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THIS INSTRUMENT PREPARED BY:

Jerry McClellan
90 Discovery
Irvine, California 92618

WHEN RECORDED, RETURN TO:

Constructive Loans, LLC
1801 S Meyers Rd, suite 100
Qakbrook Terrarz, Ilinois 60181

Loan No, 77743738
Property D No.: 16-22/422/004-0000

MORTGAGE, ASSTGHMENT OF LEASES AND RENTS, FIXTURE FILING,
ANDSECURITY AGREEMENT

Note Amount: $136,500.00
Property Address: 4149 W 21st St, Chicag o, THlinois 60623

MAXIMUM LIEN. At no time shall the princizal amount of Indebtedness secured by this
Mortgage, not including sums advanced to proiect the security of this Mortgage, exceed
$273,000,00.

THIS DOCUMENT CONSTITUTES A FIXTURE HFILING IN-ACCOPDANCE WITH THE ILLINOIS
UNIFORM COMMERCIAL COD::.

This Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the “Security
Instrument” or “Mortgage”) is made as of December 31, 2018, among Shore EFroperties Group, LI.C, an
Illinois limited liability company, as mortgagor (“Borrower™), whose address is 2145 W Dickens Ave,
Chicago, IL. 60647; and Constructive Loans, LLC, a Delaware limited liability compiany as mortgagee
(“Lender™), whose address is 1801 S Meyers Rd, suite 100, Oakbrook Terrace, Illinois G631 ®:.

TRANSFER OF RIGHTS IN THE PROPERTY

To secure the full and timely payment of the Indebtedness and the full and timely performance
and discharge of the Obligations, Borrower does hereby MORTGAGE, GRANT, ASSIGN, REMISE,
BARGAIN, SELL, WARRANT, AND CONVEY to and for the benefit of Lender the Mortgaged
Property, with power of sale and right of entry, subject only to the Permitted Encumbrances, to have and
to hold the Mortgaged Property to Lender, its successors and assigns forever, and Borrower does hereby
bind itself, its successors, and its assigns to warrant and forever defend the title to the Mortgaged Property
to Lender against anyone lawfully claiming it or any part of it; provided, however, that if the Indebtedness
ig paid in full as and when it becomes due and payable and the Obligations are performed on or before the
date they are to be performed and discharged, then the liens, security interests, estates, and rights granted
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by the Loan Documents shall terminate; otherwise, they shall remain in full force and effect. As
additional security for the full and timely payment of the Indebtedness and the full and timely
performance and discharge of the Obligations, Borrower grants to Lender a security interest in the
Personalty, Fixtures, Leases, and Rents under Article Nine of the Uniform Commercial Code in effect in
the state where the Mortgaged Property is located. Borrower further grants, bargains, conveys, assigns,
transfers, and sets over to Lender, a security interest in and to all of Borrower’s right, title, and interest in,
to, and under the Personalty, Fixtures, Leases, Rents, and Mortgaged Property (to the extent characterized
as personal property) to secure the full and timely payment of the Indebtedness and the full and timely
performance and discharge of the Obligations.

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

Borrow:r farther irrevocably grants, transfers, and assigns to Lender the Rents. This assignment
of Rents is to be'eflective to create a present security interest in existing and future Rents of the
Mortgaged Property.

TO MAINTAIN A:ND PROTECT THE SECURITY OF THIS SECURITY INSTRUMENT, TO
SECURE THE FULL AMNZ-TIMELY PERFORMANCE BY BORROWER OF EACH AND EVERY
OBLIGATION, COVENANT, AMD AGREEMENT OF BORROWER UNDER THE LOAN
DOCUMENTS, AND AS ADDIITOMAL CONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCED BY THE LOAN DOCUMENTS, BORROWER HEREBY
COVENANTS, REPRESENTS, AND AGR™ES AS FOLLOWS:

DEFINITIONS.

1. Definitions. For purposes of this Security Inst.uinent, each of the following terms shall have the
following respective meanings:

1.1. “Attorney Fees.” Any and all attorney rees (including the allocated cost of in-house
counsel), paralegal, and law clerk fees, including, withont liaitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy
proceedings, and attorney costs and expenses incurred or paid by Leader iz protecting its interests in the
Mortgaged Property, including, but not limited to, any action for waste, and enforcing its rights under this
Security Instrument.

1.2.  “Borrower.”

1.2.1. The named Borrower in this Security Instrument;

1.2.2. The obligor under the Note, whether or not named as Borrovser 11 this Security
Instrument; and

1.2.3. Subject to Section 19 and Section 20 of this Security Instrumen?, the heirs,
legatees, devisees, administrators, executors, successors in interest to the Mortgaged Propeity. and the
assigns of any such person.

All references to Borrower in the remainder of the Loan Documents shall mean the
obligor under the Note.

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

14. “Event of Default.” An Event of Default as defined in Section 19 of this Security
Instrument. :

1.5. “Environmental Laws.” Any Governmental Requirements pertaining to health,
industrial hygiene, or the environment, including, without limitation, the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 (CERCLA) as amended (42 United States Code
(“U.5.C.”) §§ 9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA) (42 US.C. §§
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6901-6992k); the Hazardous Materials Transportation Act {49 U.S.C. §§ 5101-5127); the Federal Water
Pollution Control Act (33 U.S.C. §§ 1251-1376); the Clean Air Act (42 U.S.C. §§ 7401-7671q); the Toxic
Substances Control Act (15 U.S.C. §§ 2601-2692); the Refuse Act (33 U.S.C. §§ 407-426p); the
Emergency Planning and Community Right-To-Know Act (42 U.S.C. §§ 11001-11050); the Safe
Drinking Water Act (42 US.C. §§ 300£-300j), and all present or future environmental quality or
protection laws, statutes or codes or other requirements of any federal or state governmental unit, or of
any regional or local governmental unit with jurisdiction over the Mortgaged Property.

1.6. “Fixtures.” All right, fitle, and interest of Borrower in and to all materials, supplies,
equipment, apparatus, and other items now or later attached to, installed on or in the Land or the
Improvements, or that in some fashion are deemed to be fixtures to the Land or Improvements under the
laws of the'staie where the Mortgaged Property is located, including the Uniform Commercial Code.
“Pixtures” includes, without limitation, all items of Personalty to the extent that they may be deemed
Fixtures under (-overnmental Requirements.

17,  ‘“Governmental Authority.” Any and all courts, boards, agencies, commissions, offices,
or authorities of any udtare whatsoever for any governmental unit (federal, state, county, district,
municipal, city, or otherwise) whether now or later in existence.

1.8. “Governrziatal Requirements.” Any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, jrdaments, and orders of any Governmental Authority.

, 1.9. “Hazardous Substanso” Any and all (a) substances defined as “hazardous
substances,” *“hazardous materials,” “toxic substances,” or “solid waste” in CERCLA, RCRA, and the
Hazardous Materials Transportation Act'(4) United States Code §§5101-5127), and in the regulations
promulgated under those laws; (b) substances selined as “hazardous wastes” under Environmental Laws
and in the regulations promulgated under that I w in the State where the Mortgaged Property is located
and in the regulations promuligated under that lavv; (¢) substances defined as “hazardous substances”
under Environmental Laws in the State where the Mor'gazed Property is located; (d) substances listed in
the United States Department of Transportation Table (49 £ode of Federal Regulations § 172.101 and
amendrments); (e) substances defined as “medical wastes™ vader Environmental Laws in the State where
the Mortgaged Property is located; (f) asbestos-containing muteials; (g) polychlorinated biphenyl; (h)
underground storage tanks, whether empty, filled, or partially filied witv any substance; (i) petroleum and
petroleum products, including crude oil or any fraction thereof, natwal gas, natural gas liquids, liquefied
natural gas, or synthetic gas nsable for fuel, or any such mixture; and (j) sicli other substances, materials,
and wastes that are or become regulated under applicable local, state, or fedesal iaw, or that are classified
as hazardous or toxic under any Governmental Requirements or that, even if not s0.regulated, are known
to pose a hazard to the health and safety of the occupants of the Mortgaged Propeity or of real property
adjacent to it.

1.10. “Impositions.” All real estate and personal property taxes, water, gas, scv cryelectricity,
and other utility rates and charges; charges imposed under any subdivision, planned unit dévzinnment, or
condominium declaration or restrictions; charges for any easement, license, or agreement ma.ntzined for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments and any inferest,
costs, or penalties of any kind and nature that at any time before or after the execution of this Security
Instrument may be assessed, levied, or imposed on the Mortgaged Property or on its ownership, use,
occupancy, or enjoyment.

1.11. “Improvements.” Any and all buildings, structures, improvements, fixtures, and
appurtenances now and later placed on the Mortgaged Property, including, without limitation, all
apparatus and equipment, whether or not physically affixed to the land or any building, which is vsed to
provide or supply air cooling, air conditioning, heat, gas, water, light, power, refrigeration, ventilation,
laundry, drying, dish washing, garbage disposal, or other services; and all elevators, escalators, and
related machinery and equipment, fire prevention and extinguishing apparatus, security and access confrol
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apparatus, partitions, ducts, compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers,
dryers, awnings, storm windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors,
cabinets, paneling, rugs, attached floor coverings, furnitere, pictures, antennas, pools, spas, pool and spa
operation and maintenance equipment and apparatus, and trees and plants located on the Morigaged
Property, all of which, including replacements and additions, shall conclusively be deemed to be affixed
to and be part of the Mortgaged Property conveyed to Lender under this Security Instrument.

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

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

1.12.2. This Security Instrument and all other Loan Documents;

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

1:¢2 4 Any future loans or amounts advanced by Lender to Borrower when evidenced
by a written instrument oz document that specifically recites that the Obligations evidenced by such
document are secured by the terms of this Security Instrument, including, but not limited to, funds
advanced to protect the secunty or priority of the Security Instrument; and

L1125, Any anerd=ent, modification, extension, rearrangement, restatement, renewal,
substitution, or replacement of any of the foregoing.

1.13. “Land.” The real estate or any interest in it described in Exhibit “A” attached to this
Security Instrument and made a part of 1t «gether with all Improvements and Fixtures and all nights,
titles, and interests appurtenant to it.

1.14. “Leases.” Any and all leases. subleases, licenses, concessions, or other agreements
(written or verbal, now or later in effect) that grant a pussessory interest in and fo, or the right to extract,
mine, reside in, sell, or use the Mortgaged Property, aud afl other agreements, including, but not limited
to, utility contracts, maintenance agreements, and service contracts that in any way relate to the use,
occupancy, operation, maintenance, enjoyment, or ownership o/ the Mortgaged Property, except any and
all leases, subleases, or other agreements under which Borrovrer is granted a possessory interest in the
Land.

1.15. “Legal Requirements.” Collectively, (a) any axd &% present and future judicial
decisions, statutes, rulings, rules, regulations, permits, certificates, or ordirances of any Governmental
Authority in any way applicable to Borrower, any guarantor (with respect to the Indebtedness or the
Mortgaged Property), or the Mortgaged Property, including, but not limitec. to. those concerning its
ownership, use, occupancy, possession, operation, maintenance, alteration, repair, or reconstruction, (b)
Borrower’s or guarantor’s presently or subsequently effective bylaws and articles of ircorporation, or any
instruments establishing any partnership, limited partnership, joint venture, trust, timitcd lLiability
company, or other form of business association (if either, both, or all, by any of same), (¢} 2zv and all
Leases and other contracts (written or oral) of any nature to which Borrower or any guarantoriray be
bound, and (d} any and all restrictions, reservations, conditions, easements, or other covenants or
agreements now or later of record affecting the Mortgaged Property.

1.16. “Lender.” The named Lender in this Security Instrument and the owner and holder
(inclnding a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as Lender in this Security Instrument, and the heirs, legatees, devisees,
administrators, executors, successors, and assigns of any such person.

1.17. “Loan.” The extension of credit made by Lender to Borrower under the terms of the
Loan Documents.
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1.18. “Loan Documents.” Collectively, this Security Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any gnarantor in connection with the
Loan.

1.19. “Mortgaged Property.” The Land, Improvements, Fixtures, Personalty, Leases, and
Rents that is described as follows:

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

commonly known as 4149 W 21st St, Chicago, Illinois 60623,
Property ID No.: 16-22-423-004-0000

together with:

L3191, All right, title, and interest (including any claim or demand or demand in law or
equity) that Borrowrer now has or may later acquire in or to such Mortgaged Property; all easements,
rights, privileges, tenemenis. hereditaments, and appurtenances belonging or in any way appertaining to
the Mortgaged Property; 2if 4f the estate, right, title, interest, claim, demand, reversion, or remainder of
Borrower in or to the Morigaged Property, either at Jaw or in equity, in possession or expectancy, now or
later acquired; all crops growing 2t b be grown on the Mortgaged Property; all development rights or
credits and air rights; all water and wasco rights (whether or not appurtenant to the Mortgaged Property)
and shares of stock pertaining to such water or water rights, ownership of which affects the Mortgaged
Property; all minerals, oil, gas, and other aviracarbon substances and rights thereto in, on, under, or upon
the Mortgaged Property and all royalties and awofits from any such rights or shares of stock; all right, title,
and interest of Borrower in and to any streets, ways, 2lleys, strips, or gores of land adjoining the Land or
any part of it that Borrower now owns or at ary tiine later acquires and all adjacent lands within
enclosures or occupied by buildings partly situated on t'ie Mortgaged Property;

1.19.2. All intangible Mortgaged Property 7ud rights reiating to the Mortgaged Property
or its operation or used in connection with it, including, ‘witgout limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, depesits for utility services, installations,
refunds due Borrower, trade names, trademarks, and service marks;

1.19.3. All of the right, title, and interest of Borrower in 214 to the land lying in the bed
of any street, road, highway, or avenue in front of or adjoining the Land;

1.19.4. Any and all awards previously made or later to be‘made by any Governmental
Authority to the present and all subsequent owners of the Mortgaged Property that may be made with
respect to the Mortgaged Property as a result of the exercise of the right of eminent Jomain, the alteration
of the grade of any street, or any other injury to or decrease of value of the Mortgag:d P-operty, which
award or awards are assigned to Lender and Lender, at its option, is authorized, directea, 210 cmpowered
to collect and receive the proceeds of any such award or awards from the authorities makingrom and to
give proper receipts and acquittances for them;

1.19.5. All certificates of deposit of Borrower in Lender’s possession and all bank
accounts of Borrower with Lender and their proceeds, and all deposits of Borrower with any
Governmental Authority and/or public utility company that relate to the ownership of the Mortgaged
Property;

1.19.6. All Leases of the Mortgaged Property or any part of it now or later entered into
and all right, title, and interest of Borrower under such Leases, including cash or securities deposited by
the tenants to secure performance of their obligations under such Leases (whether such cash or securities
are to be held until the expiration of the terms of such Leases or applied to one or more of the instaliments
of rent coming due immediately before the expiration of such terms), all rights to all insurance proceeds
and unearned insurance premiums arising from or relating to the Mortgaged Property, all other rights and
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easements of Borrower now or later existing pertaining to the use and enjoyment of the Morigaged
Property, and all nght, title, and interest of Borrower in and to all declarations of covenants, conditions,
and restrictions as may affect or otherwise relate to the Mortgaged Property;

1.19.7. Any and all proceeds of any insurance policies covering the Mortgaged Property,
whether or not such insurance policies were required by Lender as a condition of making the foan secured
by this Security Instrument or are required to be maintained by Borrower as provided below in this
Security Instrument; which proceeds are assigned to Lender, and Lender, at its option, is authorized,
directed, and empowered to collect and receive the proceeds of such insurance policies from the insurers
issuing the same and to give proper receipts and acquittances for such policies, and to apply the same as
provided below;

1.19.8. If the Mortgaged Property includes a leasehold estate, all of Borrower’s right,
title, and interest in and to the lease, more particularly described in Exhibit “A” attached to this Security
Instrument (the (_exsshold) including, without limitation, the right to surrender, terminate, cancel, waive,
change, suppleme:, zrant subleases of, alter, or amend the Leasehold;

1.19.%.. A1l plans and specifications for the Improvements; all contracts and subcontracts
relating to the Improvements; all deposits (including tenants’ security deposits; provided, however, that if
Lender acquires possession or control of tenants’ security deposits Lender shall use the tenants’ security
deposits only for such purposes as Covernmental Requirements permit), funds, accounts, contract rights,
instruments, documents, general intanpisles, and notes or chattel paper arising from or in connection with
the Mortgaged Property; all permits, licenses, certificates, and other rights and privileges obtained in
connection with the Mortgaged Propertyv: ofl soils reports, engineering reports, land planning maps,
drawings, construction contracts, notes, draf:s -Jucuments, engineering and architectural drawings, letters
of credit, bonds, surety bonds, any other intangit le rights relating to the Land and Improvements, surveys,
and other reports, exhibits, or plans used or to be used in cormection with the construction, planning,
operation, or maintenance of the Land and Improveraerts and all amendments and modifications; all
proceeds arising from or by virtue of the sale, Iease, grant of option, or other dispesition of all or any part
of the Mortgaged Property (consent to same is not grantcd or implied); and all proceeds (including
premium refunds) payable or to be payable under each insirsnce policy relating to the Mortgaged
Property;

1.19.10. All trade names, trademarks, symbols, service miarks, and goodwill associated
with the Mortgaged Property and any and all state and federal applicatiors.and registrations now or later
used in connection with the use or operation of the Mortgaged Property;

1.19.11. All tax refunds, bills, notes, mventories, accounts and charges receivable,
credits, claims, securities, and documents of all kinds, and all instruments, contract rights, gemeral
intangibles, bonds and deposits, and all proceeds and products of the Mortgaged Prope: ty;

1.19.12. All money or other personal property of Borrower (inchding. without
limitation, any instrument, deposit account, general intangible, or chatiel paper, as defined in.ip2 Uniform
Commercial Code) previously or later delivered to, deposited with, or that otherwise comes inie Lender’s
possession;

1.19.13, All accounts, contract rights, chattel paper, documents, instraments, books,
records, claims against third parties, money, securities, drafts, notes, proceeds, and other items relating to
the Mortgaged Property;

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

1.19.15. All proceeds of any of the foregoing.

As used in this Security Instrument, “Mortgaged Property” is expressly defined as
meaning all or, when the context permits or requires, any portion of it and all or, when the context permits
Of requires, any interest in it.
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1.20. “Note.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of One Hundred Thirty-Six Thousand Five Hundred and 00/100 Dollars ($136,500.00),
which matures on January 1, 2049, evidencing the Loan, in such form as is acceptable to Lender,
together with any and all rearrangements, extensions, renewals, substitutions, replacements,
modifications, restatements, and amendments to the Secured Note.

1.21. “Obligations.” Any and all of the covenants, warranties, representations, and other
obligations (other than to repay the Indebtedness) made or undertaken by Borrower to Lender as set forth
in the Loan Documents; any lease, sublease, or other agreement under which Borrower is granted a
possessory interest in the Land; each obligation, covenant, and agreement of Borrower in the Loan
Documents or in any other document executed by Borrower in connection with the loan(s) secured by this
Security Irsiruinent whether set forth in or incorporated into the Loan Documents by reference; each and
every monetaty nrovision of all covenants, conditions, and restrictions, if any, pertaining to the
Mortgaged Properivoand on Lender’s written request, the enforcement by Borrower of any covenant by
third parties to pay maintenance or other charges, if they have not been paid, or valid legal steps taken to
enforce such payment within 90 days after such written request is made; if the Mortgaged Property
consists of or includes a l¢asehold estate, each obligation, covenant, and agreement of Borrower arising
under, or contained in, the-instrument(s) creating any such leasehold; all agreements of Borrower to pay
fees and charges to Lender wheihe. n¢not set forth in this Security Instrument; and charges, as allowed by
law, when they are made for any statemcit regarding the obligations secured by this Security Instrument.

The Obligations spec.fically exclude the Environmental Indemmnity Agreement dated the
date of this Security Instrument, executzd by Borrower and any guarantor of the Loan, which is not
secured by this Security Instrument.

1.22. “Permitted Encumbrances.” /At anyv particular time, (2} liens for taxes, assessments, or
governmental charges not then due and payable or not then delinquent; (b) liens, easements,
encumbrances, and restrictions on the Mortgaged Propety that are allowed by Lender io appear in
Schedule B, with Parts I and I of an ALTA fitle policy «o %e issued to Lender following recordation of
the Security Instrument; and (c) liens in favor of or consented t« in writing by Lender.

1.23. “Person.” Natural persons, corporations, partrerships, unincorporated associations, joint
ventures, and any other form of legal entity.

1.24. “Personalty.” All of the right, title, and interest of Rorrzwer in and to all tangible and
intangible personal property, whether now owned or later acquired oy borrower, including, but not
limited to, water rights (to the extent they may constitute personal property).-all equipment, inventory,
goods, consumer goods, accounts, chattel paper, instruments, money, generat intangibles, letter-of-credit
rights, deposit accounts, investment property, documents, minerals, crops, and tiraber (as those terms are
defined in the Uniform Commercial Code) and that are now or at any later time loceied on, attached to,
installed, placed, used on, in connection with, or are required for such attachment, instaitation placement,
or use on the Land, the Improvements, Fixtures, or on other goods located on the Land or improyements,
together with all additions, accessions, accessories, amendments, modifications to the Tand or
Improvements, extensions, renewals, and enlargements and proceeds of the Land or Improvements,
substitutions for, and income and profits from, the Land or Improvements. The Personalty includes, but is
not limited to, all goods, machinery, tools, equipment (including fire sprinklers and alarm systems);
building materials, air conditioning, heating, refrigerating, electronic monitoring, entertainment,
recreational, maintenance, extermination of vermin or insects, dust removal, refuse and garbage
equipment; vehicle maintenance and repair equipment; office fumiture (including tables, chairs, planters,
desks, sofas, shelves, lockers, and cabinets); safes, furnishings, appliances (including ice-making
machines, refrigerators, fans, water heaters, and incinerators); rugs, carpets, other floor coverings,
draperies, drapery rods and brackets, awnings, window shades, venetian blinds, curtains, other window
coverings; lamps, chandeliers, other lighting fixtures; office maintenance and other supplies; loan
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commitments, financing arrangements, bonds, construction contracts, leases, tenants’ security deposits,
licenses, permits, sales contracts, option contracts, lease contracts, insurance policies, proceeds from
policies, plans, specifications, surveys, books, records, funds, bank deposits; and all other intangible
personal property. Personalty also includes any other portion or items of the Mortgaged Property that
constitute personal property under the Uniform Commercial Code.

1.25. “Rents.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits to which Borrower or the record title owner
of the Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales
or rentals from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing,
possessing ~operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using
the Mortgaged Fiopetty.

1.26. “Uriforrn Commercial Code.” The uniform commercial code as found in the statutes
of the state in whica e Mortgaged Property is located.

1.27. “Waier Piohts.” All water rights of whatever kind or character, surface or underground,
appropriative, decreed, or/vested, that are appurtenant to the Mortgaged Property or otherwise used or
useful in connection with thCintended development of the Mortgaged Property.

Any terms not otherwisce d<fined in this Security Instrument shall have the meaning given them in
the Note dated of even date herewith betwreen Borrower and Lender.

UNIFORM COVENANTS

2. Repair_and Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged
Property or any of the Improvements except when inCidznt to the replacement of Fixtures, equipment,
machinery, or appliances with items of like kind; (c) rectoré and repair to the equivalent of its original
condition all or any part of the Mortgaged Property that may bz damaged or destroyed, including, but not
limited to, damage from termites and dry rot, soil subsidence, aud-construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and
regardless of whether Lender permits the use of any insurance proceads o be used for restoration under
Section 5 of this Security Instrument; (d) pay when due all claims for(tabor performed and materials
furnished in connection with the Mortgaged Property and not permit any soecnanics’ or materialman’s
lien to arise against the Mortgaged Property or furnish a loss or liability bond agairct such mechanics’ or
materialman’s Hen claims; (e) comply with all laws affecting the Mortgaged Prepertyv or requiring that
any alterations, repairs, replacements, or improvements be made on it; (f) not commit or pzrmit waste on
or to the Mortgaged Property, or commit, suffer, or permit any act or violation of faw to ocear on it; (g)
not abandon the Mortgaged Property; (h) cultivate, irrigate, fertilize, fumigate, and prune 14 wccordance
with prudent agricultural practices; (i) if required by Lender, provide for management satsinctory to
Lender under a management contract approved by Lender; (j) notify Lender in writing of any condition at
or on the Mortgaged Property that may have a significant and measurable effect on its market value; (k) if
the Mortgaged Property is rental property, generally operate and maintain it in such manner as to realize
its maximum rental potential; and (1) do all other things that the character or use of the Mortgaged
Property may reasonably render necessary to maintain it in the same condition (reasonable wear and tear
expected) as existed at the date of this Security Instrument.

3. Use of Mortgaged Property. Uniess otherwise required by Governmental Requirements or
unless Lender otherwise provides prior written consent, Borrower shall not change, nor allow changes in,
the use of the Mortgaged Property from the current use of the Mortgaged Property as of the date of this
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Security Instrument. Borrower shall not initiate or acquiesce in a change in the zoning classification of
the Mortgaged Property without Lender’s prior written consent.
4. Insurance.

41. Casualty Insurance. Borrower shall at all times keep the Mortgaged Property insured
for the benefit of Lender as follows, despite Governmental Requirements that may detrimentally affect
Borrower’s ability to obtain or may materially increase the cost of such insurance coverage:

4.1.1. Against damage or loss by fire and such other hazards (including lightning,
windstorm, hurricane, hail, explosion, riot, acts of striking employees, civil commotion, vandalism,
malicious mischief, aircraft, vehicle, and smoke) as are covered by the broadest form of extended
coverage endorsement available from time to time, in an amount not less than the full insurable value (as
defined in Saction 4.9) of the Mortgaged Property, with a deductible amount not to exceed an amount
satisfactory to-Lender; Windstorm coverage is included under the extended coverage endorsement of
most hazard pclicies, but in some states it may be excluded. If the hazard policy excludes the
windstorm/hail erdorsement a separate windstorm policy must be provided. The coverage amounts must
equal that of the hazatd pelicy;

4.1.2. Rentloss or business interraption or use and occupancy insurance on such basis
and in such amounts and wiiii such deductibles as are satisfactory to Lender;

4.1.3. Againsi d2mage or loss by flood if the Land is located in an area identified by the
Secretary of Housing and Urban Development or any successor or other appropriate authority
(governmental or private) as an ares having special flood hazards and in which flood insurance 1s
avaijlable under the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as
amended, modified, supplemented, or replaces fiom time to time, on such basis and in such amounts as

‘Lender may require;

4.1.4. Against damage or loss from (1) sprinkler system leakage and (b) boilers, boiler
tanks, heating and air conditioning equipment, pressure vessels, auxiliary piping, and similar apparatus,
on such basis and in such amounts as Lender may require;

4.1.5. During any alteration, construction, or replacement of the Improvements, or any
substantial portion of it, a Builder's All Risk policy with exterded coverage with course of construction
and completed value endorsements, for an amount at least cqual ‘s-the full insurable value of the
Improvements, and workers’ compensation, in statutory amounts, wita provision for replacement with the
coverage described in Section 4.1, without gaps or lapsed coverage, for"any completed portion of the
Improvements; and

4.1.6. If applicable, against damage or loss by earthquake, in an amount and with a
deductible satisfactory to Lender, if such insurance is required by Lender in the'erercise of its business
judgment in light of the commercial real estate practices existing at the time the insuraice 's issued and in
the County where the Mortgaged Property is located.

4.2.  Liability Insurance. Borrower shall procure and maintain workers’ ‘compensation
insurance for Borrower’s employees and comprehensive general liability insurance covering Bairower,
and Lender against claims for bodily injury or death or for damage occurring in, on, about, or resulting
from the Mortgaged Property, or any street, drive, sidewalk, curb, or passageway adjacent to it, in
standard form and with such insurance company or companies and in an amount of at least as Lender may
require, which insurance shall include completed operations, product liability, and blanket contractual
liahility coverage that insures contractual liability under the indemnifications set forth in this Security
Instrument and the Loan Documents (but such coverage or its amount shall in no way limit such
indemmification).

4.3.  Other Insurance. Borrower shall procure and maintain such other insurance or such
additional amounts of insurance, covering Borrower or the Mortgaged Property, as (2) may be required by
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the terms of any construction contract for the Improvements or by any Governmental Authority, (b) may
be specified in any other Loan Documents, or (¢) may be required by Lender from time to time.

44. Form of Policies. All insurance required under this Section 4 shall be fully paid for and
nonassessable. The policies shall contain such provisions, endorsements, and expiration dates as Lender
from time to time reasonably requests and shall be in such form and amounts, and be issued by such
insurance companies doing business in the State of where the Mortgaged Property is located, as Lender
shall approve in Lender’s sole and absolute discretion. Unless otherwise expressly approved in writing by
Lender, each insurer shall have a Best Rating of Class A, Category VIII, or better. All policies shall (a)
contain a waiver of subrogation endorsement; (b) provide that the policy will not lapse or be canceled,
amended, or materially altered (including by reduction in the scope or limits of coverage) without at least
30 days pricraritten notice to Lender; (c) with the exception of the comprehensive general liability
policy, contair a mortgagee’s endorsement (438 BFU Endorsement or equivalent), and name Lender as
insureds; and (d;iuclnde such deductibles as Lender may approve. If a policy required under this Section
4 contains a co-irstrance or overage clause, the policy shall include a stipulated value or agreed amount
endorsement acceptabic 1% Lender.

4.5. Duplicate Originals or Certificates. Duplicate original policies evidencing the
insurance required under tnis Section 4 and any additional insurance that may be purchased on the
Mortgaged Property by or on eha’s of Borrower shall be deposited with and held by Lender and, in
addition, Borrower shall deliver to Tiender (a) receipts evidencing payment of all premiums on the
policies and (b) duplicate original rer.=wal.policies or a binder with evidence satigfactory to Lender of
payment of all preminms at least 30 daye hefore the policy expires. In lieu of the duplicate original
policies to be delivered to Lender under tois Section 4.5, Borrower may deliver an underlier of any
blanket policy, and Borrower may also deliver originel certificates from the issuing insurance company,
evidencing that such policies are in full force and effect and containing information that, in Lender’s
reasonable judgment, is suificient to allow Lender tc aciertain whether such policies comply with the
requirements of this Section 4.5.

4.6.  Increased Coverage. If Lender determines it the limits of any insurance carried by
Borrower are inadequate or that additional coverage is requirec. Borrower shall, within 10 days after
written notice from Lender, procure such additional coverage as Lendcr inay require in Lender’s sole and
absolute discretion.

4.7. No Separate Insurance. Borrower shall not carry s¢paiate or additional insurance
concurtent in form or contributing in the event of loss with that required under this Section 4 unless
endorsed in favor of Lender as required by this Section 4.7 and otherwise appizved by Lender in all
respects.

4.8.  Transfer of Title. In the event of foreclosure of this Security Listrvment or other
transfer of title or assignment of the Mortgaged Property in extinguishment, in whole or 1 part, of the
Obligations and the Indebtedness, all right, title, and interest of Borrower in and to all insurarce policies
required under this Section 4 or otherwise then in force with respect to the Mortgaged Propeit; and all
proceeds payable under, and unearned premiums on, such policies shall immediately vest in the purchaser
or other transferee of the Mortgaged Property.

4.9.  Replacement Cost. For purposes of this Section 4, the term “full insurable value” means
the actual cost of replacing the Mortgaged Property in question, without allowance for depreciation, as
calculated from time to time (but not more often than once every calendar year) by the insurance
company or companies holding such insurance or, at Lender’s request, by appraisal made by an appraiser,
engineer, architect, or contractor proposed by Borrower and approved by said insurance company or
companies and Lender. Borrower shall pay the cost of such appraisal. ,

410. No Warrantv. No approval by Lender of any insurer may be construed to be a
representation, certification, or warranty of its solvency, and no approval by Lender as to the amount,
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type, or form of any insurance may be construed to be a representation, certification, or warranty of its
sufficiency.

4.11. Lender’s Right to Obtain. Borrower shall deliver to Lender original policies or
certificates evidencing such insurance at least 30 days before the existing policies expire. If any such
policy is not so delivered to Lender or if any such policy is canceled, whether or not Lender has the policy
in its possession, and no reinstatement or replacement policy is received before termination of insurance,
Lender, without notice to or demand on Borrower, may (but is not obligated to) obtain such insurance
insuring only Lender with such company as Lender may deem satisfactory, and pay the premium for such
policies, and the amount of any premium so paid shall be charged to and promptly paid by Borrower or, at
Lender’s option, may be added to the Indebtedness. Borrower acknowledges that, if Lender obtains
insurance, iuis for the sole benefit of Lender, and Borrower shall not rely on any insurance obtained by
Lender to protzct Rorrower in any way.

4.12. 'Dutz to Restore After Casualty. If any act or occurrence of any kind or nature
(including any casuzlyr-for which insurance was not obtained or obtainable) results in damage to or loss
or destruction of the Mortgased Property, Borrower shall immediately give notice of such loss or damage
to Lender and, if Lender 0 ‘nstructs, shall promptly, at Borrower’s sole cost and expense, regardless of
whether any insurance proceeds will be sufficient for the purpose, commence and continue diligently to
completion to restore, repair, renlans, and rebuild the Mortgaged Property as nearly as possible fo its
value, condition, and character immedizicly before the damage, foss, or destruction.

5. Condemnation and Insurance Proceeds.

51. Assignment to Lender. Th= proceeds of any award or claim for damages, direct or
consequential, in connection with any condzmnation or other taking of or damage or injury to the
Mortgaged Property, or any part of it, or for convevance in lieu of condemnation, are assigned to and
shall be paid to Lender, regardless of whether Lendr’s security is impaired. All causes of action, whether
accrued before or after the date of this Security Inst ument, of all types for damages or injury to the
Mortgaged Property or any part of it, or in connection Wit any transaction financed by funds lent to
Borrower by Lender and secured by this Security Instrurier.,.or in connection with or affecting the
Mortgaged Property or any part of it, including, without limitation, causes of action arising in tort or
contract or in equity, are assigned to Lender as additional security ~aud the proceeds shall be paid to
Lender. Lender, at its option, may appear in and prosecute in its own nguie any action or proceeding to
enforce any such cause of action and may make any compromise or settlzment of such action. Borrower
shall notify Lender in writing immediately on obtaining knowledge of unv casualty damage to the
Mortgaged Property or damage in any other manner in excess of $2,000.00 or knowledge of the
institution of any proceeding relating to condemnation or other taking of or damag= or injury to ail or any
portion of the Mortgaged Property. Lender, in its sole and absolute discretion, may parcicipate in any such
proceedings and may join Borrower in adjusting any loss covered by insurance. Borrower covenants and
agrees with Lender, at Lender’s request, to make, execute, and deliver, at Borrower’s expenss, a2y and all
assignments and other instruments sufficient for the purpose of assigning the aforesaid awara-or awards,
causes of action, or claims of damages or proceeds to Lender free, clear, and discharged of any and all
encumbrances of any kind or nature.

5.2. Insurance Payments. All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments that Borrower may receive or to which Lender may become
entitled with respect to the Mortgaged Property if any damage or injury occurs to the Mortgaged Property,
other than by a partial condemnation or other partial taking of the Mortgaged Property, shall be paid over
to Lender and shall be applied first toward reimbursement of all costs and expenses of Lender in
connection with their recovery and disbursement, and shall then be applied as follows:

5.2.1. Lender shall consent to the application of such payments to the restoration of the
Mortgaged Property so damaged only if Borrower has met all the following conditions (a breach of any
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one of which shall constitute a default under this Security Instrument, the Note, and any Loan
Documents): (a) Borrower is not in default under any of the terms, covenants, and conditions of the Loan
Documents; (b) all then-existing Leases affected in any way by such damage will continue in full force
and effect; {c) Lender is satisfied that the insurance or award proceeds, plus any sums added by Borrower,
shall be sufficient to fully restore and rebuild the Mortgaged Property under then current Governmental
Requirements; (d) within 60 days after the damage to the Mortgaged Property, Borrower presents to
Lender a restoration plan satisfactory to Lender and any local planning department, which includes cost
estimates and schedules; () construction and completion of restoration and rebuilding of the Mortgaged
Property shall be completed in accordance with plans and specifications and drawings submitted to
Lender withir, 30 days after receipt by Lender of the restoration plan and thereafter approved by Lender,
which plars, sracifications, and drawings shall not be substantially modified, changed, or revised without
Lender’s prior written consent; (f) within 3 months after such damage, Borrower and a licensed contractor
satisfactory to Leuder enter into a fixed price or guaranteed maximum price confract satisfactory to
Lender, providing yci ~omplete restoration in accordance with such restoration plan for an amount not to
exceed the amount ol frice held or fo be held by Lender; (g) all restoration of the Improvements so
damaged or destroyed sha'l he made with reasonable promptness and shall be of a value at least equal to
the value of the Improvements ¢ damaged or destroyed before such damage or destruction; (h) Lender
reasonably determines that there/197an identified source (whether from income from the Mortgaged
Property, rental loss insurance, or another source) sufficient to pay all debt service and operating expenses
of the Mortgaged Property during its restoration as required above; and (i) any and all funds that are made
available for restoration and rebuilding vrder this Section 5 shall be disbursed, at Lender’s sole and
absolute discretion to Lender, through Lendes, 01 a title insurance or trust company satisfactory to Lender,
in accordance with standard construction lending practices, including a reasonable fee payable to Lender
from such funds and, if Lender requests, mechanic.’ lien waivers and title insurance date-downs, and the
provision of payment and performance bonds by Borrowe, or in any other manner approved by Lender in
Lender’s sole and absolute discretion; or

5.2.2. [f fewer than all conditions (a) through (i} in Section 3.2.1 are satisfied, then such
payments shall be applied in the sole and absolute discretion of Linder (a) to the payment or prepayment,
with any applicable prepayment premium, of any Indebtedness secuied by this Security Instrument in
such order as Lender may determine, or (b) to the reimbursement of Rarrower’s expenses incurred in the
rebuilding and restoration of the Mortgaged Property. If Lender elects uader this Section 5.2.2 to make
any funds available to restore the Mortgaged Property, then all of conditions«a) through (i) in Section
5.2.1 shall apply, except for such conditions that Lender, in its sole and absolute diszretion, may waive.

53.  Material Loss Not Covered. If any material part of the Mortgaged Pronerty is damaged
or destroyed and the loss, measured by the replacement cost of the Improvements according to then
current Governmental Requirements, is not adequately covered by insurance proceeds colieried or in the
process of collection, Borrower shall deposit with Lender, within 30 days after Lender s roguest, the
amount of the loss not so covered.

54. Total Condemnation Payments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may recetve or to which Borrower
may become entitled with respect to the Mortgaged Property in the event of a total condemnation or other
total taking of the Mortgaged Property shall be paid over to Lender and shall be applied first to
reimbursement of all Lender’s costs and expenses in connection with their recovery, and shall then be
applied to the payment of any Indebtedness secured by this Security Instrument in such order as Lender
may determine, until the Indebtedness secured by this Security Instrument has been paid and satisfied in
full. Any surplus remaining after payment and satisfaction of the Indebtedness secured by this Security
Instrument shall be paid to Borrower as its interest may then appear.
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5.5. Partial Condemnation Payments. All compensation, awards, proceeds, damages,
claims, insurance recoveries, rights of action, and payments (“funds”) that Borrower may receive or to
which Borrower may become entitled with respect to the Mortgaged Property in the event of a partial
condemnation or other partial taking of the Mortgaged Property, unless Borrower and Lender otherwise
agree in writing, shall be divided into two portions, one equal to the principal balance of the Note at the
time of receipt of such funds and the other equal to the amount by which such funds exceed the principal
balance of the Note at the time of receipt of such funds. The first such portion shall be applied to the
sums secured by this Security Instrument, whether or not then due, including but not limited to principal,
accrued interest, and advances, and in such order or combination as Lender may determine, with the
balance of the funds paid to Borrower.

5.6, Cure of Waiver of Default. Any application of such amounts or any portion of it to any

Indebtedness sécired by this Security Instrument shall not be construed to cure or waive any default or
notice of defawit urder this Security Instrument or invalidate any act done under any such default or
notice.
6. Taxes and Cthee Sums Due, Bomrower shall promptly pay, satisfy, and discharge: (a) all
Impositions affecting the iviurigaged Property before they become delinquent; (b) such other amounts,
chargeable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Pronady, this Security Instrument, or Lender’s security for the performance
of the Obligations; (c) all encombpranzes, charges, and liens on the Mortgaged Property, with interest,
which in Lender’s judgment are, or apnear. to be, prior or superior to the lien of this Security Instrument
or all costs necessary to obtain protection <g2inst such lien or charge by title insurance endorsement or
surety company bond; (d) such other charges.2; Lender deems reasonable for services rendered by Lender
at Borrower’s request; and (e) all costs, fees, and evnenses incurred by Lender in connection with this
Security Instrament, whether or not specified in thi¢ Security Instrument.

On Lender’s request, Borrower shall promptly turaish Lender with all notices of sums doe for any

amounts specified in the preceding clauses 6(a) through(e}; and, on payment, with written evidence of
such payment. If Borrower fails to promptly make any paym.r* required under this Section 6, Lender
may {but is not obligated to) make such payment. Borrower sha!l riotify Lender immediately on receipt by
Borrower of notice of any increase in the assessed value of the Muiigaged Property and agrees that
Lender, in Borrower’s name, may (but is not obligated to) conteif bv appropriate proceedings such
increase in assessment. Without Lender’s prior written consent, Borrower shull not allow any lien inferior
to the lien of this Security Instrument to be perfected against the Mortgaged Preverty and shall not permit
any improvement bond for any unpaid special assessment to issue.
7. Leases of Mortgaged Property by Borrower. At Lender’s request, Porrower shall furnish
Lender with executed copies of all Leases of the Mortgaged Property or any portion ¢ it taen in force, If
Lender so requires, all Leases later entered into by Borrower are subject to Lender’s priorieview and
approval and must be acceptable to Lender in form and content. Each Lease must specifical’y, provide,
inter alia, that (a) it is subordinate to the lien of this Security Instrument; (b) the tenant attorns-tz Lender
(and Borrower consents to any such attornment}, such attornment to be effective on Lender’s acquisitton
of title to the Mortgaged Property; (c) the tenant agrees to execute such further evidence of attornment as
Lender may from time to time request; (d) the tenant’s attornment shall not be terminated by foreclosure;
and (e) Lender, at Lender’s option, may accept or reject such attornment. If Borrower leamns that any
tenant proposes to do, or is doing, any act that may give rise to any right of setoff against rent, Borrower
shall immediately (i) take measures reasonably calculated to prevent the accrual of any such right of
setoff; (ii) notify Lender of all measures so taken and of the amount of any setoff claimed by any such
tenant; and (iii) within 10 days after the accrual of any right of setoff against rent, reimburse any tenant
who has acquired such right, in full, or take other measures that will effectively discharge such setoff and
ensure that rents subsequently due shall continiue to be payable without claim of setoff or deduction.
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At Lender’s request, Borrower shall assign to Lender, by written instrument satisfactory to
Lender, all Leases of the Mortgaged Propeity, and all security deposits made by tenants in conuection
with such Leases. On assignment to Lender of any such Lease, Lender shall succeed to all rights and
powers of Borrower with respect to such Lease, and Lender, in Lender’s sole and absolute discretion,
shall have the right to modify, extend, or termminate such Lease and to execute other further leases with
respect to the Mortgaged Property that is the subject of such assigned Lease.

Neither Borrower, tenant nor any other occupant of the Mortgaged Property shall use the
Mortgaged Property, except in compliance with all applicable federal, state, and local laws, ordinances,
rules and regulations; nor shall Borrower, tenant or any other occupant cause the Mortgaged Property to
become subject to any use that is not in compliance with all applicable federal, state, and local laws,
ordinances; nule s and regulations.

If Borrower suspects any temant or other occupant of the Mortgaged Property is using the

Mortgaged Propertyin a manaer that is not in compliance with any Governmental Requirement to which
Borrower, tenant, o: any other occupant of the Mortgaged Property is subject, Borrower shall
immediately take appropr.te action to remedy the violation, and shall notify Lender of any potential
violation within one (1) day of discovery of any such potential violation. In accordance with Section
19.13, any potential violation by a tenant or any other occupant of the Mortgaged Property of any
Govermmental Requirement is'an Tvent of Defanlt under the terms of the Note and this Security
Instrument, then Lender, at Lender’s epiion, may, without prior notice, declare all sums secured by this
Security Instrament, regardless of thei- stared due date(s), immediately due and payable and may exercise
all rights and remedies in this Security Instmiment, including those in Section 44.
8. Right to Collect and Receive Rents Diespite any other provision of this Security Instrument,
Lender grants permission to Borrower to collec’ and retain the Rents of the Mortgaged Property as they
become due and payable; however, such permis<ion 0 Borrower shall be antomatically revoked on
default by Borrower in payment of any Indebtedness tecured by this Security Instrument or in the
performance of any of the Obligations, and Lender skall have the rights set forth in the laws and
regulations where the Mortgaged Property is located regardléss of whether declaration of default has been
delivered to Lender as provided in Section 44 of this Securicy/ Instrument, and without regard to the
adequacy of the security for the Indebtedness secured by this Sciurity Instrument. Failure of or
discontinuance by Lender at any time, or from time to time, to collact 3%y such Rents shall not in any
manner affect the subsequent enforcement by Lender at any time, or fion. time to time, of the right,
power, and authority to collect these Rents. The receipt and application by Lendér of all such Rents under
this Security Instrument, after execution and delivery of declaration of defau't and demand for sale as
provided in this Security Instrument or during the pendency of trustee’s sale poceedings under this
Security Instrument or judicial foreclosure, shall neither cure such breach or default sior #ffect such sale
proceedings, or any sale made under them, but such Rents, less all costs of operatior; raintenance,
collection, and Attorney Fees, when received by Lender, may be applied in reduction 21-the entire
Indebtedness from time to time secured by this Security Instrument, in such order as Lender taay Gacide.
Nothing in this Security Instrument, nor the exercise of Lender’s right to collect, nor an assumption by
Lender of any tenancy, lease, or option, nor an assumption of liability under, nor a subordination of the
lien or charge of this Security Instrument to, any such tenancy, lease, or option, shall be, or be construed
to be, an affirmation by Lender of any tenancy, lease, or option.

If the Rents of the Mortgaged Property are not sufficient to meet the costs, if any, of taking
control of and managing the Mortgaged Property and collecting the Rents, any funds expended by Lender
for such purposes shall become an Indebtedness of Borrower to Lender secured by this Security
Instrument. Unless Lender and Borrower agree in writing to other terms of payment, such amounts shall
be payable on notice from Tender to Borrower requesting such payment and shall bear interest from the
date of disbursement at the rate stated in the Note unless payment of inferest at such rate would be
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contrary to Governmental Requirements, in which event the amounts shall bear interest at the highest rate
that may be collected from Borrower under Governmental Requirements.

Borrower expressly understands and agrees that Lender will have no liability to Borrower or any
other person for Lender’s failure or inability to collect Rents from the Mortgaged Property or for failing
to collect such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property.
Borrower understands and agrees that neither the assipnment of Rents to Lender nor the exercise by
Lender of any of its rights or remedies under this Security Instrument shall be deemed to make Lender a
“mortgagee-in-possession” or otherwise responsible or liable in any manner with respect to the
Mortgaged Property or the use, occupancy, enjoyment, or operation of all or any portion of it, unless and
until Lender, in person or by agent, assumes actual possession of it. Nor shall appointment of a recetver
for the Morizaged Property by any court at the request of Lender or by agreement with Borrower, or the
entering into pussession of the Mortgaged Property or any part of it by such receiver be deemed to make
Lender a mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the
Mortgaged Properly o the use, occupancy, enjoyment, or operation of all or any portion of it.

During an Eventsof Default, any and all Rents collected or received by Borrower shall be

accepted and held for Lender in trust and shall not be commingled with Borrower’s funds and property,
but shall be promptly paid cver to Lender.
9. Funds for Taxes and Lwwrrrace. If Borrower is in default under this Security Instrument or any
of the Loan Documents, regardless of-whether the default has been cured, then Lender may at any
subsequent time, at 1ts option to be exarcised on 30 days written notice to Borrower, require Borrower to
deposit with Lender or its designee, at the tine of each payment of an installment of interest or principal
under the Note, an additional amount suffic.en. *0 discharge the obligations of Borrower under the Note
and this Security Instrument as they become due. The calculation of the amount pavable and of the
fractional part of it to be deposited with Lender shall be made by Lender in its sole and absolute
discretion. These amounts shall be held by Lender or its designee not in trust and not as agent of
Borrower and shall not bear interest, and shall be applied to the payment of any of the Obligations under
the Loan Documents in such order or priority as Lender shall determine. If at any time within 30 days
before the due date of these obligations the amounts then o1’ deposit shall be insufficient to pay the
obligations under the Note and this Security Instrument in full, Borrorwer shall deposit the amount of the
deficiency with Lender within 10 days after Lender’s demand. If the amounts deposited are in excess of
the actual obligations for which they were deposited, Lender may refund a4y such excess, or, at its option,
may hold the excess in a reserve account, not in trust and not bearing interest, and reduce proportionately
the required monthly deposits for the ensuing year. Nothing in this Section 9 shall be deemed to affect
any right or remedy of Lender under any other provision of this Security Instrument or under any statute
or rule of law to pay any such amount and to add the amount so paid to the Indebtednzss i ecured by this
Security Instrument. Lender shall have no obligation to pay insurance premiums or taxe: ¢ncept to the
extent the fund established under this Section 9 is sufficient to pay such premiums or taxzs,-to obtain
insurance, or to notify Borrower of any matters relative to the insurance or taxes for which theund is
established under this Section 9. Notwithstanding the preceding, Borrower and Lender may agree to
impounds of taxes and insurance which impounds shall be identified in the Note.

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

If Lender requires deposits to be made under this Section 9, Borrower shall deliver to Lender all
tax bills, bond and assessment statements, statements for insurance premiums, and statements for any
other obligations referred to above as soon as Borrower receives such documents.
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If Lender sells or assigns this Security Instrument, Lender shall have the right to transfer all

amounts deposited under this Section 9 to the purchaser or assignee. After such a transfer, Lender shall be
relieved and have no further liability under this Security Instrument for the application of such deposits,
and Borrower shall look solely to such purchaser or assignee for such application and for all responsibility
relating to such deposits.
10.  Assignment of Causes of Action, Awards, and Damages. All causes of action, and all sums
due or payable to Borrower for injury or damage to the Mortgaged Property, or as damages incurred in
connection with the transactions in which the Loan secured by this Security Instrument was made,
including, without limitation, causes of action and damages for breach of contract, fraud, concealment,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, are
assigned toverder, and all proceeds from such causes of action and all such sums shall be paid to Lender
for credit agaiusi the Indebtedness secured by this Security Instrument. Borrower shall notify Lender
immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receiziof any such sums, shall promptly remit such sums to Lender.

After deducting 221 expenses, including Attorney Fees, incurred by Lender in recovering or
collecting any sums under4n’s Section 10, Lender may apply or release the balance of any funds recetved
by it under this section, or-wty part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own name any actiow or proceeding to enforce any caase of action assigned to it under
this section and may make any cowmnproziise or settlement in such action whatsoever. Borrower covenants
that it shali execute and deliver to Londer such further assignments of any such compensation awards,
damages, or causes of action as Lender niav request from time to time. If Lender fails or does not elect to
prosecute any such action or proceeding and Porrower elects to do so, Borrower may conduct the action
or proceeding at its own expense and risk.

11. Defense of Security Instrument; Litigation.' Borrower shall give Lender immediate written
notice of any action or proceeding (including, without nmitation, any judicial, whether civil, criminal, or
probate, or nonjudicial proceeding to foreclose the lien of 2 junior or senior mortgage or deed of trust)
affecting or purporting to affect the Mortgaged Property, this Sezurity Instrument, Lender’s security for
the performance of the Obligations and payment of the Indebt=duess, or the rights or powers of Lender
under the Loan Documents. Despite any other provision of this Security Tnstrument, Borrower agrees that
Lender may (but is not obligated to) commence, appear in, prosecute, defond, compromise, and settle, in
Lender’s or Borrower's name, and as attorney-in-fact for Borrower, and incur necessary costs and
expenses, including Attorney Fees in so doing, any action or proceeding, wh<ther a civil, criminal, or
probate judicial matter, nonjudicial proceeding, arbitration, or other alteraative dispute resolution
procedure, reasonably necessary to preserve or protect, or affecting or purporting (o affect, the Mortgaged
Property, this Security Instrument, Lender’s security for performance of the Obligati¢ns ¢nd payment of
the Indebtedness, or the rights or powers of Lender under the Loan Documents, and that i . cader elects
not to do so, Borrower shall commence, appear in, prosecute, and defend any such action or'proceeding.
Borrower shall pay all costs and expenses of Lender, including costs of evidence of title atd Aitorney
Fees, in any such action or proceeding in which Lender may appear or for which legal counsel 1s-sought,
whether by virtue of being made a party defendant or otherwise, and whether or not the interest of Lender
in the Mortgaged Property is directly questioned in such action or proceeding, including, without
limitation, any action for the condemnation or partition of alt or any portion of the Mortgaged Property
and any action brought by Lender to foreclose this Security Instrument or to enforce any of its terms or
provisions.

12. Borrower’s Failure to Comply With Security Instrument. If Borrower fails to make any
payment or do any act required by this Security Instrument, or if there is any action or proceeding
(including, without limitation, any judicial or nonjudicial proceeding to foreclose the Lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
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Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Note or this Security Instrument, Lender may (but is not
obligated to) (a) make any such payment or do any such act in such manner and to such extent as either
deems necessary to preserve or protect the Mortgaged Property, this Security Instrument, or Lender’s
security for the performance of Borrower’s Obligations and payment of the Indebtedness, or the rights or
powers of Lender under the Loan Documents, Lender being authorized to enter on the Mortgaged
Property for any such purpose; and (b) in exercising any such power, pay necessary expenses, retain
attorneys, and pay Attormey Fees incurred in connection with such action, without notice to or demand on
Borrower and without releasing Borrower from any Obligations or Indebtedness.

13, Sums Advanced to Bear Interest and to Be Secured by Security Insirament. At Lender’s
request, Borwover shall immediately pay any sums advanced or paid by Lender under any provision of
this Security Instrument or the other Loan Documents. Until so repaid, all such sums and all other sums
payable to Lencer shall be added to, and become 2 part of, the Indebtedness secured by this Security
Instroment and bser inferest from the date of advancement or payment by Lender at the same rate as
provided in the Note, urless payment of interest at such rate would be contrary to Governmental
Requirements, AH sums -acdvanced by Lender under this Security Instrument or the other Loan
Documents, whether or notzequired to be advanced by Lender under the terms of this Security Instrument
or the other Loan Documents, ska'’conclusively be deemed to be mandatory advances required to
preserve and protect this Security Listrvment and Lender’s security for the performance of the Obligations
and payment of the Indebtedness, and shali be secured by this Security Instrument to the same extent and
with the same priority as the principal and in‘erest payable under the Note.

14, Inspection of Mortgaged Property. lo-addition to any rights Lender may have under the laws
and regulations where the Mortgaged Property 1: located, Lender may make, or authorize other persons,
inclnding, but not limited to, appraisers and prospeciive purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and inspections to be made as long as Lender has given Borrower
written notice of such inspection at least 24 hours before the <ntry and inspection.

15.  Financial Statements; Estoppel Certificates.

15.1. Borrower’s Financial Statements. On receipi of Lender’s written request and without
expense to Lender, Borrower shall furnish to Lender (a) an annua. stasment of the operation of the
Mortgaged Property prepared and certified by Borrower, showing in rrasonable detail satisfactory to
Lender total Rents received and total expenses together with an annual balaxce sheet and profit and loss
statement, within 90 days after the close of each fiscal year of Borrower, beginming with the fiscal year
first ending after the date of recordation of this Security Instrument; (b) within 20 days after the end of
each calendar quarter (March 31, June 30, September 30, December 31) interim/ stat>ments of the
operation of the Mortgaged Property showing in reasonable detail satisfactory to Lendei tutal Rents and
other income and receipts received and total expenses for the previous quarter, certified by Beirewer; and
(c) copies of Borrower’s annual state and federal income tax returns within 30 days after filirg them.
Borrower shall keep accurate books and records, and allow Lender, its representatives and agents, on
notice, at any time during normal business hours, access to such books and records regarding acquisition,
construction, development, and operations of the Mortgaged Property, including any supporting or related
vouchers or papers, shall allow Lender to make extracts or copies of any such papers, and shall furnish to
Lender and its agents convenient facilities for the audit of any such statements, books, and records.

15.2. Recordkeeping, Borrower shall keep adequate records and books of account in
accordance with generally accepted accounting principles and practices and shall permit Lender, by its
agents, accountants, and attomeys, to examine Bormrower’s records and books of account and to discuss
the affairs, finances, and accounts of Borrower with the officers of Borrower, at such reasonable times as
Lender may request.
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15.3. Guarantors’ Financial Statements. Except to the extent already required by Section
15.1, Borrower, its controlling shareholders, and all gnarantors of the Indebtedness, if any, shall deliver to
Lender with reasonable promptness after the close of their respective fiscal years a balance sheet and
profit and loss statement, prepared by the principal of the Borrower or an independent certified public
accountant satisfactory to Lender, setting forth in each case, in comparative form, figures for the
preceding year, which statements shall be accompanied by the unqualified opinion of the principal of the
Borrower or such accountant as to their accuracy. Throughout the term of this Security Instrument,
Borrower and any guarantor shall deliver, with reasonable promptness, to Lender such other information
with respect to Borrower or guarantor as Lender may from time to time request. All financial statements
of Borrower or guarantor shall be prepared using reasonably accepted accounting practices applied on a
consistent kusis and shall be delivered in duplicate. Documents and information submitted by Borrower
to Lender are suvmitted confidentially, and Lender shall not disclose them to third parties and shall limit
access to them t) vwhat is necessary to service the loan, accomplish the normal administrative, accounting,
tax-reporting, anf oflier necessary functions, to sell all or any part of the loan and to report such
information as required o the Comptroller of the Currency, the Federal Deposit Insurance Corporation,
the Internal Revenue Service 'and similar entities.

154. Estoppel Certificates. Within 10 days after Lender’s request for such information,
Borrower shall execute and deliver {3 Lender, and to any third party designated by Lender, in recordable
form, a certificate from the principal firancial or accounting officer of Borrower, dated within 3 days after
delivery of such statements, or the Jdate of such request, as the case may be, reciting that the Loan
Documents are unmodified and in full fo'ce and effect, or that the Loan Documents are in full force and
effect as modified and specifying all modifications asserted by Borrower, Such certificate shall also recite
the amount of the Indebtedness and cover other inatters with respect to the Indebtedness or Obligations as
Lender may reasonably require, the date(s) througli which payments due on the Indebtedness have been
paid and the amount(s) of any payments previousiy made on the Indebtedness. The certificate shall
include a detailed statement of any right of setoff, counterclzim, or other defense that Borrower contends
exists against the Indebtedness or the Obligations; a stateren: fhat such person knows of no Event of
Default or prospective Event of Default that has occurred and 1« continuing, or, if any Event of Default or
prospective Event of Default has occurred and is continuing, a siatement specifying the nature and period
of its existence and what action Borrower has taken or proposes to tuke with respect to such matier; and,
except as otherwise specified, a statement that Borrower has fulfilled ali Oitligations that are required to
be fulfilled on or before the date of such certificate.

15.5. Failure to Deliver Estoppel Certificate. If Borrower fails t) execute and deliver the
certificate required by Section 15.4 within such 10-day period, {2} the Loan Documents shall, as to
Borrower, conclusively be deemed to be either in full force and effect, without modificztion, or in full
force and effect, modified in the manner and to the extent specified by Lender, winzever Lender
reasonably and in good faith may represent; (b) the Indebtedness shall, as to Borrower, corclusively be
deemed to be in the amount specified by Lender and no setoffs, counterclaims, or other del=nascs exist
against the Indebtedness; and (c) Borrower shall conclusively be deemed to have irrevocably consrituted
and appointed Lender as Borrower’s special attorney-in-fact to execute and deliver such certificate to any
third party.

15.6. Reliance on Estoppel Certificate. Borrower and Lender expressly agree that any
certificate executed and delivered by Borrower, or any representation in lien of a certificate made by
Lender under Section 15.5, may be relied on by any prospective purchaser or any prospective assignee of
any interest of Lender in the Note and other Indebtedness secured by this Security Instrument or in the

- Mortgaged Property, and by any other person, without independent investigation or examination, to verify
the accuracy, reasonableness, or good faith of the recitals in the certificate or representation.
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15.7. No Waiver of Default or Rights. Lender’s exercise of any right or remedy provided by

this Section 15 shall not constitute a waiver of, or operate to cure, any default by Borrower under this
Security Instrument, or preclude any other right or remedy that is otherwise available to Lender under this
Security Instrument or Governmental Requirements.
16. Uniform_Commercial Code Security Agreement. This Security Instrument is intended to be
and shall constitute a security agreement under the Uniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Governmental Requirements, may be subject to a
security interest under the Uniform Commercial Code, and Borrower grants to Lender a security interest
in those items. Borrower authorizes Lender to file financing statements in all states, counties, and other
jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
Lender may fu> this Security Instrument, or a copy of it, in the real estate records or other appropriate
index or in the Office of the Secretary of State and such other states as the Lender may elect, as a
financing stateinent for any of the items specified above as part of the Mortgaged Property. Any
reproduction of this Security Instrument or executed duplicate original of this Security Instrument, or a
copy certified by a Centicr Recorder in the state where the Mortgaged Property is located, or of any other
security agreement or firancing statement, shall be sufficient as a financing statement. In addition,
Borrower agrees to execute 'and deliver to Lender, at Lender’s request, any UCC financing statements, as
well as any extensions, renewaly, 20/ amendments, and coptes of this Security Instrument in such form as
Lender may require to perfect a security. interest with respect to the Personalty. Borrower shall pay all
costs of filing such financing statemeits and any extensions, renewals, amendments, and releases of such
statements, and shall pay all reasonable costs and expenses of any record searches for financing
statements that Lender may reasonably requirs. Without the prior written consent of Lender, Borrower
shall not create or suffer to be created any other security interest in the items, including any replacements
and additions.

On any Event of Default, Lender shall have the -emedies of a secured party under the Uniform
Commercial Code and, at Lender’s option, may also invoke the remedies provided in the Non-Uniform
Covenants section of this Security Instrument as to such-iteras. In exercising any of these remedies,
Lender may proceed against the items of Mortgaged Property @nd any items of Personalty separately or
together and in any order whatsoever, without in any way affeciing thc-availability of Lender’s remedies
under the Uniform Commercial Code or of the remedies provided in the Non-Uniform Covenants section
of this Security Instrument.

17 Fixture Filing. This Security Instrument constitutes a financing statcment fited as a fixture filing
under Uniform Commercial Code, as amended or recodified from time to time, covering any portion of
the Mortgaged Property that now is or later may become a fixture attached to the Mortgaged Property or
to any Improvement. :

18.  Waiver of Statute of Limitations. Borrower waives the right to assert any stawuts of Jimitations
as a defense to the Loan Documents and the Obligations secured by this Security Instrument, «0-the fullest
extent permitted by Governmental Requirements.

19, Events of Default. The term Event of Default as used in this Security Instrument mcans the
occurrence or happening, at any time and from time to time, of any one or more of the following:

19.1. Payment of Indebtedness. Borrower fails to pay any installment of interest and/or
principal under the Note or any other Indebtedness when due and such failure continues for more than 10
days after the date such payment was due and payable whether on maturity, the date stipulated in any
Loan Document, by acceleration, or otherwise.

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

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

19.4. Voluntary Bankruptey. If Borrower or any guarantor (a) seeks entry of an order for
relief as a debtor in a proceeding under the Bankmptcy Code; (b) seeks, consents to, or does not contest
the appointment of a receiver or trustee for itself or for all or any part of its property; (c) files a petition
seeking relief under the bankruptcy, arrangement, reorganization, or other debtor relief laws of the United
States or any state or any other competent jurisdiction; (d) makes 2 general assignment for the benefit of
its creditors; or (e) states in writing its inability to pay its debts as they mature,

19.5. Involuntary Bankruptcy. If {a) a petition is filed against Borrower or any guarantor
seeking relief under any bankruptey, arrangement, reorganization, or other debtor relief laws of the
United Stat<s or any state or other competent jurisdiction; or (b) a court of competent jurisdiction enters
an order, judgrent, or decree appointing, without the consent of Borrower or any guarantor, a receiver or
trustee for it, or'for 21l or any part of its property; and (c) such petition, order, judgment, or decree is not
discharged or stavéd within 30 days after its entry.

19.6. Foredosexe of Other Liens. If the holder of any lien or security interest on the
Mortgaged Property (withrat implying Lender’s consent to the existence, placing, creating, or permitting
of any lien or securify intcrest) institutes foreclosure or other proceedings to enforce its remedies
thereunder and any such procee(tin gz zre not stayed or discharged within 30 days after institution of such
foreclosure proceedings.

19.7. Sale, Lease, Encumbrance, or Other Transfer. Any sale, lease, exchange, assignment,
conveyance, encumbrance (including, bu' nst limited to PACE/HERO loans, any loans where payments
are collected through property tax assessrments‘and super-voluntary liens which are deemed to have
priority over the lien of this Security Instrurnent) (other than a Permitted Encumbrance), transfer of
possession, or other disposition of all or any portica of the Land or Improvements or any of Borrower’s
interest in the Land or Improvement without Lender's nrior written consent, or any sale, lease, exchange,
assignment, conveyance, encumbrance (other than a Permitted Encumbrance), or other disposition of any
portion of the Personalty, without Lender’s prior written conzen.

19.8. Title and Lien Priority. If Borrower’s title t6 2av or all of the Mortgaged Property or
the status of this Security Instrument as a first position lien~and ssourity interest on the Mortgaged
Property is endangered in ary manner, and Borrower fails to cue the same on Lender’s demand,
provided, however, that Borrower shall not be in default under this section if Borrower is diligently
pursuing a contest or cure of such title or lien issue and Borrower has posted ‘adiquate security to protect
Lender’s rights, interest, and priority under this Security Instrument, as determired oy Lender.

19.9. Other Defaults. The occurrence of an Event of Default or any defanlt, as defined or
described in the other Loan Documents, or the occwrrence of a default on any Indebtedness or
Obligations.

19.10. Levy on Assets. A levy on any of the assets of Borrower or any guaraiter -and such
levy is not stayed or abated within 30 days after such levy.

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

19.12. Default Under Prior Security Instrument, or Lien. The failure to pay on a timely
basis, or the occurrence of any other defaunlt under any note, deed of trust, contract of sale, lien, charge,
encumbrance, or security interest encumbering or affecting the Mortgaged Property and having priority
over the lien of this Security Instrument.

19.13. Yiolation of Governmental Reguirements. The failure of Borrower, any tenant, or any
other oceupant of the Mortgaged Property to comply with any Governmental Requirement. In accordance
with Section 7, any potential violation by a tenant or other occupant of the Mortgaged Property of any
Governmental Requirement is an Event of Default under the terms of the Note and this Security
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Instrument, then Lender, at Lender’s option, may, without prior notice, declare all sums secured by this
Security Instrument, regardless of their stated due date(s), immediately due and payable and may exercise
all rights and remedies in this Security Instrument, including those in provided in the Non-Uniform
Covenants section.

20.  Acceleration on Transfer or Encumbrance.

20.1. Acceleration on Transfer or Encumbrance of Mortgaged Property. I Borrower
sells, contracts to sell, gives an option to purchase, conveys, leases with an option to purchase, encumbers
(inchading, but not limited to PACE/HERO loans, any loans where payments are collected through
property tax assessments, and super-voluntary liens which are deemed to have priority over the lien of
this Security Instroment), or alienates the Mortgaged Property, or any interest in it, or suffers its title to,
or any inierost ‘n, the Mortgaged Property to be divested, whether voluntarily or involuntarily; or if there
is a sale or transier of beneficial interests in Borrower; or if Borrower changes or permits to be changed
the character or 182 of the Mortgaged Property, or drills or extracts or enfers into any lease for the drilling
or extracting of oii, gas, or other hydrocarbon substances or any mineral of any kind or character on the
Mortgaged Property; o1 if title to such Mortgaged Property becomes subject to any lien or charge,
voluntary or involuntary, coriractual or statutory, without Lender’s prior written consent, then Lender, at
Lender’s option, may, wituout prior notice, declare all sums secured by this Security Instrument,
regardless of their stated due Hate(s), immediately due and payable and may exercise all rights and
remedies in this Security Instrumeuit, inclvding those in Section 44.

20.2. Replacement Personalty. Despite the provisions of Section 20.1, Borrower may from
time to time replace Personalty constitutiie a part of the Mortgaged Property, as long as (a) the
replacements for such Personalty are of equivaicnt value and quality; (b) Borrower has good and clear
title to such replacement Personalty free and clear of any and all liens, encumbrances, security interests,
ownership interests, claims of title (contingent or ¢ berwise), or charges of any kind, or the rights of any
conditional sellers, vendors, or any other third partier” v or to such replacement Personalty have been
expressly subordinated to the lien of the Security Instrumcnt.in a manner satisfactory to Lender and at no
cost to Lender; and (c) at Lender’s option, Borrower provides ut no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsistiig/lien on and security interest in such
replacement Personalty of the same priority as this Security Instrumest has on the Mortgaged Property
and is not subject to being subordinated or its priority affected under any Guovernmental Requirements.

20.3. Permitted Encumbrances. If Lender consents in writi.g which consent may not be
unreasonably withheld, the due-on-encumbrance provision set forth in Section20.1 shall not apply to a
junior voluntary deed of trust or mortgage lien in favor of another lender encumhering the Mortgaged
Property (the principal balance of any such junior encumbrance shall be added to'th= principal balance of
the Indebtedness for purposes of determining compliance with the financial covenars o the Note); as
long as Borrower gives Lender at least 30 days written notice of the further encumbrance 2néreimburses
Lender for all out-of-pocket costs and expenses incurred in connection with such encumbraiicz.

21. Borrower’s Obligation to Notify Lender.

21.1. Bankruptcy, Insolvency, Transfer, or Encumbrance. Borrower shall notify Lender in
writing, at or before the time of the occurrence of any event described in Section 19 and 20 of this
Security Instrument, of such event and shall promptly furnish Lender with any and all information on
such event that Lender may request.

21.2. Government Notice. Borrower shall give immediate written notice to Lender of any
notice, proceeding or inquiry by any Governmental Authority. Borrower shall provide such notice to
Lender within five (5) days of Bomower’s knowledge, constructive or actual, of any such notice,
proceeding or inquiry by any Government Authority.

22, Waiver of Marshaling. Despite the existence of interests in the Mortgaged Property other than
that created by this Security Instrument, and despite any other provision of this Security Instrument, if
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Borrower defaults in paying the Indebtedness or in performing any Cbligations, Lender shall have the
right, in Lender’s sole and absolute discretion, to establish the order in which the Mortgaged Property will
" be subjected to the remedies provided in this Security Instrament and to establish the order in which all or
any part of the Indebtedness secured by this Security Instrament is satisfied from the proceeds realized on
the exercise of the remedies provided in this Security Instrument. Borrower and any person who now has
or later acquires any interest in the Mortgaged Property with actual or constructive notice of this Security
Instrument waives any and alt rights to require a marshaling of assets in connection with the exercise of
any of the remedies provided in this Security Instrument or otherwise provided by Governmental
Requirements.
23.  Environmental Matters.

237 Borrower’s Representations and Warranties, Borrower represents and warrants to
Lender that:

23.1.1. The Mortgaged Property and Borrower are not in violation of any Environmental
Laws or subject o 2uv existing, pending, or threatened investigation by any Governmental Authority
under any Environmeata, * aws.

23.1.2. PBorrower has not obtained and is not required by any Environmental Laws to
obtain any permits or licersis to construct or use the Mortgaged Property or the Improvements.

23.1.3. Borrover *as conducted an appropriate inguiry into previous uses and
ownership of the Mortgaged Property, 2zd after such inquiry determined that no Hazardous Substance has
been disposed of, transported, or released on or at the Mortgaged Property.

23.1.4. No part of the!Mortgaged Property is being used or, to the knowledge of
Borrower, has been used at any previous tiine, for the disposal, storage, treatment, processing,
transporting, or other handling of Hazardous jubstances, nor is any part of the Mortgaged Property
affected by any Hazardous Substance contamination .

23.1.5. To the best of Borrower’s knuwledge and belief, no real property adjoining the
Mortgaged Property is being used, or has ever been used at.any previous time, for the disposal, storage,
treatment, processing, or other handling of Hazardous Substzncr.s nor is any other real property adjoining
the Mortgaged Property affected by Hazardous Substances contimination.

23.1.6. No investigation, administrative order, consent-order or agreement, litigation, or
settlement with respect to Hazardous Substances or Hazardous Sulstances contamination 18 proposed,
threatened, anticipated, or in existence regarding the Mortgaged Property. " e Mortgaged Property is not
currently on, and to Borrower’s knowledge, after diligent investigation and 1n4uiry, has never been on,
any federal or state “Superfund” or “Superlien” list. _

23.1.7. Borrower nor, to the best of Borrower’s knowledge and belief, any tenant of any
portion of the Mortgaged Property has received any notice from any Governmental /wuthority regarding
any violation of any Environmental Laws.

23.1.8. The use that Borrower makes and intends to make of the Mortgaged. Property
shall not result in the disposal or release of any Hazardous Substances on, in, or to the Mritgaged
Property.

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

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

232. Survival of Representations and Warranties. The foregoing representations and
warranties shall be continuing and shall be true and correct for the period from the date of this instrument
to the release of this Security Instrument (whether by payment of the Indebtedness secured by this
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Security Instrument or foreclosure or action in lieu of foreclosure), and these representations and
warranties shall survive such release.

23.3. Notice to Lender. Borrower shall give prompt written notice to Lender of:

23.3.1. Any proceeding or inquiry by any Governmental Authority regarding the
presence or threatened presence of any Hazardous Snbstance on the Mortgaged Property;

23.3.2. All claims made or threatened by any third party against Borrower or the
Mortgaged Property relating to any loss or injury resulting from any Hazardous Substance;

23.3.3. Any notice given to Borrower under Environmental Laws; and

23.34. discovery of any occurrence or condition on any real property adjoining or in the
vicinity of the Mortgaged Property that could cause it or any part of it to be subject to any restrictions on
the ownerstip, occupancy, transferability, or use of the Mortgaged Property under any Environmental
Laws.

23.4. (Lepder’s Right to Join Legal Actions. Lender shall have the right, at its option, but at
Borrower’s sole cost and expense, to join and participate in, as a party if it so elects, any legal
proceedings or action: 1nitiated by or against Borrower or the Mortgaged Property in connection with any
Environmental Laws.

23.5. Borrower’. indemnity. Borrower shall indemnify, defend, and hold harmiess Lender,
its directors, officers, employee, 2gants, successors, and assigns from and against any loss, damage, cost,
expense, or liability directly or incirectly arising from or attributable to the use, generation, manufacture,
production, storage, release, threatene 1 release, discharge, disposal, or presence of a Hazardous Substance
on, under, or about the Mortgaged Propirty, or any order, consent decree, or settlement relating to the
cleanup of a Hazardous Substance, or any claizas of loss, damage, liability, expense, or injury relating to
or arising from, directly or indirectly, any discicsure by Lender to anyone of information, whether true or
not, relative to a Hazardous Substance or Environumnental Law violation, including, without limitation,
Attorney Fees. This indemnity shall survive the releas< of this Security Instrument (whether by payment
of the Indebtedness secured by this Security Instrument ortoreclosure or action in lieu of foreclosure).

24. No Waiver by Lender. No waiver by Lender of ‘apy right or remedy provided by the Loan
Documents or Governmental Requirements shall be effective valf.ss such waiver is in writing and signed
by two authorized officers of Lender. Waiver by Lender of any right ~r remedy granted to Lender under
the Loan Documents or Governmental Requirements as to any traisacdon or occurrence shall not be
deemed a waiver of any future transaction or occurrence. The acceptance ¢f payment of any sum secured
by this Security Instrument after its due date, or the payment by Lender ofany Indebtedness or the
performance by Lender of any Obligations of Borrower under the Loan Docuri¢ nts. on Borrower’s failure
to do so, or the addition of any payment so made by Lender to the Indebtedness sezured by this Security
Instrument, or the exercise of Lender’s right to enter the Mortgaged Property and rec:ive and collect the
Rents from it, or the assertion by Lender of any other right or remedy under the Loan Decuments, shall
not constitute a waiver of Lender’s right to require prompt performance of all other Uklications of
Borrower under the Loan Documents and payment of the Indebtedness, or to exercise any other right or
remedy under the Loan Documents for any failure by Borrower to timely and fully pay the Indebtedness
and perform its Obligations under the Loan Documents. Lender may waive any right or remedy under the
Loan Documents or Govemmental Requirements without motice to or consent from Borrower, any
guarantor of the Indebtedness and of Borrower’s Obligations under the Loan Documents, or any holder or
claimant of a lien or other interest in the Mortgaged Property that is junior to the lien of this Security
Instrument, and without incurring liability to Borrower or any other person by so doing.

25, Consents and Modifications; Borrower and Lien Not Released. Despite Borrower’s default in
the payment of any Indebtedness secured by this Security Instrument or in the performarnce of any
Obligations under this Security Instrument or Borrower’s breach of any obligation, covenant, or
agreement in the Loan Documents, Lender, at Lender’s option, without notice to or consent from
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Borrower, any guarantor of the Indebtedness and of Borrower’s Obligations under the Loan Documents,
or any holder or claimant of a lien or interest in the Mortgaged Property that is junior to the lien of this
Security Instrument, and without incurring liability to Borrower or any other person by so doing, may
from time to time (a) extend the time for payment of all or any portion of Borrower’s Indebtedness under
the Loan Documents; (b) accept a renewal note or notes, or release any person from liability, for all or
any portion of such Indebtedness; (c) agree with Borrower to modify the terms and conditions of payment
under the Loan Documents; (d) reduce the amount of the monthly installments due under the Note; ()
reconvey or release other or additional security for the repayment of Borrower’s Indebtedness under the
Loan Documents; (f) approve the preparation or filing of any map or plat with respect to the Mortgaged
Property; (g) enter into any extension or subordination agreement affecting the Mortgaged Property or the
Hen of this Gecurity Instrument; and (h) agree with Borrower to modify the term, the rate of interest, or
the period of auiortization of the Note or alter the amount of the monthly installments payable under the
Note. No action'tal.en by Lender under this section shall be effective unless it is in writing, subscribed by
Lender, and, excep: a4 expressly stated in such writing, no such action will impair or affect (i) Borrower’s
obligation to pay the Inaehtedness secured by this Security Instrument and to observe all Obligations of
Borrower contained in thc oan Documents; (if) the guaranty of any Person of the payment of the
Indebtedness secured by this Security Instrument; or (iif) the lien or priority of the lien of this Security
Instrument. At Lender’s request./Borrower shall promptly pay Lender a reasonable service charge,
together with all insurance premiums 2nd Attormey Fees as Lender may have advanced, for any action
taken by Lender under this section.

Whenever Lender’s consent or @aprroval is specified as a condition of any provision of this
Security Instrument, such consent or approval sball not be effective unless such consent or approval is in
writing, signed by two authorized officers of Ler der,

26.  Fuiore Advances. On request by Borrower, Lender, at Lender’s option, may make future
advances to Borrower. All such future advances, witi interest, shall be added to and become a part of the
Indebtedness secured by this Security Instrument when evidenced by promissory notes reciting that such
note(s) are secured by this Security Instrument.

27.  Prepayment. If the Note secured by this Security frstrument provides for a fee or charge as
consideration for the acceptance of prepayment of principal, Buirower-aarees to pay said fee or charge if
the Indebtedness or any part of it shall be paid, whether voluntarily or involuntarily, before the due date
stated in the Note, even if Borrower has defaulted in payment or in the pe-formance of any agreement
under this Security Instrument and Lender, for that reason or by reason of Scciion 20 and as provided in
the Non-Uniform Covenants section of this Security Instrument, shall have declared all sums secured by
this Security Instrument immediately due and payable.

28.  Additional Borrower Representations. To induce Lender to enter into this Secwity Instrument,
the Note, and the other Loan Documents and to make the Loan, Borrower makcs e following
representations and warranties, which are deemed made as of both the date and the recoidatian of this
Security Instrument:

28.1. Capacity, Borrower and the individuals executing Loan Documents on Bomrower’s
behalf have the full power, authority, and legal right to execute and deliver, and to perform and observe
the provisions of this Security Instrument, the Note, the other Loan Documents, and any other document,
agreement, certificate, or instrument executed in connection with the Loan, and to carry out the
contemplated transactions. '

28.2. Authority and Enforceability. Borrower’s execution, delivery, and performance of this
Security Instrument, the Note, the other Loan Documents, and any other document, agreement, certificate,
or instrument executed in connection with the Loan have been duty authorized by all necessary corporate
or other business entity action and do not and shall not require any registration with, consent, or approval
of, notice to, or any action by any Person or Governmental Authority. Borrower has obtained or will
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obtain on or before the recordation of this Security Instrument all necessary Governmental Authority and
other approvals necessary for Borrower to comply with the Loan Documents. This Security Instrument,
the Note, and the other Loan Documents executed in connection with the Loan, when executed and
delivered by Borrower, shall constitute the legal, valid, binding, and joint and several obligations of
Borrower enforceable in accordance with their respective terms.

28.3. Compliance With Other Instruments. The execution and delivery of this Security
Instrument and the other Loan Documents, and compliance with their respective terms, and the issuance
of the Note and other Loan Documents as contemplated in this Security Instrument, shall not result in a
breach of any of the terms or conditions of, or result in the imposition of, any lien, charge, or
encumbrance (except as created by this Security Instroment and the other Loan Documents) on any
properties 72« Borrower, or constitute a default (with due notice or lapse of time or both) or result in an
occurrence of siv event for which any holder or holders of indebtedness may declare the same due and
payable under, (nv indenture, agreement, order, judgment, or instrument to which Borrower is a party or
by which Borrows: o its properties may be bound or affected.

284. Compliarpce With Law. The execution and delivery of this Security Instrument, the
Note, and the other Loan wocuments, or any other document, agreement, certificate, or instrument to
which Borrower is bound iz Connection with the Loan, do not conflict with, result in a breach or default
under, or create any lien or cha'ge vnder any provision of any Governmental Requirements to which it is
subject and shall not violate any of the Zovernmental Requirements.

28.5. Adverse Events. Sirce the date of the financial statements delivered to Lender before
recordation of this Security Instrument, 1eitaer the condition (financial or otherwise) nor the business of
Borrower and the Mortgaged Property have hecninaterially adversely affected in any way.

28.6. Litigation. There are no actions, suits, investigations, or proceedings pending or, to
Borrower’s knowledge after due inquiry and investigation, threatened against or affecting Borrower at
law or in equity, before or by any Person or Governmerita! Authority, that, if adversely determined, would
have a material adverse effect on the business, properties, or condition {financial or otherwise) of
Borrower or on the validity or enforceability of this Scevity Instrument, any of the other Loan
Documents, or the ahility of Borrower to perform under any of ne E.oan Documents.

28.7. No Untrue Statements. All statements, rcpresertetions, and warranties made by
Borrower in this Security Instrument or any other Loan Document «nd ary other agreement, document,
certificate, or instrument previously furnished or to be funished by Beiréwer to Lender under the Loan
Documents (a) are and shall be true, correct, and complete in all material rospacts at the time they were
made and on and as of the recordation of this Security Instrument, (b) do not and shall not contain any
untrue statement of a material fact, and (c) do not and shall not omit to state a maverial fact necessary to
make the information in them neither misleading nor incomplete. Borrower undersiands that all such
statements, representations, and warranties shall be deemed to have been relied on by Leud«r 22 a material
inducement to make the Loan. '

28.8. Policies of Insurance. Each copy of the insurance policies relating to the Martgaged
Property delivered to Lender by Borrower (a) is a true, comrect, and complete copy of the respective
original policy in effect on the date of this Security Instrument, and no amendments or modifications of
said documents or instruments not included in such copies have been made, except as stated in this
Section 28.8 and (b) has not been terminated and is in full force and effect. Borrower is not in default in
the observance or performance of its material obligations under said documents or instruments and
Borrower has done all things required to be done as of the date of this Security Instrument to keep
unimpaired its rights thereunder.

28.9. Financial Statements. All financial statements furnished to Lender are true and correct
in all material respects, are prepared in accordance with geperally accepted accounting principles, and do
not omit any material fact the omission of which makes such statement or statements misleading. There
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are no facts that have not been disclosed to Lender by Borrower in writing that matertally or adversely
affect or could potentially in the future affect the Mortgaged Property or the business prospects, profits, or
condition (financial or otherwise) of Borrower or any guarantor or Borrower’s abilities to perform the
Obligations and pay the Indebtedness.

28.10. Water Rights. (a) Borrower is the sole owner of record of the Water Rights; (b) the
Water Rights are appurtenant to the Mortgaged Property and are free and clear of all liens and
encumbrances excepi as set forth in the title policy described in Section 1.22; (c) the Water Rights are
sufficient to satisfy all water requirements of the development of the Mortgaged Property as presently
contemplated; (d) the Water Rights include all water rights appurtenant to the Mortgaged Property; (&)
Borrower has received a water service commitment from the applicable local water district, gnaranteeing
water serviee Ior the Mortgaged Property in an amount necessary to satisfy the requirements for such
property in its carrently contemplated final state of development; and (f) on recordation of this Security
Instrument with the county recorder, Lender shall have a valid, first priority, perfected security interest in
the Water Rights.

28.11. Taxel, Lorrower has filed or caused to be filed all tax returns that are required to be filed
by Borrower under the Governmental Requirements of each Governmental Authority with taxing power
over Borrower, and Borrowsrnias paid, or made provision for the payment of, all taxes, assessments, fees,
and other governmental charges that have or may have become due under said returns, or otherwise, or
under any assessment received by Jorrower except that such taxes, if any, as are being contested in good
faith and as to which adequate reser'es (determined in accordance with generally accepted accounting
principles) have been provided.

28.12. Leases. If the Mortgaged Propearty includes a leasehold estate, Borrower has not and
shall not surrender, terminate, cancel, waive, acc2pt waiver, change, supplement, grant subleases of, alter,
surrendet, or amend, and shall comply with all termy, covenants, and conditions in the Leasehold.

28.13. Further Acts. Borrower shall, at iig'sole cost and expense, and without expense to
Lender, do, execute, acknowledge, and deliver all and every such further acts, deeds, conveyances, deeds
of trust, mortgages, assignments, notices of assignments, trrasiers, and assurances as Lender shall from
time to time require, for the purpose of better assuring, conveying, assigning, transferring, pledging,
mortgaging, warranting, and confirming to Lender the Morigaged Prorerty and rights, and as to Lender
the security interest as to the Personalty, conveyed or assigned by {ais Security Instrument or intended
now or later so to be, or for carrying out the intention or facilitating the peeinrmance of the terms of this
Security Instrument, or for filing, registering, or recording this Security Insirimeat and, on demand, shall
execute and deliver, and anthorizes Lender to execute in the name of Borrowver. to the extent it may
lawfully do so, one or more financing statements, chattel mortgages, or comparatie security instruments,
to evidence more effectively the lien of this Security Instrument on the Mortgaged Property

28.14. Filing Fees. Borrower shall pay all filing, registration, or recording. fees, all
Governmental Authority stamp taxes and other fees, taxes, duties, imposts, assessments, and all other
charges incident to, arising from, or in conmection with the preparation, execution, deivery, and
enforcement of the Note, this Security Instrument, the other Loan Documents, any supplementa deed of
trust or mortgage, or any instrument of further assurance.

28.15. Entity Compliance. As long as it is the owner of the Mortgaged Property, Borrower, if a
corporation, limited liability company, or partnership, shall do all things necessary to preserve and keep in
full force and effect its existence, franchises, rights, and privileges as such entity under the laws of the
state of ifs incorporation or formation, and shall comply with all Governmental Requirements of any
Governmental Authority applicable to Borrower or to the Mortgaged Property or any part of it.

29, Governing Law: Consent to_Jurisdiction and Venue. This Secured Instrument is made by the
Lender and accepted by the Borrower in the State of Illinois except that at all times the provisions for the
creation, perfection, priority, enforcement and foreclosure of the liens and security interests created in the
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Mortgaged Property under the Loan Documents shall be governed by and construed according to the laws
of Illinois. To the fullest extent permitted by the law of Hlinois, the law of the State of Illinois shall
govern the validity and enforceability of all Loan Documents, and the debt or obligations arising
hereunder (but the foregoing shall not be construed to limit Lender’s rights with respect to such security
interest created in Illinois). The parties agree that jurisdiction and venue for any dispute, claim or
controversy arising, other than with respect to perfection and enforcement of Lender’s rights against the
Mortgaged Property, shall be Cook, or the applicable federal district court that covers said County, and
Borrower submits to personal jurisdiction in that forum for any and ail purposes. Borrower waives any
right Borrower may have to assert the doctrine of forum non conveniens or to object to such venue.

BORROWER'S INITIALS: :

30. Taxation of Security Instrument. In the event of the enactment of any law deducting from the
value of the Morigaged Property any mortgage lien on it, or imposing on Lender the payment of all or
part of the taxes, charges; or assessments previously paid by Borrower under this Security Instrument, or
changing the law relating t te taxation of mortgages, debts secured by mortgages, or Lender’s interest in
the Mortgaged Property so as to-impose new incidents of tax on Lender, then Borrower shall pay such
taxes or assessments or shail reiribirse Lender for them; provided, however, that if in the opinion of
Lender’s counsel such payment cannsi iawfully be made by Borrower, then Lender may, at Lender’s
option, declare all sums secured by this.Security Instrument to be immediately due and payable without
notice to Borrower. Lender may invoke anywemedies permitted by this Security Instrument.

K18 Mechanies’ Liens. Borrower shall-pav from time to time when due, all lawful claims and
demands of mechanics, materialmen, laborers, and sthers that, if unpaid, might result in, or permit the
creation of, a lien on the Mortgaged Property or ary part of it, or on the Rents arising therefrom, and in
general shall do or cause to be done everything necess2.v so that the lien and security interest of this
Security Instrument shall be fully preserved, at Borrower’: enpanse, without expense to Lender; provided,
however, that if Governmental Requirements empower Borrovesto discharge of record any mechanics’,
laborer’s, materialman’s, or other lien against the Mortgaged Freperty by the posting of a bond or other
security, Borrower shall not have to make such payment if Borrower osis such bond or other security on
~ the earlier of (a) 10 days after the filing or recording of same or (b) withir the fime prescribed by law, so
as not to place the Mortgaged Property in jeopardy of a lien or forfeiture.

32.  Brokerage. Borrower represents and warrants to Lender that Boriover bas not dealt with any
Person, other than the parties identified in the final settlement statement, who'are ar may be entitied to
any finder’s fee, brokerage commission, loan commission, or other sum in connection with the execution
of this Security Instrument, the consummation of the tramsactions contemplate¢ bv this Security
Instrument, or the making of the Loan secured by this Security Instrument by Lender to/Birrower, and
Borrower indemnifies and agrees to hold Lender harmless from and against any and all losg, liability, or
expense, including court costs and Attorney Fees, that Lender may suffer or sustain if such wairanty or
representation proves inaccurate in whole or in part.

33.  Liability for Acts or Omissions, Lender shall not be liable or responsible for its acts or
omissions under this Security Instrument, except for Lender's own gross negligence or willful
misconduct, or be liable or responsible for any acts or omissions of any agent, attorney, or employee of
Lender, if selected with reasonable care.

3. Notices. Except for any notice required by Governmental Requirements to be given in another
manner, {a} all notices required or permitted by the Loan Documents shall be in writing; (b) each notice
shall be sent (i) for personal delivery by a delivery service that provides a record of the date of delivery,
the individual to whom delivery was made, and the address where delivery was made; (ii) by certified
United States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized overnight
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delivery service, marked for next-business-day delivery; and (c) all notices shall be addressed to the
appropriate party at its address as follows or such other addresses as may be designated by notice given in
compliance with this provision:

Lender: Constructive Loans, LLC
At the address provided above

Borrower: Shore Properties Group, LLC
At the address provided above

Notices will be deemed effective on the earliest of {a) actual receipt; (b) rejection of delivery; or
(¢) if sent by ceitified mail, the third day on which regular United States mail delivery service is provided
after the day of msiling or, if sent by overnight delivery service, on the next day on which such service
makes next-businz:s~.av deliveries after the day of sending.

To the exten. permitted by Governmental Requirements, if there is more than one Borrower,
notice to any Borrower shail constitute notice to all Borrowers. For notice purposes, Borrower agrees {o
keep Lender informed at all cimes of Borrower’s current address(es).
35.  Statement of Obligations. Except as otherwise provided by Governmental Requirements, at
Lender’s request, Borrower shall promrtly pay to Lender such fee as may then be provided by law as the
maximum charge for each statemert oi obligations, Lender’s statement, Lender’s demand, payoff
statement, or other statement on the cordit.on of, or balance owed, under the Note or secured by this
Security Instrament.
36.  Application of Pavments. Except as otherwise expressly provided by Governmental
Requirements or any other provision of this Securicy Instrument, all payments received by Lender from
Borrower under the Loan Documents shall be apphied oy Lender in the following order: (a) costs, fees,
charges, and advances paid or incurred by Lender or paysole to Lender and interest under any provision
of this Note or the Security Instrument, in such order as Lender) in its sole and absolute discretion, elects,
(b) interest payable under the Note, and (c) principal under the Mo'e.
37. Remedies Are Cumulative. Each remedy in this Securiy Instrument is separate and distinct and
is cumulative to all other rights and remedies provided by this Security {nstrument or by Governmental
Requirements, and each may be exercised concurrently, independently <or successively, in any order
whatsoever.
38. Obligations of Borrower Joint and Several. If more than one Person is named as Borrower,
each obligation of Borrower under this Security Instrument shall be the joint and several obligations of
each such Person.
39.  Severability. If any provision of the Loan Documents, or the applicationof them to the
circumstances, is held void, invalid, or unenforceable by a court of competent jurisdictio:. the Loan
Documents, and the applications of such provision to other parties or circumstances, shall not he affected
thereby, the provisions of the Loan Documents being severable in any such instance.
40.  Delecation of Authority. Whenever this Security Instrument provides that Borrower authorizes
and appoints Lender as Borrower’s attorney-in-fact to perform any act for or on behalf of Borrower or in
the name, place, and stead of Borrower, Borrower expressly understands and agrees that this authority
shall be deemed a power coupled with an interest and such power shall be irrevocable.
41. General Provisions.

41.1. Successors and Assigns. Subject to Sections 19 and 20 of this Security Instrument, this
Security Instrument applies to, inures to the benefit of, and binds, the respective heirs, legatees, devisees,
administrators, executors, successors, and assigns of each party to this Security Instrument.
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41.2. Meaning of Certain Terms. As used in this Security Instrument and unless the context
otherwise provides, the words “herein,” “hereunder” and “hereof” mean and include this Security
Instrument as a whole, rather than any particular provision of it.

41.3. Authorized Agents. In exercising any right or remedy, or taking any action provided in
this Security Instrument, Lender may act through its employees, agents, or independent contractors, as
Lender expressly authorizes.

41.4. Gender and Number. Wherever the context so requires in this Security Instrument, the
masculine gender includes the feminine and neuter, the singular number includes the plural, and vice
versa.

41.5. Captions. Captions and section headings used in this Security Instrument are for
convenience of reference only, are not a part of this Security Instrument, and shall not be used in
construing it.

41.6. (Lirae Is of the Essence. As a material inducement and consideration to the parties
entering into this Geearity Instrument, and but for this provision the parties would not enter into this
Security Instrument, the partties agree that the performance in a timely manner of each deadline set forth
in this Security Instrument before its expiration is of crucial importance to the parties. Failure by a party
to timely perform an obligz:ion before the deadline set forth in this Security Instrument (no matier for
what reason, nor how soon therzaf er-it may have been performed, nor the lack of prejudice to the other
party as the result of such nonperiormance) shall result in a default by the nonperforming party or the
failure of a condition, as appropriate. The parties expressly waive any equitable relief with respect to a
missed deadline.

42.  Improper Financial Transactions.

42.1. Borrower is, and shall remain af all times, in full compliance with all applicable laws and
regulations of the United States of America that p ohitit, regulate or restrict financial transactions, and
any amendments or successors thereto and any applicable regulations promulgated therennder
(collectively, the “Financial Control Laws”), includiig tmt not limited to those relaied to money
laundering offenses and related compliance and reporting requrements {(including any money laundering
offenses prohibited under the Money Laundering Control Act, 18 U.S.C. Section 1956 and 1957 and the
Bank Secrecy Act, 31 US.C. Sections 5311 et seq.) and the-T-oreign. Assets Control Regulations, 31
C.FR. Section 500 et seq. _

42,2, Bormrower represents and warrants that: Borrower is nct e Barred Person (hereinafter
defined); Borrower is not owned or controlled, directly or indirectly, by any Bairéd Person; and Borrower
is not acting, directly or indirectly, for or on behalf of any Barred Person.

42,3, Borrower represents and warrants that it understands and has been advised by legal
counsel on the requirements of the Financial Control Laws.

42.4. Under any provision of this Security Instrument or any of the other Loz Documents
where Lender shall have the right to approve or consent to any particular action, includiug, without
limitation any (A) sale, transfer, assignment of the Mortgaged Property, or any direct ‘or indirect
ownership interest in Borrower, (B) leasing of the Mortgaged Property, or any portion thereos, or (C)
incurring any additional financing secured by Mortgaged Property, or any portion thereof, or by any
direct or indirect ownership interest in Borrower, Lender shall have the right to withhold such approval or
consent, in its sole discretion, if the granting of such approval or consent could be construed as a violation
of any of the Financial Control Laws.

42.5. Borrower covenants and agrees that it will upon request provide Lender with (or
cooperate with Lender in obtaining) information required by Lender for purposes of complying with any
Financial Control Laws. '

42.6. As used in this Security Instrument, the term “Barred Person” shall mean (A) any
person, group or entity named as a “Specially Designated National and Blocked Person” or as a person
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who commits, threatens to commit, supports, or is associated with terrorism as designated by the United
States Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), (B) any person, group
or entity named in the lists maintained by the United States Department of Commerce (Denied Persons
and Entities), (C) any government or citizen of any country that is subject to a United States Embargo
identified in regulations promulgated by OFAC, and (D) any person, group or entity named as a denied or
blocked person or terrorist in any other list maintained by any agency of the United States government.
43. Dispute Resolution: Waiver of Right to Jury Trial.

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

43.2. WAIVER OF RIGHT TO JURY TRIAL. TO THE EXTENT PERMITTED BY
APPLICABLE L.AW, BORROWER AND LENDER AGREE TO WAIVE THEIR RESPECTIVE
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING
FROM THIS SECUFITY INSTRUMENT. THE SCOPE OF THIS WAIVER IS INTENDED TO BE
ALL-ENCOMPASSING Cr  ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT
AND THAT RELATE 10+ 1HE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING,
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
AND ALL OTHER COMMON AW _AND STATUTORY CLAIMS. BORROWER AND, BY ITS
ACCEPTANCE OF THE BENEFITS OF THIS SECURITY INSTRUMENT, LENDER EACH (A)
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL. INDUCEMENT FOR BORROWER
AND LENDER TO ENTER INTO A RUSIMESS RELATIONSHIP, THAT BORROWER AND
LENDER HAVE ALREADY RELIED ON Tiils WAIVER BY ENTERING INTO THIS SECURITY
INSTRUMENT OR ACCEPTING ITS BENEFITs, AS THE CASE MAY BE, AND THAT EACH
SHALL CONTINUE TO RELY ON THIS WAIVCF. IN THEIR RELATED FUTURE DEALINGS,
AND (B) FURTHER WARRANTS AND REPRESEM(S THAT EACH HAS REVIEWED THIS
WAIVER WITH ITS'LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSUITATION WITH LEGAL COUNSEL.
THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE MJUDIFTED EITHER ORALLY OR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY SULSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THIS, SECURITY INSTRUMENT.

BORROWER'S INTTIALS: Z; Z;

43.3. PROVISIONAL REMEDIES; FORECLOSURE AND INJUNZ1iVE RELIEF.
Nothing in Section 43.2, above, shall be deemed to apply to or limit the right of Lender/in{ (a) exercise
self-help remedies, (b) foreclose judicially or nonjudicially against any real or personil property
collateral, or to exercise judicial or nonjudicial power of sale rights, (¢) obtain from a court provisional or
ancillary remedies (including, but not limited to, injunctive relief, a writ of possession, prejudgment
attachment, a protective order or the appointment of a receiver), or (d) pursue rights against Borrower or
any other party in a third party proceeding in any action brought against Lender (including, but not
limited to, actions in bankruptcy court). Lender may exercise the rights set forth in the foregoing clauses
(a) through (d), inclusive, before, during, or after the pendency of any proceeding referred to in Section
43.2, above. Neither the exercise of self-help remedies nor the institution or maintenance of an action for
foreclosure or provisional or ancillary remedies or the opposition to any such provisional remedies shall
constitute a waiver of the right of any Borrower, Lender or any other party, including, but not limited to,
the claimant in any such action, to require submission the dispute, claim or controversy occasioning resort
to such remedies to any proceeding referred to in Section 43.2, above.
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434. Contractual Right to Appoint a Receiver Upon Default. Upon an Event of Default
under this Security Instrument or a breach of any clause of any agreement signed in connection with the
loan to Borrower, Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property
within seven (7) days of any default. Borrower agrees to cooperate with the receiver and turn over all
control to said receiver and otherwise cooperate with the receiver appointed by Lender.

NON-UNIFORM COVENANTS.

Notwithstanding anything to the contrary elsewhere in this Security Instrument, Borrower and Lender
further covenant and agree as follows:

44.  Rights.end Remedies on Default. Upon the occurrence of an Event of Default and at any time
thereafter, Lendr, at Lender’s option may exercise any one or more of the following rights and remedies,
in addition to any ~cher rights or remedies provided by law:

Accelerate Indeptzdness. Lender shall have the right at its option without notice to Borrower to
declare the entire In/'cbtedness immediately due and payable, including any prepayment penalty
which Borrower would be equired to pay.

UCC Remedies. With respec to all or any part of the Personal Property, Lender shall have all the
rights and remedies of a secured pariy nnder the Uniform Commercial Code.

Collect Rents. Lender shall have the riziut, without notice to Borrower, to take possession of the
Mortgaged Property and collect the Rents, including amounts past due and unpaid, and apply the
net proceeds, over and above Lender’s costs;apainst the Indebtedness. In furtherance of this right,
Lender may require any tenant or other user of the vlortgaged Property to make payments of rent
or use fees directly to Lender. If the Rents are colle’tzd by Lender, then Borrower irrevocably
designates Lender as Borrower’s attorney-in-fact to endsrse instruments received in payment
thereof in the name of Borrower and to negotiate the samz-and collect the proceeds. Payments by
tenants or other users to Lender in response to Lender’s demznd shall satisfy the obligations for
which the payments are made, whether or not any proper grounds rzr the demand existed. Lender
may exercise its rights under this subparagraph either in person, by-apzat. or through a receiver.

Mortgagee in Possession. Lender shall have the right to be placed as mortgagee in possession or
to have a receiver appointed to take possession of all or any part of the Mortgagcd Property, with
the power to protect and preserve the Mortgaged Property, to operate the Mortgagd Sroperty
preceding foreclosure or sale, and to collect the Rents from the Mortgaged Property und apply the
proceeds, over and above the cost of the receivership, against the Indebtedness. The mortzagee in
possession or receiver may serve without bond if permitted by law. Lender’s right to the
appointment of a receiver shall exist whether or not the apparent value of the Mortgaged Property
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a
person from serving as a receiver.

Judicial Foreclosure. Lender may obtzain a judicial decree foreclosing Borrower’s interest in all
or any part of the Mortgaged Property.

Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any
deficiency remaining in the Indebtedness due to Lender after application of all amounts received
from the exercise of the rights provided in this section.
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Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or
" the Note or available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Borrower hereby waives any
and all right to have the Mortgaged Property marshaled. In exercising its rights and remedies,
Lender shall be free to sell all or any part of the Mortgaged Property together or separately, in one
sale or by separate sales. Lender shall be entitled to bid at any public sale on all or any portion of
the Mortgaged Property.

Notice of Sale, Lender shall give Borrower reasonable notice of the time and place of any public
sale O1'the Personalty or of the time after which any private sale or other intended disposition of
the Persanalty is to be made, Reasonable notice shall mean notice given at least ten (10) days
before thie 1ime of the sale or disposition. Any sale of the Personalty may be made in conjunction
with any s7ie Hf the Land.

Election of Remed:cs. Election by Lender to pursue any remedy shall not exclude pursuit of any
other remedy, and ar. ziection to make expenditures or to take action to perform an obligation of
Borrower under this Moitgage, after Borrower’s failure to perform, shall not affect Lender’s right
to declare a default and exeicise its remedies. Nothing under this Mortgage or otherwise shall be
construed so as fo limit or restict the rights and remedies available to Lender following an Event
of Defanlt, or in any way to limit or restrict the rights and ability of Lender to proceed directly
against Borrower and/or against any, otter.co-maker, guarantor, surety or endorser and/or to
proceed against any other collateral dir<iily or indirectly securing the Indebtedness.

45, Assignment of Rents. This assignment or Rexts is to be effective to create a present security
interest in existing and future Rents of the Mortgaged Froparty.

46. Usary; Not Agricultural or Residential Property. . The proceeds of the Indebtedness secured
hereby will be used by Borrower, solely for business purposes zad in furtherance of the regular business
affairs of Borrower, and the entire principal obligations secured L:y this Security Instrument constitute (i)
a “ business loan” for purposes of and as defined in 815 ILCS 205/4+(1)(2) and (ii) a “loan secured by a
mortgage on real estate” within the purview and operation of 815 L.5-205/4(1)(1). The Mortgaged
Property does not constitute agricuttural real estate, as said term is defired in 735 ILCS 5/15-1201 or
residential real estate as defined in 735 ILCS 15/1219.

47. Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforcz any of the terms of
this Mortgage, Lender shall be entitled to recover such sum as the court may adjrdge reasonable as
attorneys fees at trial and upon any appeal. Whether or not any court action is involved, 2. io the extent
not prohibited by law, all reasonable expenses Lender incurs that in Lender’s opinion are niecessary at any
time for the protection of its interest or the enforcement of its rights shall become & Oart of the
Indebtedness payable on demand and shall bear interest at the Note rate from the date of the expexditure
until repaid. Expenses covered by this paragraph include without limitation, however subject to any limits
under applicable law, Lender’s attorneys’ fees and Lender’s legal expenses, whether or not there is a
lawsuit, including attormeys’ fees and expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection services,
the cost of searching records, obtaining title reports (including foreclosure reports), surveyors’ reports,
and appraisal fees and title insurance, to the extent permitted by applicable law. Borrower also will pay
any court costs, in addition to all other sums provided by Governmental Requirements.

48. Waiver of Right of Offset. No portion of the Indebtedness secured by this Security Instrument
shall be or be deemed to be offset or compensated by all or any part of any claim, cause of action,
counterclaim, or cross-claim, whether liquidated or unliquidated, that Borrower may have or claim to
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have against Lender. Borrower hereby waives, to the fullest extent permitted by Governmental
Requirements, the benefits of any rights to offset under llinois law.

49.  Waiver of Homestead Exemption. Borrower hereby releases and waives all rights and benefits
of the homestead exemption laws of the State of Illinois as to all Indebtedness secured by this Mortgage.
50. Waiver of Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO
THE CONTRARY CONTAINED IN THIS MORTGAGE, BORROWER HEREBY WAIVES, TO THE
EXTENT PERMITTED UNDER 735 ILCS 5/15-1601(b) OR ANY SIMILAR LAW EXISTING AFTER
THE DATE OF THIS MORTGAGE, ANY AND ALL RIGHTS OF REDEMPTION ON
BORROWER’S BEHALF AND ON BEHALF OF ANY OTHER PERSONS PERMITTED TO
REDEEM THE MORTGAGED PROPERTY.

51.  Reczver. In addition to any provision of this Security Instrument authorizing Lender to take or
be placed 1n pozsession of the Mortgaged Property, or for the appointment of a receiver, Lender has the
right, in accordzacs with 735 ILCS 5/15-1701 and 735 ILCS 5/15-1702, to be placed in the possession of
the Mortgaged Preoercy or at its request to have a receiver appointed, and such receiver, or Lender, if an
when placed in possesiion, will have, in addition to any other powers provided in this Security
Instrument, all rights, powes?, immunities, and duties and provisions in 735 ILCS 5/15-1701, 735 ILCS
5/15-1703 and 735 ILCS 5/13-1704.

52.  Wlinois Collateral Protection Act Disclosure,

"Unless Borrower provides Linde. with evidence of the insurance coverage required by this
Security Instrument and the other’L.can Documents, Lender may purchase insurance at
Borrower’s expense to protect Lendir’s interests in the Mortgaged Property. This insurance may,
but need not, protect Borrower’s interesis. The coverage that Lender purchases may not pay any
claim that Borrower makes or any claim thz. 18 made against Borrower in connection with the
Mortgaged Property. Borrower may later caies)any insurance purchased by Lender, but only
after providing Lender with evidence that Borrowes has obtained insurance as required by this
Security Instrument and the other Loan Documents. I Lender purchases insurance for the
Mortgage Property, Borrower will be responsible for tile casts of that insurance, including interest
and any other charges Lender may impose in connection-with the placement of the insurance,
until the effective date of the cancellation or expiration of the insurance. Without limitation of
any other provision of this Security Instrument, the cost of the inserance will be added to the
Indebtedness secured hereby. The cost of the insurance may be more fiar the cost of insurance
Borrower may be able to obtain on its own. For purposes of the Illinois Coliateral Protection Act,
815 ILCS 180/1 et seq., as amended or recodified from time to time, Borrover hereby
acknowledges notice of Lender’s right to obtain such collateral protection insurancz."
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IN WITNESS WHEREOF, Borrower has executed and delivered this Security Instrument as of
the date first'written above.

BORROWER:
SHORE PROPERTIES >R 0UP, LLC, AN ILLINOIS

LIMITED LIAB COIAPANY
By: e ﬂ/

Ahdres Afdrade, Manager
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of |L )
Cook

County of )
on_ 1213172018 before me, Gabriel Velixaru . Notary Public
Date Here Insert Name of the Officer
Andres Andrade
Personally Appeared
Name(s) of Signer(s)

who proved to re on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within inst/anent and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and ma? oy his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acies, executed the instrument.

I certify under PENALTY OF PERJTURY under the
laws of the State of that the
foregoing paragraph 1 correct.

"OFFICIAL SEAL’
GABRIEL VELIXARU
NOTARY PUBLIC, STATE OF ILLINVS
1Y COMMISSION EXPIRES 1/30/202 7
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EXHIBIT A

Order No.: SC18032488

For APN/Parcel ID(s): 16-22-423-004-0000
For Tax Map ID(s):  16-22-423-004-0000

LOT 17 IN.ZLOCK 3 IN THE SUBDIVISION OF BLOCKS 2, 3 AND 6 N T.P. PHILLIPS EQUITABLE
LAND ASSOC!ATION ADDITION TO CHICAGO IN THE SOUTH EAST QUARTER OF SECTION 22,
TOWNSHIP 32 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINCYS.



