment order under the Act. As
between Lender and Borrow:r, tor purposes of the Act, Borrower shall have the burden of proving
that Barrower or any related party (or any affiliate or agent of Borrower or any related party) was
not in any way negligent in perniitti:in the release or threatened release of Hazardous Substances.
Borrower acknowledges and agrees tha’ notwnthstandmg any term or provision contained herein or
elsewhere, all judgments and awara; entered agalnst Borrower shall be exceptions to any
nonrecourse or exculpatory provision, any r.orrower shall be fully and personally liable for all
judgments and awards entered against Borrower hereunder and such liability shall not be limited
to the original principal amount of the oblijat.ons secured by this Mortgage and Borrower's
obligations shall survive the foreclosure; deed in‘iieu of foreclosure, release, reconveyance, or any
other transfer of the Property or this Mortgage. Fo:'thz nurposes of any action brought under this
subparagraph, Borrower hereby waives the defensr of laches and any applicable statute of
limitations.

8.3 Distinct Covenants. Notwithstanding anything to the contrarv/in this Article 8: (i} Borrower's
obligations pursuant to this Article 8 are specific to this Mortgage; [ the Environmental Indemnity
Agreement remains separate herefrom and shall survive .in each case, velcare, reconveyance, or other
termination or satisfaction of this Mortgage; and (iii} consistent with Section 2. niereocf, this Mortgage does
not secure the Environmental Indemnity Agreement.

'

. ARTICLE 9
GENERAL PRO_VISIONS
9.1 Additional Provisions. The Loan Documents c:ontain or incorporate by reference 1h: entire

agreement of the parties with respect to matters contemplated herein and supersede all prior negotiations.

The Loan Documents grant further rights to Lender and contain further agreements and affirmative and

negative covenants by Borrower which apply to this Mortgage and to the Property and such further rights

and agreements are incorporated herein by this reference. THE OBLIGATIONS AND LIABILITIES OF

BORROWER UNDER THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS ARE SUBJECT TO

THE PROVISIONS OF THE SECTION, IF ANY, IN TIHE NOTE ENTITLED "BORROWER'S LIABILITY."
\ |
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9.2 Non-Waiver. By accepting payment of any amount secured hereby after its due date or late
performance of any other Secured Obligation, Lender shall not waive its right against any person obligated
directly or indirectly hereunder or on any Secured Obllgatlon either to require prompt payment or
performance when due of all other sums and obligations so. 'secured or to declare default for failure to make
such prompt payment or performance. No exercise of any right or remedy by Lender hereunder shall
constitute a waiver of any other right or remedy herein contained or provided by law. No failure by Lender
to exercise any right or remedy hereunder arising upon annyvent of Default shall be construed to prejudice
Lender's rights or remedies upon the occurrence of any other or subsequent Event Default. No delay by
Lender in exercising any such right or remedy shall be construed to preclude Lender from the exercise
thereof at any time while that Event of Default is continuing. No notice to nar demand on Borrower shall of
itself entitle Zorrower to any other or further notice or demand in similar or other circumstances.

9.3 Consznis_and _Approvals. Wherever Lender's ccjnsent, approval, acceptance or satisfaction is
required under/an:’ nrovision of this Mortgage or any of the other Loan Documents, such consent, approval,
acceptance or sat’sfe ction shall be exercised in'accordance with Section 15.9 of the Note.

9.4 Permitted Contesis. After prior written notice to Lender, may contest, by appropriate legal or other
preceedings conducted ir gsod faith and with due diligence, the amount, validity or application, in whole or
in part, of any lien, levy, t=:or assessment, or any lien of any laborer, mechanic, materialman, supplier or
vendor, or the application to BEartower or the Property of any law or the validity thereof, the assertion or
imposition of which, or the failureto pay when due, would constitute an Event of Default; subject to the
requirements that: (a) Borrower pursries the contest diligently, in a manner which Lender determines is not
prejudicial to Lender, and does not irrnairthe lien of this Mortgage; (b) the Property, or any part hereof or
estate or interest therein, shall not be in.any danger of being scld, forfeited or lost by reason of such
proceedings; (c) in the case of the contest Of zny law or other legal requirement, Lender shall not be in any
danger of any civil or criminal liability, and {¢) it required lby Lender, Borrower deposits with Lender any
funds or other forms of assurance (including a brna or letter of credit) satisfactory to Lender to protect
Lender from the consequences of the contest beira unquccessful Borrower's right to contest pursuant to
the terms of this provision shall in no way relieve Bc rrrwer of its obligations under the Loan or to make
payments to Lender as and when due. )

|
9.5 Further Assurances. Borrower shall, upon demara by Lender, execute, acknowledge (if
appropriate) and deliver any and all documents and instruments z5id de or cause to be done all further acts
reasonably necessary or appropriate to effectuate the proVisions herzon.

9.6 Attorneys' Fees. In the event it is necessary for Lender to retaiii £he services of an attorney or any
other party to enforce or to commence any legal action to enforce the terms ¢f the Note, this Mortgage, or
any of the other Loan Documents, or any portion hereof or thereof, Borrowe: agrzes to pay to Lender, in
addition to damages or other relief, any and all costs and expenses, including. without limitation, expert
witness fees and reasonable attorney's fees incurred by Lender as a result therea!.

9.7 Borrower and Lender Defined. The term "Borrower" includes both the origirial g rrawer and any
subsequent owner or owners of any of the Property, and the term "Lender” includes tihe original Lender
and any future owner or holder, including assignees, pledges and participants, of the Note ¢i any interest
therein.

9.8 Disclaimers.

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

(b} No Liability. Lender shall not be directly or indirectly liable or responsible for any loss,
claim, cause of action, liability, indebtedness, damage or injury of any kind or character to any
person or property arising from any construction on; or occupancy or use of, the Property, whether
caused by or arising from: (i} any defect in any building, structure, grading, fill, landscaping or other
impravements thereen or in any on-site or off-site improvement or other facility therein or thereon;
(i'y ary act or omission of Borrower or any of Borrower's agents, employees, independent
contrziciors, licensees or invitees; (iii} any accident in or on the Property or any fire, flood or other
casual’y or hazard thereon; {iv) the failure of Borrower or any of Borrower's licensees, employees,
invitees, zgents, independent contractors or other.representatives to maintain the Property in a
safe condiuc/i; or {v) any nuisance made or suffered on any part of the Property.

9.9 Severability. If ary tarm of this Mortgage, or the application thereof to any person or circumstances,
shall, to any extent, be inv<iid or unenforceable, the remainder of this Mortgage, or the application of such
term to persons or circumstani.es other than those as to wh|ch it is invalid or unenforceable, shall not be
affected thereby, and each term of this Mortgage shall be valid and enforceable to the fullest extent
permitted by law.

9.10 Relationship of Aricles. The (ricats, remedies and interests of Lender under this Mortgage
established by Article 1 and the security 7o07cement established by Article 4 are independent and
cumulative, and there shall be no merger of & iy fien created by this Mortgage with any security interest
created by the security agreement. Lender may e’zci to exercise or enforce any of its rights, remedies or
interests under either or both this Mortgage or tha security agreement as Lender may from time to time
deem appropriate. The Assignment of Rents and Le:ses established by Article 3 is similarly independent
of and separate from this Mortgage and the Security Agrce'ment.

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

9.12  Obligations of Borrower, Joint and Several. If more than ole person has executed this Mortgage
as "Borrower”, the obligations of all such persons hereunder shall be jein* and several.

9.13 Separate and Community Property. Any marriéd person who ‘evarutes this Mortgage as a
Borrower agrees that any money judgment which Lender obtains pursuant to the tzems of this Mortgage or
any other cobligation of that married person secured by this Morigage may be cclle cted by execution upon
any separate property or community property of that person.

9.14  Integration; Interpretation. The Loan Documents contain or expressly incorporats by reference the
entire agreement of the parties with respect to the matters contemplated therein and supzrzede all prior
negotiaticns or agreements, written or oral. The Loan Documents shall not be modified excoptuy written
instrument executed by all parties. Any reference in any of the Loan Documents to the Property or-Collateral
shall include all or any part of the Property or Collateral. Any reference to the Loan Documents includes
any amendments, renewals or extensions now or hereafter approved by Lender in writing (it being
understood that no amendment or maodification of the Loan Documents shall be valid and binding against
Lender unless signed by an officer of Lender holding the title of Executive Vice President or higher). When
the identity of the parties or other circumstances make it appropriate, the masculine gender includes the
feminine and/or neuter, and the singular number includes the plural.
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9.15 Capitalized Terms. Capitalized terms not other\mse defined herein shall have the meanings set
forth in the Note.

9.16  Successors in Interest. The terms, covenants, and conditions herein contained shall be binding
upoh and inure to the benefit of the heirs, successors andl assigns of the parties hereto. The foregoing
sentence shall not be construed to permit Borrower to a55|gn the Loan except as otherwise permitted under
the Note or the other Loan Documents.

9.17  Governing Law. This Mortgage, the Note and the other Loan Documents and the obligations arising
hereunder and thereunder shall be governed by, and construed in accordance with, the laws of the State
of Hlinois apnlicable to contracts made and performed in lllincis and any applicable federal law, including,
to the exteint. vith respect to Lender's rights and obligations, that federal law preempts the laws of the State
of lllinois. Execpt as provided in the immediately preceding sentence, Borrower hereby unconditionally and
irrevocably waives, to the fullest extent permitted by law, any claim to assert that the law of any jurisdiction
other than lllinois yoverns the Note, and other Loan Documents.

8.18  Consent to Jurisuiction. Borrower irrevocably submlts to the Jurisdiction of. {a) any state or federal
court sitting in the State of o (linois over any suit, action; or proceeding, brought by Borrower against Lender,
arising out of or relating tn/siis Mortgage, the Note or'the Loan; (b) any state or federal court sitting in the
state where the Property is logated ar the state in which Borrower's principal place of business is located
over any suit, action or proceedipy, brought by Lender against Borrower, arising out of or relating to this
Mortgage, the Note or the Loan; and (c) eny state court sitting in the county of the state where the Property
is located over any suit, action, or pro=eeding, brought by Lender to exercise its STATUTORY POWER OF
SALE under this Mortgage or any action breunht by Lender to enforce its rights with respect to the Collateral.
Borrower irrevocably waives, to the fullest ¢xten* permitted by law, any objection that Borrower may now or
hereafter have to the laying of venue of any sucn suit, action, or proceeding brought in any such court and
any claim that any such suit, action, or proceediiig Hrought in any such court has been brought in an
inconvenient farum. : ‘

[

89.19  Exhibits. Any and all Exhibits are incorporateia i'.to this Mortgage by this reference.

9,20  Addresses; Request for Notice. All notlces and otlier communications that are required or
permitted to be given to a party under this Mortgage shall be in viriting, refer to the Loan number, and shall
be sent to such party, either by personal delivery, by ovemight delivery service, or by certified first-class
mail, return receipt requested to the addressee below. All such 1ot|cro and communications shall be
effective upon receipt of such delivery. The addresses of the particeare set forth on page 1 of this
Mortgage. Borrower's principal place of business is at the address set forth G page 1 of this Mortgage.

Any Borrower whose address is set forth on page 1 of this Mortgage hereby requects that a copy of notice
of default and notice of sale be delivered to it at that address. Failure to insert an address shall constitute
a designation of Borrower's last known address as the address for such notice. An' paity shall have the
right to change its address for notice hereunder to any other location within the continsiti Lnited States
by giving thirty (30) days' notice to the other parties in the manner set forth above.

9.21  Counterparts. This Mortgage may be executed in any number of counterparts, each oi#'«ich, when
executed and delivered, will be deemed an original and all of which taken together, will be deemed to be
one and the same instrument. . |

9.22 Time is of the Essence. Time is of the essence with respect to all of Borrower's obligations and
agreements hereunder with respect to, in each case, (i) the payment of money; (ii) where any deadline or
period for performance is provided; and (i) where rictice, reports, or other information is required to be
delivered to Lender.
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9.23  Customer |dentification - USA Patriot Act Notice. Lender hereby notifies Borrower that pursuant to
the requirements of the USA Patriot Act (Title 1ll of Pub. L. 107 56, signed into law October 26, 2001), a
amended (the "Act"), and Lender's policies and practices, Lender is required to obtain, verify and record
certain information and documentation that identifies Borrower which information includes the name and
address of Borrower and such other information that will allow Lender to identify Borrower in accordance
with the Act. \

9.24  Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED BY LAW, BORROWER HEREBY
AGREES NCOT TO ELECT A TRIAL BY JURY OF ANY |ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY WITH REGARD TO THIS MORTGAGE OR ANY OTHER LOAN
DOCUMENT, OR ANY CLAIM, COUNTERCLAIM OR QTHER ACTION ARISING IN CONNECTION
THEREW,'H. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARIIY BY BORROWER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH
INSTANCE ANO F:ACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE
ACCRUE. BENE™ICIARY 1S HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER.

[Signature pége follows]

;
|
i
|
|
|
j
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IN WITNESS WHEREOF, Borrower has executed this Mortgage as ofthe day and year set forth above.

BORROWER:

SUKEO ISHIDA
N /\9 2 f% 75‘/2
By: 5
SUKEO ISHIDA ' |

|
> LO@ & @@E NT\(
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A notary publlc or other officer completlng thls
certificate verifies only the identity of ‘the
individual who signed the document to which
this certificate ‘is attached, and not the
truthfulness, accuracy, or validity of that

document.
State of
County of !
!
On | before © me,
4 ’ personally appeared

who proved to me on the basns of satisfactory evidence to be the

person(s) whose name(s) isfare subscribed to the within instrument and

acknowledged to me-that he/she/they executed the same in his/her/their authorized
capacity(ies), and that 0y his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf ot which the person(s) acted, executed the instrument.

I certify under PENALTY OF PZRJURY under the laws c;f the State of
that the foregoing paragraph is t'ue 2nd correct.

Kouichi Nagai
J‘:ISAI‘I:‘ LEGAL AFFAIRS BUREALS

NOTARY )

' 10-8, ELCRORI 1-CHOME
NISHI-KU, GZ1KA, JAPAN

WITNESS my hand and official seal..

Signature
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EXHIBITA

LEGAL DESCRIPTION

LOT 8 IN BLOCK 2 IN THE RESUBDIVISION OF BLOCK 4 AND 5 IN GIBBS, LADD AND GEORGE'S
ADDITION TO EVANSTON, IN SECTION 19, TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS.

APN: 11-19-233-033 i

l
@OK COUNTY

EcoRDER OF DEEDS

|;
K&
i

- | COOKA COUNTY
RECORDER OF DEENS
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1. [HEr

APOSTILLE

(Convention de La|Haye du 5 octobre 1561)

1. Country: JAPAN

This public document
2. has been signed by Koui ch i NA_GAI
3. acting in the capacity of Notfary of the Osaka Legal Affairs Bureau

4. bears the seal/stamp offouichi NAGAT, Notary
Certified
. at Osaka ) 6 DEC ] T 2008

by the Ministry of Foreign Affalrs

18 007078 ;
. Seal/stamp: 10. Signature

((:;;/Qidkzﬁ&ﬁ?“
~ Naomi ASANO

For, the Minister for Foreign Affairs

5
7.
8
9
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Registered No, 812 of 2018

NOTARTAL CERTI;FICATE
This is to certify that Tsubasa Nakagjawg;, an agent of Sukeo Ishida has
stated in my very presence that said Sukeo Ishida acknowledged himself
to have cigned to the attached docume!:nt. J

Dated this-{7th. day of December, 2018

Jsaka Legal Affairs Bureau

% S/l

K0u1ch1 Nagai

10-8, Edobori-l-chome Nishi-ku,Osaka Japan

|

Kouichi Nagai

//0SAKA LEGAL AFFAIRS BUREAU P




