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THIS INSTRUMENT PREPARED BY:

Jerry McClellan
1801 §, Meyers Rd, Suite 210
Qakbrook Terrace, Illingis 60181

WHEN RECORDED, RETURN TO:

Constructive Loans, LLC
3000 Kellway Drive, Suite 150
Carrolton, TX 75006

Loan No, 77742710
Property 1D No.: 275-25-116-022-0000

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

Note Amount; $78,000.00
Property Address: 7251 South Ridgetand Avenue, Unit B, Chicago, Ilinois 60649

MAXIMUM LIEN. At no time shall the priucipal amount of Indebtedness secured by this
Mortgage, not including sums advanced to_protect the sccurity of this Mortgage, exceed
$156,000.00,

THIS DOCUMENT CONSTITUTES A FIXTURE FILING Iy ACCORDANCE WITH THE ILLINOIS
UNIFORM COMMERCIALZ CODNE,

This Mortgage, Assignment of Leases and Rents, Fixture Filing, and Scourity Agreement (the “Security
Instrument” or “Mortgage”) is made as of January 4, 2019, among Hayes Investment Corporation, Inc, a
Nevada corporation, as mortgagor (“Borrower™), whose address is 5433 5. Laflin Street, Chicago, IL
60609; and Constructive Loans, LLC, a Delaware limited liability company. as mortgagee (“Lender”),
whose address is 1801 8. Meyers Rd. Suite 210, Oakbrook Terrace, Illinois 60181,

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
is 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
by the Loan Documents shall terminate; otherwise, they shall remain in full force and effect. As
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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 to, security agreements, assignments, and UCC financing statements, as may be requested
by Lender to confirm the lien of this Security Instrument on any of the Mortgaged Property,

Borrower further irrevocably grants, transfers, and assigns to Lender the Rents. This assignment
of Rents is to-be effective to create a present security interest in existing and future Rents of the
Mortgaged Property. :

TO MAIMTAIN AND PROTECT THE SECURITY OF THIS SECURITY INSTRUMENT, TO
SECURE THE FUL., AND TIMELY PERFORMANCE BY BORROWER OF EACH AND EVERY
OBLIGATION, COVEMANT, AND AGREEMENT OF BORROWER UNDER THE LOAN
DOCUMENTS, AND AS ADDITIONAL CONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCHD .BY THE LOAN DOCUMENTS, BORROWER HEREBY
COVENANTS, REPRESENTS, AN AGREES AS FOLLOWS:

DEFINITIONS.

1. Definitions. For purposes of this Secaritv-Instrument, each of the following terms shall have the
following respective meanings:

1.1.  “Attorney Fees.” Any and all aitomey fees (including the allocated cost of in-house
counsel), paralegal, and law clerk fees, including, wiipout limitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, 2iid appellate levels, and in any bankruptey
proceedings, and attomney costs and expenses incurred or paid by Lender in protecting its interests in the
Mortgaged Property, including, but not limited to, any action for v ast, and enforcing its rights under this
Security Instrument.

1.2.  “Borrower.”

1.2.1. The named Botrower in this Security Instrument;

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

1.2.3. Subject to Section 19 and Section 20 of this Security Inst=ament, the heirs,
legatees, devisees, administrators, executors, successors in interest to the Mortgaged roperty, and the
assigns of any such person.

All references to Borrower in the remainder of the Loan Documents shaii 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 Govermmental 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
(“10.8.C.™) §8§ 9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA) (42 U.S.C. §§
6901-6992k); the Hazardous Materials Transportation Act (49 U.S.C. §§ 5101-5127); the Federal Water
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Pollution Control Act (33 U.5.C, §§ 1251-1376); the Clean Air Act (42 U.8.C. §§ 7401-7671q); the Toxic
Substances Control Act (15 1U.5.C. §§ 2601-2692); the Refuse Act (33 US.C. §§ 407-426p); the
Emergency Planning and Community Right-To-Know Act (42 U.S.C. §§ 11001-11050); the Safe
Drinking Water Act (42 U.S.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 Propetty.

1.6.  “Fixtures.” All right, title, 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 state where the Mortgaged Property is located, including the Uniform Commercial Code.
“Fixtares” includes, without limitation, all items of Personaity to the extent that they may be deemed
Fixtures undi Governmental Requirements.

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

1.8,  “Goveramental Requirements”” Any and all laws, statutes, codes, ordinances,
regulations, enactments, docrees, judgments, and orders of any Governmental Authority.

1.9.  “Hazardous Substance.” Any and all (a) substances defined as “hazardous
substances,” “hazardous matei1als,” “toxic substances,” or “solid waste” in CERCLA, RCRA, and the
Hazardous Materials Transportation Act (49 United States Code §§5101-5127), and in the regulations
promulgated under those laws; (b) sabstances defined as “hazardous wastes” under Environmental Laws
and in the regulations promulgated uncer ihat law in the State where the Mortgaged Property is located
and in the regulations promulgated unde: tuz law; (c) substances defined as “hazardous substances”
under Environmental Laws in the State where the Mortgaged Property is located; (d) substances listed in
the United States Department of Transportation Table (49 Code of Federal Regulations § 172.101 and
amendments); (¢) substances defined as “medical wast2s” under Environmental Laws in the State where
the Mortgaged Property is located; (f) asbestos-containing materials; (g) polychlorinated biphenyl; (h)
underground storage tanks, whether empty, filled, or partial'y fitled with any substance; (i) petroleum and
petroleum products, including crude oil or any fraction therco!, natural gas, natural gas liquids, liquefied
natural gas, or synthetic gas usable for fuel, or any such mixture; zad (j) such other substances, materials,
and wastes that are or become regulated under applicable local, stats, ot federal law, or that are classified
as hazardous or toxic under any Governmental Requirements or that, ¢veo.if not so regulated, are known
to pose a hazard to the health and safety of the occupants of the Mortgagst Property o of real property
adjacent to it.

110, “Impositions.” All real estate and personal property taxes, water. gas, sewer, electricity,
and other utility rates and charges; charges imposed under any subdivision, planned rait development, or
condominium declaration or restrictions; charges for any easement, license, or agreeinsar maintained for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments 2ad any interest,
costs, or panalties of any kind and nature that at any time before or after the execution of tis Security
Tnstrument may be assessed, levied, or imposed on the Mortgaged Property or on its ownership, use,
occupancy, or enjoyment,

L1l.  “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 used 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 control
apparatus, partitions, ducts, compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers,
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dryers, awnings, storm windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors,
cabinets, paneling, rugs, attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa
operation and maintenance equipment and apparatus, and trees and plants located on the Mortgaged
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;

1,12.4, Any future loans or amounts advanced by Lender to Borrower when evidenced
by a written instmment or document that specifically recites that the Obligations evidenced by such
document are secared by the terms of this Security Instrument, including, but not limited to, funds
advanced to protect the security or priority of the Security Instrument; and

1.12.5." Auy amendment, modification, extension, rearrangement, restatement, renewal,
substitution, or replacemen. of any of the foregoing.

1.13. “Land.”’ The red cstate or any interest in it described in Exhibit “A” attached to this
Security Instrument and made a'part-<f it, together with all Improvements and Fixtures and all rights,
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) th=. zrant a possessory interest in and to, or the right to extract,
mine, reside in, sell, or use the Mortgaged Property:, and all other agreements, including, but not limited
to, utility contracts, maintenance agreements, aid scrvice contracts that in any way relate to the use,
occupancy, operation, maintenance, enjoyment, or owrership of the Mortgaged Property, except any and
all leases, subleases, or other agreements under whicl. Porrower is granted a possessory interest in the
Land.

1.15. “Lepal Requirements.” Collectively, (a) 2ny and all present and future judicial
decisions, statutes, rulings, rules, regulations, permits, certificates, or ordinances of any Govemnmental
Authority in any way applicable to Borrower, any guarantor (wiih.iespect to the Indebtedness or the
Mortgaged Property), or the Mortgaged Property, including, but nct limited to, those conceming 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 incorporation, or any
instruments establishing any partnership, limited partnership, joint venture, tiuxt, limited liability
company, or other form of business association (if either, both, or all, by any of s2:07), (c) any and all
Leases and other contracts (written or oral) of any nature to which Borrower or any.rarantor may be
bound, and (d) any and all restrictions, reservations, conditions, easements, or othcr cnvenants 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
(including 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.

1.18. “Loan Documents.” Collectively, this Security Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any guarantor in connection with the
Loan.
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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 HEREOQF,

commonly known as 7251 South Ridgeland Avenue, Unit B, Chicago, Hlinois 60649,
Property ID No.: 20-25-116-022-0000

together with:

1.19.1. All right, title, and interest (including any claim or demand or demand in law or
equity) that Borrower now has or may later acquire in or to such Mortgaged Property; all easements,
rights, privi'¢gss, tenements, hereditaments, and appurtenances belonging or in any way appertaining to
the Mortgagea Property; all of the estate, right, title, interest, claim, demand, reversion, or remainder of
Borrower in or ‘0 the Mortgaged Property, either at law or in equity, in possession or expectancy, now or
later acquired; all crups growing or to be grown on the Mortgaged Property; all development rights or
cradits and air rights, al water and water rights (whether or not appurtenant to the Mortgaged Property)
and shares of stock pertaiiag to such water or water rights, ownership of which affects the Mortgaged
Property; all minerals, oil, 5as, and other hydrocarbon substances and rights thereto in, on, wader, or upon
the Mortgaged Property and al! reyeities and profits from any such rights or shares of stock; all right, title,
and interest of Borrower in and to any-ctreets, ways, alleys, strips, or gores of land adjoining the Land or
any part of it that Borrower now awns or at any time later acquites and all adjacent lands within
enclosures or occupied by buildings pat.ly situated on the Mortgaged Property;

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

1.19.3, All of the right, title, and interast of Borrower in and to the land lying in the bed
of any street, road, highway, or avenue in front of or adjoinizg the Land;

1.19.4. Any and all awards previously maae/nr 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 vight of eminent domain, the alteration
of the grade of any street, or any other injury to or decrease of value of the Mortgaged Property, which
award or awards are assigned to Lender and Lender, at its option, is authorized; directed, and empowered
to collect and receive the proceeds of any such award or awards from the authorities making them and to
give proper receipts and acquittances for them;

1.19.5. All certificates of deposit of Borrower in Lender’s posseszion and all bank
accounts of Borrower with Lender and their proceeds, and all deposits of Brrrower 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 installments
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 Propesty, all other rights and
easements of Borrower now or later existing pertaining to the use and enjoyment of the Mortgaged
Property, and all right, title, and interest of Borrower in and to all declarations of covenants, conditions,
and restrictions as may affect or atherwise relate to the Mortgaged Property;
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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 loan 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 Borrowet's right,
title, and interest in and to the lease, more particularly described in Exhibit “A” attached to this Security
Instrument (the Leasehold) including, without limitation, the right to surrender, terminate, cancel, waive,
change, supplement, grant subleases of, alter, or amend the Leasehold;

1.19.9, All plans and specifications for the Improvements; all contracts and subcontracts
relating to the ymprovements; all deposits (including tenants’ security deposits; provided, however, that if
Lender acquirer pessession or control of tenants’ security deposits Lender shall use the tenants’ security
deposits only for_sach purposes as Governmental Requirements permit), funds, accounts, contract rights,
instruments, documeirts, seneral intangibles, and notes or chattel paper arising from or in connection with
the Mortgaged Property; al’ permits, licenses, certificates, and other rights and privileges obtained in
connection with the Mottgaged Property; all soils reports, engineering reports, land planning maps,
drawings, construction contracis. asies, drafts, documents, engineering and architectural drawings, letters
of credit, bonds, surety bonds, any othar intangible rights relating to the Land and Improvements, surveys,
and other reports, exhibits, or plans used or to be used in connection with the construction, planning,
operation, or maintenance of the Lanc_»id Improvements and all amendments and modifications; all
proceeds arising from or by virtue of the salz, lcase, grant of option, or other disposition of all or any part
of the Mortgaged Property (consent to same is not granted or implied); and all proceeds (including
premium refunds) payable or to be payable under each insurance policy relating to the Mortgaged
Property,;

1.19.10, All trade names, trademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all state and fede:a! applications and registrations now or later
used in connection with the use or operation of the Mortgaged Yroperty; '

1.19.11, All tax refunds, bills, notes, inventorics, \accounts and charges receivable,
credits, claims, securities, and documents of all kinds, and all-ipsruments, contract rights, general
intangibles, bonds and deposits, and all proceeds and products of the Morigaged Property;

1.19.12. All money or other personal property of Esmewer (including, without
limitation, any instrument, deposit account, general intangible, or chattel paper, as defined in the Uniform
Commercial Code) previously or later delivered to, deposited with, or that otherwisc vomes into Lender's
possession;

1.19.13.  All accounts, contract rights, chattel paper, documents, trstraments, books,
records, claims against third parties, money, securities, drafts, notes, proceeds, and other ‘teios 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
meating all or, when the context permits or requires, any portion of it and all or, when the context permits
ot requires, any interest in it,

1.20. “Note.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of Seventy-Eight Thousand and 00/100 Dollars ($78,000,00), which matures on February 1,
2049, evidencing the Loan, in such form as is acceptable to Lender, together with any and all
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rearrangements, extensions, renewals, substitutions, replacements, modifications, restatements, and
amendments to the Secured Note.

1.21. “Qbligations.”” 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 Instrument whether set forth in or incorporated into the Loan Documents by reference; each and
every monetary provision of all covenants, conditions, and restrictions, if any, pertaining to the
Mortgaged Property and 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 suc'c payment within 90 days after such written request is made; if the Mortgaged Property
consists of or iz2ludes a leasehold estate, each obligation, covenant, and agreement of Borrower arising
under, or conta’nel in, the instrument(s) creating any such leasehold; all agreements of Borrower to pay
fees and charges to L 2nder whether or not set forth in this Security Instrument; and charges, as allowed by
law, when they are made for any statement regarding the obligations secured by this Security Instrument.

The Obliarions specifically exclude the Environmental Indemnity Agreement dated the
date of this Security Instziment, executed by Borrower and any guarantor of the Loan, which is not
secured by this Security Instruinent

1.22. “Permitted Encumbrances,” At any particular time, (a) liens for taxes, assessments, or
governmental charges not then cne and payable or not then delinquent; (b) liens, easements,
encumbrances, and resttictions on the Mirrtgaged Property that are allowed by Lender to appear in
Schedule B, with Parts T and IT of an ALT4 #ile policy to be issued to Lender following recordation of
the Security Instrument; and (c) liens in favor 1f or.consented to in writing by Lender.

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

124, “Personalty.”’ All of the right, title, and interest of Borrower in and to all tangible and
intangible personal property, whether now owned or latet wequired by Bomower, including, but not
limited to, water rights (to the extent they may constitute pesconal property), all equipment, inventory,
goods, consumer goods, accounts, chattel paper, instruments, moriey, general intangibles, letter-of-credit
rights, deposit accounts, investment property, documents, minerals, czops, and timber (as those terms are
defined in the Uniform Commercial Code) and that are now or at any lut2r time located on, attached to,
installed, placed, used on, in connection with, or are required for such attari-went, installation, placement,
or use on the Land, the Improvements, Fixtures, or on other goods located on the Land or Improvements,
together with all additions, accessions, accessories, amendments, modifications to the Land or
Improvements, extensions, renewals, and enlargements and proceeds of the Lan< s Improvements,
substitutions for, and income and profits from, the Land or Improvements. The Person2itv 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, cnizrtainment,
recreational, maintenance, extermination of vermin or insects, dust removal, refuse and garbage
equipment; vehicle maintenance and repair equipment; office furniture (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
caverings; lamps, chandeliers, other lighting fixtures; office maintenance and other supplies; loan
commitments, financing arrangements, bonds, construction contracts, leases, tenants’ security deposits,
licenses, permits, sales contracts, option contracts, lease contracts, insurance policies, praceeds from
policies, plans, specifications, surveys, books, records, funds, bank deposits; and all other intangible
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personal property. Personalty also includes any other portion or items of the Mortgaged Property that
constitute personal property under the Uniform Commercial Code.

L25. “Rents.” All rents, issuss, revenues, income, proceeds, royalties, profits, license faes,
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 ot 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 Property.

1.26. “Uniform Commercial Code.” The uniform commercial code as found in the statutes
of the state in which the Mortgaged Property is located. '

1,27, “Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, ecreed, or vested, that are appurtenant to the Mortgaged Property or otherwise used or
useful in connecticn with the intended development of the Mortgaged Property.

Any terms net otherwise defined in this Security Instrument shall have the meaning given them in
the Note dated of even date herewith between Borrower and Lender.

UNIFORM COVENANTH

2, Repair_and Maintenance ~ Mortgaged Property., Borrower shall (a) keep the Mortgaged
Property in good condition and repair; th) not substantially alter, remove, or demolish the Mortgaged
Property or any of the Improvements ex<ept when incident to the replacement of Fixtures, equipment,
machinery, or appliances with items of ln\u Lind; (c) restore and repair to the equivalent of its original
condition all or any part of the Mortgaged Property-that may be damaged or destroyed, including, but not
limited to, damage from termites and dry rot, scil suhsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and
regardless of whether Lender permits the use of any inurance proceeds to be used for restoration under
Section 5 of this Security Instrument; (d) pay when due 4! claims for labor performed and materials
furnished in connection with the Mortgaged Property and nct-permit any mechanics’ or materialman’s
lien to arise against the Mortgaged Property or furnish a loss or libility bond against such mechanics’ or
materialman’s lien claims; (e) comply with all laws affecting the Mortgaged Property or requiting that
any alterations, repairs, replacements, or improvements be made on it; {0t commit or permit waste on
or to the Mortgaged Property, or commit, suffer, or permit any act or violalion of law to oceur on it; (g)
not abandon the Mortgaged Property; (h) cultivate, irrigate, fertilize, fumigate, and prune in accordance
with prudent agricultural practices; (i) if required by Lender, provide for man geraent satisfactory to
Lender under a management contract approved by Lender; (j) notify Lender in writing #¢ any condition at
or on the Mortgaged Property that may have a significant and measurable effect on its ket value; (k) if
the Mortgaged Property is rental property, generally operate and maintain it in such manner 25 to realize
its maximum rental potential; and (I) do all other things that the character or use of the Mortgaged
Property may reasonably render necessary to maintain it in the same condition (teasonable wear and tear
expected) as existed at the date of this Security Instrument.

3. Use of Mortpaged Property. Unless 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
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,
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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 Section 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 policies, but in some states it may be excluded. If the hazard policy excludes the
windstorm/hail endorsement a separate windstorm policy must be provided. The coverage amounts must
equal that of this hazard policy;

4,1.2, Rent loss or business interruption or use and occupancy insurance on such basis
and in such amcan:s and with such deductibles as are satisfactory to Lender;

4.3, Against damage or loss by flood if the Land is located in an area identified by the
Secretary of Housitg znd Urban Development or any successor or other appropriate authority
(governmental or private) us an area having special flood hazards and in which flood insurance is
available under the Natiozat Flood Tnsurance Act of 1968 or the Flood Disaster Protection Act of 1973, as
amended, modified, supplemedted. or replaced from time to time, on such basis and in such amounts as
Lender may require;

414, Against dawage or loss from (a) sprinkler system leakage and (b) boilers, boiler

tanks, heating and air conditioning equinzoent, pressure vessels, auxiliary piping, and similar apparatus,
on such basis and in such amounts as Lenasrray require;
: 4,1.5. During any alteration, con=truction, or replacement of the Improvements, or any
substantial portion of it, a Builder’s All Risk policy with extended coverage with course of construction
and completed value endorsements, for an amourt ut least equal to the full insurable value of the
Improvements, and workers’ compensation, in statutory 2ipaunts, with provision for replacement with the
coverage described in Section 4.1, without gaps or lapsed ruverage, for any completed portion of the
Improvements; and

4,1.6. If applicable, against damage or loss by eaithquake, in an amount and with a
deductible satisfactory to Lender, if such insurance is required by Leider in the exercise of its business
judgment in light of the commercial real estate practices existing at the tiip2 the insurance is issued and in
the County where the Mortgaged Property is located.

4.2, Liability Insurance, Borrower shall procure and maintain workers’ compensation
insurance for Botrower’s employees and comprehensive general liability insuranze covering Borrawer,
and Lender against claims for bodily injury or death or for damage occurring in, ar, stout, 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 blankat contractual
liability coverage that insures contractual liability under the indemnifications set forth in this Security
Tnstrument and the Loan Documents (but such coverage or its amount shall in no way limit such
indemnification).

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

4.4, 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
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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 (2)
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 priot written notice to Lender; (¢} with the exception of the comprehensive general liability
policy, contain a mortgagee’s endorsement (438 BFU Endorsement or equivalent), and name Lender as
insureds: and (d) include such deductibles as Lender may approve. If a policy required under this Section
4 contains a co-insurance or overage clause, the policy shall include a stipulated value or agreed amount
endorsement acceptable to Lender,

4.5, Duplicate Originals or Certificates. Duplicate original policies evidencing the
insurance requized under this Section 4 and any additional insurance that may be purchased on the
Mortgaged Progeny by or on behalf of Borrower shall be deposited with and held by Lender and, in
addition, Borrows: shall deliver to Lender (a) receipts evidencing payment of all premiums on the
policies and (b) dupliceie original renewal policies or a binder with evidence satisfactory to Lender of
payment of all premiuing 3t least 30 days before the policy expires. In lieu of the duplicate original
policies to be delivered ¢z Lender under this Section 4.5, Borrower may deliver an undetlier of any
blanket policy, and Borrower may a!so deliver original certificates from the issuing insurance company,
evidencing that such policies aré in full force and effect and containing information that, in Lender’s
reasonable judgment, is sufficient to allow Lender to ascertain whether such policies comply with the
requirements of this Section 4.5.

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

47, No Separate Insurance. Borrower sha)! not carry separate or additional insurance
concurrent in form or contributing in the event of loss ‘Wid-that required under this Section 4 unless
endorsed in favor of Lender as required by this Section 4.7 asd otherwise approved by Lender in all
respects.

4.8.  Transfer of Title, In the event of foreclosure of <his Security Instrument or other
transfer of title or assignment of the Mortgaged Property in extinguichiuent, in whole or in part, of the
Obligations and the Indebtedness, all right, title, and interest of Borrower i-apd to all insurance policies
required under this Section 4 or otherwise then in force with respect to the Mortgaged Property and all
proceeds payable under, and unearned premiums on, such policies shall immediate'y vest in the purchaser
or other transferee of the Mortgaged Property.

49. Replacement Cost. For purposes of this Section 4, the term “full insarole value” means
the actual cost of replacing the Mortgaged Property in question, without allowance for depreciation, as
caleulated 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. Botrower shall pay the cost of such appraisal.

4.10. No Warranty, 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 ta the amount,
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
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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, it is for the sole benefit of Lender, and Borrower shall not rely on any insurance obtained by
Lender to protect Borrower in any way.

4.12. Duty to Restore After Casualty. If any act or occurrence of any kind or nature
(including any casualty for which insurance was not obtained or obtainable) results in damage to or loss
or destruction of the Mortgaged Property, Borrower shall immediately give notice of such loss or damage
to Lender a7} if Lender so instructs, shall promptly, at Botrower’s sole cost and expense, regardless of
whether any incurance proceeds will be sufficient for the purpose, commence and continue diligently to
completion to 1esfore, repair, replace, and rebuild the Mortgaged Property as nearly as possibie to its
value, condition, ad character immediately before the damage, loss, or destruction.

5. Condemnatioi; #nd Insurance Proceeds,

51. Assignmcn’ to Lender, The proceeds of any award or claim for damages, direct or
consequential, in conneetivn with any condemnation or other taking of or damage or injury to the
Mortgaged Property, or any part of it, or for conveyance in lieu of condemnation, are assigned to and
shall be paid to Lender, regardless of whether Lender’s security is impaired. All causes of action, whether
accrued before or after the date of this Security Instrument, of all types for damages or injury to the
Mortgaged Property or any part of it, ‘or in connection with any transaction (inanced by funds lent to
Borrower by Lender and secured by this Security Instrument, or in connection with or affecting the
Mortgaged Property or any part of it, including, *vithout limitation, causes of action arising in tort or
contract or in equity, are assigned to Lender a< additional security, and the proceeds shall be paid to
Lender. Lender, at its option, may appear in and pros.cute in its own name any action or proceeding to
enforce any such cause of action and may make any campromise or settlement of such action. Borrower
shall notify Lender in writing immediately on obtaining kisowledge of any casualty damage to the
Mortgaged Property or damage in any other manner in exccss of $2,000.00 or knowledge of the
institution of any proceeding relating to condemnation or other taking of or damage or injury to all or any
portion of the Mortgaged Property. Lender, in its sole and absolute Siscretion, may participate in any such
proceedings and may join Borrower in adjusting any loss covered by insorance. Borrower covenants and
agrees with Lender, at Lender’s request, to make, execute, and deliver, at Porower’s expense, any and all
assignments and other instruments sufficient for the purpose of assigning the ztoresaid award or awards,
causes of action, or claims of damages or proceeds to Lender free, clear, and disziarged of any and 2ll
encumbrances of any kind or nature.

5.2. Insurance Payments. All compensation, awards, proceeds, damages, claims, insurance
recaveries, rights of action, and payments that Borrower may receive or to which Lencer 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 apglication of such payments to the restoration of the
Montgaged Property so damaged only if Borrower has met all the following conditions (a breach of any
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 fuil force
and effect; (¢} Lender is satisfied that the insurance or award proceeds, plus any sums added by Borrower,
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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; (e) 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 within 30 days after receipt by Lender of the restoration plan and thereafter approved by Lender,
which plans, specifications, and drawings shall not be substantially modified, changed, or revised without
Lender’s prior written consent; (f) within 3 months after such damage, Borrower and a licensed contractor
satisfactory to Lender enter into a fixed price or guaranteed maximum price contract satisfactory to
Lender, providing for complete restoration in accordance with such restoration plan for an amount not to
exceed the amount of funds held or to be held by Lender; (g) all restoration of the Improvements so
damaged or aestroyed shall be made with reasonable promptness and shall be of a value at least equal to
the value of th= Improvements so damaged or destroyed before such damage or destruction; (h) Lender
reasonably detcrmines that there is an identified source (whether from income from the Mortgaged
Property, rental locs iasurance, or another source) sufficient to pay all debt service and operating expenses
of the Mortgaged Propeity during its restoration as required above; and (i) any and all funds that are made
available for restoration sad rebuilding under this Section 5 shall be disbursed, at Lender’s sole and
absolute discretion to Lend_r, through Lender, or a title insurance or trust company satisfactory to Lender,
in accordance with standard cons.rction lending practices, mc]udmg a reasonable fee payable to Lender
from such funds and, if Lender réquests, mechanics’ lien waivers and title insurance date-downs, and the
provision of payment and performance bonds by Borrower, or in any other manner approved by Lender in
Lender's sole and absolute discretion; o

5.2.2, If fewer than all corditions (2) through (i) in Section 5.2.1 are satisfied, then such
payments shall be applied in the sole and absolute discretion of Lender (a) to the payment or prepayment,
with any applicable prepayment premium, of aty Iudebtedness secured by this Security Instrument in
such order as Lender may determine, or (b) to the reirponrsement of Borrower's expenses incurred in the
rebuilding and restoration of the Mortgaged Property. (f Lander elects under this Section 3.2.2 to make
any funds available to restore the Mortgaged Propetty, ineii zll of conditions (a) through (i) in Section
5.2.1 shall apply, except for such conditions that Lender, in iis sole and absolute discretion, may waive,

53.  Material Loss Not Covered, If any material partof the Mortgaged Property 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 insurarce proceeds collected or in the
process of collection, Borrower shall deposit with Lender, within 30 d2ys-after Lender’s request, the
amount of the loss not so covered.

54. Total Condemnation Payments. All compensation, awards, proczeds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may receive or.o-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 siall 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,

55, Partial Condemnation Pavments. 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
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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

Tndebtedness secured by this Security Instrument shall not be construed to cure or waive any default or
notice of default under this Security Instrument or invalidate any act done under any such default or
notice.
6. Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a) all
Impositions affecting the Mortgaged Property before they become delinquent; (b) such other amounts,
chargeable »guinst Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve tr2 Mortgaged Property, this Security Instrument, or Lendet’s security for the performance
of the Obligatinns, (c) all encumbrances, charges, and liens on the Mortgaged Property, with interest,
which in Lender’s judgment are, or appear to be, prior or superior to the lien of this Security Instrument
or all costs necessary \u abtain protection against such lien or charge by title insurance endorsement or
surety company bond; (d) such other charges as Lender deems reasonable for services rendered by Lender
at Borrower’s request; and (¢) all costs, fees, and expenses incurred by Lender in connection with this
Security Instrument, whether cc not specified in this Security Instrument.

On Lender’s request, Borrowes shall promptly furnish Lender with all notices of sums due for any

amounts specified in the preceding clauses 6(a) through (e), and, on payment, with written evidence of
such payment. If Borrower fails to pr¢motly make any payment required under this Section 6, Lender
may (but is not obligated to) make such payrieit. Borrower shall notify Lender immediately on receipt by
Botrower of notice of any increase in the assessed value of the Mortgaged Property and agrees that
Lender, in Borrower’s name, may (but is not obligated to) contest by appropriate proceedings such
increase in assessment. Without Lender’s prior writtan onsent, Borrower shall not allow any lien inferior
to the lien of this Security Instrument to be perfected agadist the Mortgaged Property and shall not permit
any improvement bond for any unpaid special assessment to1szue.
7. Leases of Mortaaged Property by Borrower, st Lander's request, Borrower shall furnish
Lender with executed copies of all Leases of the Mortgaged Proprity or any portion of it then in force. I
Lender so requires, all Leases later entered into by Borrower are-svliect to Lender’s prior review and
approval and must be acceptable to Lender in form and content. EachLsase must specifically provide,
inter alia, that (a) it is subordinate to the lien of this Security Instrument; £} -the tenant attorns to Lender
(and Borrower consents to any such attornment), such attornment to be effective on Lender's acquisition
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 tenirated by foreclosure;
and (e) Lender, at Lender's option, may accept or reject such attornment, If Borrower learns that any
tenant proposes to do, or is doing, any act that may give rise to any right of setoff againsi 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 (iit) 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 continue to be payable without claim of setoff or deduction.

At Lender's request, Borrower shall assign to Lender, by written instrument satisfactoty to
Lender, all Leases of the Morigaged Property, and all security deposits made by tenants in connection
with such Leases. On assignment to Lender of any such Lease, Lander shall succeed to all rights and
powers of Borrower with respect to such Lease, and Lender, in Lendet’s sole and absolute discretion,
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shall have the right to modify, extend, or terminate 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, rules and regulations,

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

Mortgaged Property in a manner that is not in compliance with any Governmental Requirement to which
Borrower, tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall
immediately take appropriate action to remedy the violation, and shall notify Lender of any potential
violation witnin 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
Governmental Kejquirement is an Event of Default under the terms of the Note and this Security
Instrument, then Lepler, at Lender’s option, may, without prior notice, declare all sums secured by this
Security Instrument, ‘egardless of their stated due date(s), immediately due and payable and may exercise
all rights and remedies in this Security Instrument, including those in Section 44,
8. Right to Collect zid Receive Rents, Despite any other provision of this Security Instrument,
Lender grants permission to Borravear to collect and retain the Rents of the Mortgaged Property as they
become due and payable; however.-such permission to Borrower shall be automatically revoked on
default by Borrower in payment of anv Indebtedness secured by this Security Instrument or in the
performance of any of the Obligations. and Lender shall have the tights set forth in the laws and
regulations where the Mortgaged Property ieiocated regardless of whether declaration of default has been
delivered to Lender as provided in Section 44 of this Security Instrament, and without regard to the
adequacy of the security for the Indebtednest secured by this Security Instrument. Failure of or
discontinuance by Lender at any time, or from timé to time, to collect any such Rents shall not in any
manner affect the subsequent enforcement by Lender 2 ony time, or from time to time, of the right,
power, and authority to collect these Rents, The receipt and arplication by Lender of all such Rents under
this Security Instrument, after execution and delivery of dec'sration of default and demand for sale as
provided in this Security Instrument or during the pendency of trustee’s sale proceedings under this
Security Instrument or judicial foreclosure, shall neither cure such breach or default nor affect such sale
proceedings, or any sale made under them, but such Rents, less ali costs. of operation, maintenance,
collection, and Attorney Fees, when received by Lender, may be applica-in reduction of the entire
Indebtedness from time to time secured by this Security Instrument, in such order as Lender may decide.
Nothing in this Security Instrument, nor the exercise of Lender's right to collect o+ an assumption by
Lender of any tenancy, lease, or option, nor an assumption of liability under, nor a.s¢twrdination of the
lien or charge of this Security Instrament to, any such tenancy, lease, or option, shali ke, 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 Bormower 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 Lender to Borrower requesting such payment and shall bear interest from the
date of disbursement at the rate stated in the Note unless payment of interest at such rate would be
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
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to collect such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property.
Borcower understands and agrees that neither the assignment 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 receiver
for the Mortgaged Property by any court at the request of Lender or by agreement with Borrower, or the
entering into possession of the Mortgaged Property or any part of it by such receiver be deemed to make
Lender 2 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.

During an Event of Default, any and all Rents collected or received by Botrower shall be

accepted av4 held for Lender in trust and shall not be commingled with Borrower's funds and property,
but shall be promptly paid over to Lender.
9. Funds Jor Taxes and Insurance, If Borrower is in default under this Security Instrument or any
of the Loan Docum:.nts, regardless of whether the default has been cured, then Lender may at any
subsequent time, at is option to be exercised on 30 days written notice to Borrower, require Borrower to
deposit with Lender or 1ts dzsignee, at the time of each payment of an installment of interest or principal
under the Note, an additioual amount sufficient to discharge the obligations of Borrower under the Note
and this Security Instrument 4s .bzy become due. The calculation of the amount payable 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 ba held by Lender or its designee not in trust and not as agent of
Botrower 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 prioric~as Lender shall determine. If at any time within 30 days
before the due date of these obligations the amounts then on deposit shall be insufficient to pay the
obligations under the Note and this Security Inst:ument in full, Borrawer 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 any such excess, or, at its option,
may hold the excess in a reserve account, not in trust and nse learing interest, and reduce propottionately
the required monthly deposits for the ensuing year, Nothing in-(his 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 (o the Indebtedness secured by this
Security Instrument. Lender shall have no obligation to pay insurance pramiums or taxes except to the
extent the fund established under this Section 9 is sufficient to pay such sremiums or taxes, to obtain
insurance, or to notify Borrower of any matters relative to the insurance or téxss for which the fund 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 sccurry for the sums
secured by this Security Instrument. Lender may, in its sole and absolute discretion and vithout 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 Secutity 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.

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 Instrament for the application of such deposits,
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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 Ac;ion, Awards, and Damages, All causes of action, and all sums
due or payable to Borrower for injury or damage to the Mortgaged Propetty, 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 to Lender, and all proceeds from such causes of action and all such sums shall be paid to Lender
for credit against the Indebtedness secured by this Security Instrument. Bortower shall notify Lender
immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receipt of any such sums, shall promptly remit such sums to Lender.

Aftes deducting all expenses, including Attorney Fees, incutred by Lender in recovering or
collecting any sams under this Section 10, Lender may apply or release the balance of any funds received
by it under this section, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its v/ aame any action or proceeding to enforce any cause of action assigned to it under
this section and may mzk= any compromise or settlement in such action whatsoever. Borrower covenants
that it shall execute and Zefiver to Lender such further assignments of any such compensation awards,
damages, or causes of actici as Lender may request from time to time. If Lender fails or does not elect to
prosecute any such action or prore=ding and Borrower elects to do so, Borrower may conduct the action
or proceeding at its own expense and rick.

11.  Defense of Security Instrument; Litigation. Borrower shall give Lender immediate written
notice of any action or proceeding (including, without limitation, any judicial, whether civil, criminal, ot
probate, or nonjudicial proceeding to foreclus< the lien of a junior or senior mortgage or deed of trust)
affecting or purporting to affect the Mortgaged Praperty, this Security Instrument, Lender's security for
the performance of the Obligations and payment of the Indebtedness, or the rights or powers of Lender
under the Loan Documents. Despite any other provitior of this Security Instrument, Borrower agrees that
Lender may (but is not obligated to) commence, appear i.-nprosecute, defend, compromise, and settle, in
Lender’'s or Borrowet’s name, and as attorney-in-fact fo SBorrower, and incur necessary costs and
expenses, including Attomey Fees in so doing, any action o groceeding, whether a civil, criminal, or
probate judicial matter, nonjudicial proceeding, arbitration, o other alternative dispute resolution
procedure, reasonably necessary to preserve or protect, or affecting orpurporting to affect, the Mortgaged
Property, this Security Instrument, Lendet’s security for performance o' tha Obligations and payment of
the Indebtedness, or the rights or powers of Lender under the Loan Docuriciis, and that if Lender elects
not to do so, Borrower shall commence, appear in, prosecute, and defend any fuch action or proceeding.
Borrower shall pay all costs and expenses of Lender, including costs of evidencs of title and Attorney
Fees, in any such action or proceeding in which Lender may appear or for which 1egzcounsel is sought,
whether by virtue of being made a party defendant or otherwise, and whether or not the-irterest of Lender
in the Mortgaged Property is directly questioned in such action or proceeding, inciuding, without
limitation, any action for the condemnation or partition of all 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
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
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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 Attorney 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 Instrument. At Lender's
request, Borrower 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 Lender shall be added to, and become a part of, the Indebtedness secured by this Security
Instrument and bear interest from the date of advancement or payment by Lender at the same rate as
provided in (e Note, unless payment of interest at such rate would be contrary to Governmental
Requirements. All sums advanced by Lender under this Security Instrument or the other Loan
Documents, whether or not required to be advanced by Lender under the terms of this Security Instrument
or the other Loan Documents, shall conclusively be deemed to be mandatory advances required to
preserve and protect thic Security Instrument and Lender’s security for the performance of the Obligations
and payment of the Indebtédness, and shall be secured by this Security Instrument to the same extent and
with the same priority as the principal and interest payable under the Note.

14.  Inspection of Mortgazes Property. In addition to any rights Lender may have under the laws
and regulations where the Mortgaged Property is located, Lender may make, or authorize other persons,
including, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgazed Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and insrections to be made as long as Lender has given Borrower
written notice of such inspection at least 24 hoirs before the entry and inspection.

15.  Financial Statements; Estoppel Certificates.

15.1. Borrower’s Financial Statements.  Oa receipt of Lender’s written request and without
expense to Lender, Borrower shall furnish to Lender (<) .an annual statement of the operation of the
Mortgaged Property prepared and certified by Botrower, skowing in reasonable detail satisfactory to
Lender total Rents received and total expenses together with 2n-annual balance sheet and profit and loss
statement, within 90 days after the close of each fiscal year of Burrover, beginning with the fiscal year
first ending after the date of recordation of this Security Instrument; {0) within 30 days after the end of
each calendar quarter (March 31, June 30, September 30, December 21) interim statements of the
operation of the Mortgaged Property showing in reasonable detail satisfaciory to Lender total Rents and
other income and receipts received and total expenses for the previous quarter, Certified by Borrower; and
(c) copies of Borrower’s annual state and federal income tax returns within 30 Zays after filing 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 regarring 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 shail 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 attorneys, to examine Borrower'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.

15.3. Guarantors’ Financial Statements. Except to the extent already required by Section
15.1, Borrower, its controlling shareholders, and all guarantors of the Indebtedress, if any, shall deliver to
Lender with reasonable promptness after the close of their respective fiscal years a balance sheet and
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profit and loss statement, prepared by the principal of the Borcower 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 basis and shall be deliveted in duplicate. Documents and information submitted by Borrower
to Lender are submitted confidentially, and Lender shall not disclose them to third parties and shall limit
access to them to what is necessary to service the loan, accomplish the normal administrative, accounting,
tax-teporting, and other necessary functions, to sell all or any part of the loan and to report such
information as required to the Comptroller of the Currency, the Federal Deposit Insurance Corporation,
the Internal Revenue Service, and similar entities.

154, stoppel Certificates. Within 10 days after Lender’s request for such information,
Borrower shall e¥<cv.e and deliver to Lender, and to any third party designated by Lender, in recordable
form, a certificate from ‘b= principal financial or accounting officer of Borrower, dated within 3 days aftet
delivery of such statemerss, or the date of such request, as the case may be, reciting that the Loan
Documents are unmodified and in full force and effect, or that the Loan Documents are in full force and
effect as modified and specifying a' modifications asserted by Borrower. Such certificate shall also recite
the amount of the Indebtedness aid cover other matters with respect to the Indebtedness or Obligations as
Lender may reasonably require, the date(s) through which payments due on the Indebtedness have been
paid and the amount(s) of any payment; nreviously made on the Indebtedness. The certificate shall
include a detailed statement of any right of <atoff, counterclaim, or other defense that Borrower contends
exists against the Indebtedness or the Obliga ions:-a statement that such person knows of no Event of
Default or prospective Event of Default that has cccurred and is continuing, or, if any Event of Default or
prospective Event of Default has occurred and is contiraing, a statement specifying the nature and petiod
of its existence and what action Borrower has taken or'pranoses to take with respect to such matter; and,
except as otherwise specified, a statement that Borrower h2s flfilled all Obligations that are required to
be fulfilled on or before the date of such certificate.

15.5. Failure to Deliver Estoppel Certificate. If Boriowsr fails to execute and deliver the
certificate required by Section 15.4 within such 10-day period, (&) the Loan Documents shall, as to
Borrower, conclusively be deemed to be either in full force and effect, without modification, or in full:
force and effect, modified in the manner and to the extent specifiea kL eznder, whichever Lender
reasonably and in good faith may represent; (b) the Indebtedness shall, as to Iforrower, conclusively be
deemed to be in the amount specified by Lender and no setoffs, counterclaims, ri cther defenses exist
against the Indebtedness; and (c) Borrower shall conclusively be deemed to have irrevacably constituted
and appointed Lender as Borrower’s special attorney-in-fact to execte and deliver suck cartificate to any
third party. |

15.6. Reliance on Estoppel Certificate. Borrower and Lender expressly agrec that any
certificate executed and delivered by Borrower, or any representation in lieu 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,

15.7. No Waiver of Default or Rights, Lender’s exercise of any right or remedy provided by
this Section 15 shall not constitute 4 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,
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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 agtees that
Lender may file 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 statement for any of the items specified above as part of the Mortgaged Property. Any
reproduction of this Security Tnstrument or executed duplicate original of this Security Instrument, or a
copy certified by a County Recorder in the state where the Mortgaged Property is located, or of any other
security agréement or financing statement, shall be sufficient as a financing statement. In addition,
Borrower agrees-ta execute and deliver to Lender, at Lender's request, any UCC financing statements, as
well as any extensrons, renewals, and amendments, and copies of this Security Instrument in such form as
Lender may requiie to perfect a security interest with respect to the Personalty, Borrower shall pay all
costs of filing such finzucing statements 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 require. Without the prior written consent of Lender, Borrower
shall not create or suffer to be 2reatzd any other security interest in the items, including any replacements
and additions.

On any Event of Default, Lender shall have the remedies 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 Instruménc as to such items. In exercising any of these remedies,
Lender may proceed against the items of Mottgaged Property and any items of Personalty separately or
together and in any order whatsoever, without in'any way affecting the availability of Lender’s remedies
under the Uniform Commercial Code or of the remelies provided in the Non-Uniform Covenants section
of this Security Instrument.

17.  Fixture Filing, This Security Instrument constitutes » financing statement filed as a fixture filing
under Uniform Commercial Code, as amended or recodified froim time to time, covering any portion of
the Mortgaged Property that now is or later may become a fixture attzched to the Mortgaged Property or
to any Improvement.

18,  Walver of Statute of Limitations, Borrower waives the righs fu sssert any statute of limitations
as a defense to the Loan Documents and the Obligations secured by this Sesiity Instrument, to the fullest
extent permitted by Governmental Requirements,

19.  Events of Default, The term Event of Default as used in this Security in:trument means the
oceurrence 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 andfor
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 stipilated in any
Loan Document, by acceleration, ot 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. If 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
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.

194, Voluntary Bankruptey. If Borrower or any guarantor (a) seeks entry of an order for
relief as a debtor in a proceeding under the Bankeuptcy Code; (b) seeks, consents to, or does not contest
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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 a general assignment for the benefit of
its creditors; or (€) 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 bankruptcy, arrangement, reorganization, or other debtor relief laws of the
United States or any state or other competent jurisdiction; or (b) a court of competent jurisdiction enters
an order, judgment, or decree appointing, without the consent of Borrower or any guarantor, a receiver or
trustee for it, or for all or any part of its property; and (c) such petition, order, judgment, or decree is not
discharged or stayed within 30 days after its entry,

19.6. Foreclosure of Other Liens. If the holder of any lien or security interest on the
Mortgaged Piooerty (without implying Lender’s consent to the existence, placing, creating, or permitting
of any lien or-security interest) institutes foreclosure or other proceedings to enforce its remedies
thereunder and «nv such proceedings are not stayed or discharged within 30 days after institution of such
foreclosure proceedirgs,

19.7.  Sale, Liese, Encumbrance, or Other Transfer, Any sale, lease, exchange, assignment,
conveyance, encumbrarce (including, but not limited to PACE/HERO loans, any loans where payments
are collected through pregerty tax assessments, and super-voluntary liens which are deemed to have
priority over the lien of this Se_wiity Instrument) (other than a Permitted Encumbrance), transfer of
possession, or other disposition of all-cr any portion of the Land or Improvements or any of Borrower’s
interest in the Land or Improvement without Lender’s prior written consent, or any sale, lease, exchange,
assignment, conveyance, encumbrance (ot!ier than a Permitted Encumbrance), or other disposition of any
portion of the Personalty, without Lender's piior written consent,

19.8. Title and Lien Priority. If Lorrower’s title to any or all of the Mortgaged Property or
the status of this Security Instrument as a firsi_position lien and security interest on the Mortgaged
Property is endangered in any manner, and Borrower fails to cure the same on Lender's demand;
provided, however, that Borrower shall not be in delanit under this section if Borrower is diligently
pursuing a contest or cure of such title or lien issue and Boriower has posted adequate security to protect
Lender’s rights, interest, and priority under this Security Instrwinzat, as determined by Lender.

19.9. Other Defaults, The occurcence of an Event of Default or any default, as defined or
described in the other Loan Documents, or the occurrence oi-» default on any Indebtedness or
Obligations.

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

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

19,12, Default Under Prior Security Instrument, or Lien, The failurets ray on a timely
basis, or the occurrence of any other default under any note, deed of trust, contract of scie, lien, charge,
encumbrance, or security interest encumbering or affecting the Mortgaged Property and haviag priority
over the lien of this Security Instrument.

19.13, Violation of Governmental Requirements. The failure of Borrower, any tenant, or any
other occupant 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
Instrument, then Lender, at Lender's option, may, without prior notice, declare all sums secured by this
Security Tnstrament, 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,
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20,  Acceleration on Transfer or Encumbrance.

20.1.  Acceleration on Transfer or Encumbrance of Mortgaged Property, If Borrower

sells, contracts to sell, gives an option to purchase, conveys, leases with an option to purchase, encumbers
(including, but not limited to PACE/HERO loans, any loans where payments are collected through
property tax assessments, and super-voluntary liens which are deemed to have priority over the lien of
this Security Instrument), or alienates the Mortgaged Property, or any interest in it, or suffers its title to,
or any interest in, the Mortgaged Property to be divested, whether voluntarily or involuntarily; or if there
is a sale or transfer of beneficial interests in Borrower; or if Borrower changes or permits to be changed
the character or use of the Mortgaged Property, or drills or extracts or enters into any lease for the drilling
or extracting of oil, gas, or other hydrocarbon substances or any mineral of any kind or character on the
Mortgaged Property; or if title to such Mortgaged Property becomes subject to any lien or charge,
voluntary oritvoluntary, contractual or statutory, without Lender’s prior written consent, then Lender, at
Lender's option, may, without prior notice, declare all sums secured by this Security Instrument,
regardless of their stated due date(s), immediately due and payable and may exercise all rights and
remedies in this Szcvity Instrument, including those in Section 44.

20.2, Replacement Personalty, Despite the provisions of Section 20.1, Borrower may from
time to time replace Perscnalty constituting a part of the Mortgaged Property, as long as (2) the
replacements for such Perzonalty are of equivalent value and quality; (b) Borrower has good and clear
title to such replacement Perscnaity-free and clear of any and all liens, encumbrances, security interests,
ownership interests, claims of titie (czntingent or otherwise), or charges of any kind, or the rights of any
conditional sellers, vendors, or any ‘other third parties in or to such replacement Personalty have been
expressly subordinated to the lien of the Seearity Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (¢) at Lender’s option, Eeirower provides at no cost to Lender satisfactory evidence
that the Security Instrament constitutes a valid ~nd subsisting lien on and security interest in such
replacement Personalty of the same priority as tais Security Instrument has on the Mortgaged Property
and is not subject to being subordinated or its priority a*fected under any Governmental Requirements.

20,3, Permitted Encumbrances. If Lender sonsents in writing, which consent may not be
unteasonably withheld, the due-on-encumbrance provision set forth in Section 20.1 shall not apply to a
junior voluntary deed of trust or mortgage lien in favor of aisiher lender encumbering the Mortgaged
Property (the principal balance of any such junior encumbrance skall be added to the principal balance of
the Indebtedness for purposes of determining compliance with the-Fiiancial covenants of the Note); as
long as Borrower gives Lender at least 30 days written notice of the furtiiez encumbrance and reimburses
Lender for all out-of-pocket costs and expenses incurred in connection with zuch encumbrance.

21,  Borrower’s Obligation to Notify Lender,
21.1. Bankruptcy, Insolvency, Transfer, or Encumbrance, Borrower siiall notify Lender in

writing, at or before the time of the accurtence of any event described in Seciiorn 12 and 20 of this
Security Instrument, of such event and shall promptly furnish Lender with any and 1) information on
such event that Lender may request. ' :

21.2. Government Notice, Botrower shall give immediate written notice to Lender of any
notice, praceeding or inquiry by any Governmental Authority. Borrower shall provide such notice to
Lender within five (5) days of Borrower’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 pravision of this Security Instrument, if
Borrower defaults in paying the Indebtedness or in performing any Obligations, 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 Instrument and to establish the order in which all or
any part of the Indebtedness secured by this Security Instrument is satisfied from the proceeds realized on
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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 all 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 Govemmental
Requirements.

23.  Environmental Matters.

23.1. Borrower’s Representations and Warranties. Borrower represents and warrants to
Lender that:

23.1.1. The Mortgaged Property and Barrower are not in violation of any Environmental
Laws or subject to any existing, pending, or threatened investigation by any Governmental Authority
under any Environmental Laws.

23.1.2, Borrower has not obtained and is not required by any Environmental Laws to
obtain any permits or licenses to construct or use the Mortgaged Property or the Tmprovements,

231.3. Borrower has conducted an appropriate inquiry into previous uses and
ownership of the Mor.gaged Property, and after such inguiry determined that no Hazardous Substance has
been disposed of, transported, or released on or at the Mortgaged Property.

23.14. Mo part of the Mortgaged Property is being used or, to the knowledge of
Borrower, has been used at any previous time, for the disposal, storage, treatment, processing,
transporting, or other handling_of iazardous Substances, nor is any part of the Mortgaged Property
affected by any Hazardous Substance contamination.

23.1.5. To the best of Borrower's knowledge 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 Substances, nor is any other real propetty adjoining
the Mortgaged Property affected by Hazardous Substances contamination,

23.1.6. No investigation, administraiive order, consent order or agreement, litigation, or
settlement with respect to Hazardous Substances of Fazardous Substances contamination is proposed,
threatened, anticipated, or in existence regarding the Mar:gaged Property. The Mortgaged Property is not
currently on, and to Botrower’s knowledge, after diligent Javestigation and inquity, has never been on,
any federal or state “Superfund” or “Superlien” list.

23.1.7. Borrower nor, to the best of Borrower’s ¥novrledge and belief, any tenant of any
portion of the Mortgaged Property has received any notice from awy {nvemmental Authority regarding
any violation of any Environmental Laws.

23,1.8. The use that Borrower makes and intends to makz-of the Mortgaged Property
shall not result in the disposal or release of any Hazardous Substances on, in, or to the Mortgaged
Property.

23.1.9. Borrower shall not cause any violation of any Environmentuf. Laws, nor permit
any tenant of any portion of the Mortgaged Property to cause such a violation, ror 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, manufaciure, 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.

23.2. Survival of Representations and Warranties. The foregoing representatlons and
wartanties 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
Secutity 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:
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23.3.1. Any proceeding or inquiry by any Governmental Authority regarding the,
presence or threatened presence of any Hazardous Substance on the Mortgaged Property; '

23.3.2. All claims made or threatened by any third party against Borrower or the
Mortgaged Propesty 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 accurrence 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 ownership, occupancy, transferability, or use of the Mortgaged Property under any Environmental
Laws.

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

23,5, Borvower’s Indemnity. Borrower shall indemnify, defend, and hold harmless Lender,
its directors, officzrs. employees, agents, successors, and assigns from and against any loss, damage, cost,
expense, or liability citcctly or indirectly arising from or attributable to the use, generation, manufacture,
production, storage, reléass, threatened release, discharge, disposal, or presence of a Hazardous Substance
on, under, or about the Martgaged Property, or any order, consent decree, or settlement relating to the
cleanup of a Hazardous Substznc..sr any claims of loss, damage, liability, expense, or injury relating to
or arising from, directly or indirectly. any disclosure by Lender to anyone of information, whether true or
not, relative to a Hazardous Substasce ar Environmental Law violation, including, without limitation,
Attorey Fees. This indemnity shall suivive the release of this Security Instrument (whether by payment
of the Indebtedness secured by this Security Zostrument or foreclosure or action in lieu of foreclosure),

24.  No Waiver by Lender, No waiver by Lander of any right or remedy provided by the Loan
Documents or Governmental Requirements shall be effective unless such waiver is in writing and signed
by two authorized officers of Lender, Waiver by Lender of any right or remedy granted to Lender under
the Loan Documents or Governmental Requirements as'ta any transaction or occurrence shall not be
deemed a waiver of any future transaction or occurrence. The acceptance of payment of any sum secured
by this Security Instrument after its due date, or the payment-by Lender of any Indebtedness or the
performance by Lender of any Obligations of Borrower under the “.oai» Documents, on Borrower’s failure
to do so, or the addition of any payment so made by Lender to the Indehtedness secured by this Security
Instrument, or the exercise of Lender’s right to enter the Mortgaged Fropertv and receive and collect the
Rents from it, or the assertion by Lender of any other right or remedy un<zr-the Loan Documents, shall
not constitute a waiver of Lendet’s right to require prompt performance o! ull other Obligations of
Borrower under the Loan Documents and payment of the Indebtedness, or to exerciss any other right or
remedy under the Loan Documents for any failure by Borrower to timely and fully ras the Indebtedness
and perform its Obligations under the Loan Documents, Lender may waive any right orremedy under the
Loan Documents or Governmental Requirements without notice 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 fien of this Security
Instrument, and without incurring liability to Borrower or any other person by so doing.

25.  Congents 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 performance 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
Borrower, any guarantor of the Indebtedness and of Borrower's Obligations under the Loan Documents,
or any halder 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

23
@ 2007 Geraci Law Firm; All Rights Resarved, Rev. 0L/16

Morgage ’ H
Baorrower's Initials: 3

—



1901449050 Page: 25 of 38

UNOFFICIAL COPY

from time to time (a) extend the time for payment of all or any pottion 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; (e)
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
lien of this Security Instrument; and (h) agree with Borrower to modify the term, the tate of interest, or
the period of amortization of the Note or alter the amount of the monthly installments payable under the
Note. No action taken by Lender under this section shall be effective unless it is in writing, subscribed by
Lender, and, except as expressly stated in such writing, no such action will impair or affect (i} Borrower's
obligation t= pay the Indebtedness secured by this Security Instrument and to observe all Obligations of
Bortower contzined in the Loan Documents; (i) the guaranty of any Person of the payment of the
Indebtedness secwed by this Security Instrument; or (iii) the lien or priocity of the lien of this Security
Instrument. At Lindar's request, Botrower shall promptly pay Lender a reasonable service charge,
together with all insttaice premiums and Attorney Fees as Lender may have advanced, for any action
taken by Lender under this szction.

Whenever Lender”s consent ot approval is specified as a condition of any provision of this
Security Instrument, such consen? oi-approval shall not be effective unless such consent or approval is in
writing, signed by two authorized offizces of Lender.

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

27.  Prepayment. If the Note secured by this Security Instrument provides for a fee or charge as
consideration for the acceptance of prepayment of piinzipal, Borrower agrees to pay said fee or charge if
the Indebtedness or any part of it shall be paid, whethce voluntarily or involuntarily, before the due date
stated in the Note, even if Borrower has defaulted in payrert or in the performance of any agreement
under this Security Instrument and Lender, for that reason or by -veason of Section 20 and as provided in
the Non-Uniform Covenants section of this Security Instrument, shali have declared all sums secured by
this Security Instrument immediately due and payable,

28. Additional Borrower Representations. To induce Lender to anier into this Security Instrument,
the Note, and the other Loan Documents and to make the Loan, Buiower makes the following
representations and warranties, which are deemed made as of bath the date and the recordation of this
Security Instrument:

28,1, Capacity. Borrower and the individuals executing Loan Documzr’s on Borrower’s
behalf have the full power, authority, and legal right to execute and deliver, and to pexioim 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 ¢y out the
contemplated transactions, ‘ ‘

28.2. Authority and Enforceability, Borrower’s execution, delivery, and performance of this
Security Instrament, the Note, the other Loan Documents, and any other document, agreement, certificate,
or instrument executed in connection with the Loan have been duly authorized by all necessary corporate
or bther 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
obtain on or before the recordation of this Security Tnstrument 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 exccuted in connection with the Loan, when executed and
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delivered by Borrower, shall constitute the legal, valid, binding, and joint and several obligations of
Borrower enforceable in accordance with their respective terms.

283, 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 Instrument and the other Loan Documents) on any
properties of Borrower, or constitute a default (with due notice or lapse of time or both) or result in an
occutrence of an event for which any holder or holders of indebtedness may declare the same due and
payable under, any indenture, agreement, order, judgment, or instrument to which Borrower is a party or
by which Borrower or its properties may be bound or affected.

28,4, Compliance With Law. The execution and delivery of this Security Instrument, the
Note, and the nther Loan Documents, or any other document, agresment, certificate, or instrument to
which Borrowe: i bound in connection with the Loan, do not conflict with, result in a breach or default
under, ot create any lien or charge under any provision of any Govemmental Requirements to which it is
subject and shall not “1ciate any of the Governmental Requirements.

28.5. Adverse Gvents. Since the date of the financial statements delivered to Lender before
recordation of this Security Instrument, neither the condition (financial or otherwise) nor the business of
Borrower and the Mortgaged Proreriy have been materially adversely affected in any way.

28.6, Litigation. There ars-no actions, suits, investigations, or proceedings pending or, to
Bomower's knowledge after due inguiry and investigation, threatened against or affecting Borrower at
law or in equity, before or by any Persoa o: Govemmental Authority, that, if adversely determined, would
have a material adverse effect on the busirgss, properties, or condition (financial or otherwise) of
Borrower or on the validity or enforceability of this Security Instrument, any of the other Loan
Documents, ot the ability of Borrower to perform under any of the Loan Documents.

287, No_Untrue Statements. All stalerients, representations, and warranties made by
Borrower in this Security Instrument or any other Loan Dncument and any other agreement, document,
certificate, or instrument previously furnished or to be furpishzd by Borrower to Lender under the Loan
Documents (a) are and shall be true, correct, and complete 1n 2! material respects at the time they were
made and on and as of the recordation of this Security Instrumers, () do not and shall not contain any
untrue statement of a material fact, and (c) do not and shall not otit % state a material fact necessary to
make the information in them neither misleading nor incomplete. Eowewer understands that all such
statements, representations, and warranties shall be deemed to have been relicd on by Lender as a material
inducement to make the Loan.

28.8. Policies of Insurance. Each copy of the insurance policies releting to the Mortgaged
Property delivered to Lender by Borrower (a) is a true, correct, and complete vory.«f the respective
original policy in effect on the date of this Security Instrument, and no amendments ¢: riodifications of
said documents or instruments not included in such copies have been made, except «s stated in this
Section 28.8 and (b) has ot been terminated and is in full force and effect, Borrower is no: ti 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.

289, Financial Statements, All financial statements fumished to Lender are true and correct
in all material respects, are prepared in accordance with generally accepted accounting principles, and do
not omit any material fact the omission of which makes such statement or statements misleading. There
are no facts that have not been disclosed to Lender by Borrower in writing that materially or adversely
affect or could potentially in the future affect the Mortgaged Property or the business prospects, profits, or
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condition (financial or otherwise) of Borrower of 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 except as set forth in the title policy described in Section 1.22; (¢) the Water Rights are
sufficient to satisfy all water requitements of the development of the Mortgaged Property as presently
contemplated; (d) the Water Rights include all water rights appurtenant to the Mortgaged Property; (e)
Borrower has received a water service commitment from the applicable local water district, guaranteeing
water service for the Mortgaged Property in an amount necessary to satisfy the requirements for such
property in its currently contemplated final state of development; and (f) on recordation of this Security
Tnstrument with the county recorder, Lender shall have a valid, first priority, perfected security interest in
the Water Rigiits,

28.11, ‘Taxes. Borrower has filed or caused to be filed all tax returns that are required to be filed
by Borrower urdes the Governmental Requirements of each Governmental Authority with taxing power
over Borrower, ar+ Potrower has paid, or made provision for the payment of, all taxes, assessments, fees,
and other governmerital charges that have or may have become due under said retumns, or otherwise, or
under any assessment receivad by Borrawer except that such taxes, if any, as are being contested in good
faith and as to which adequate reserves (determined in accordance with generally accepted accounting
principles) have been provided

28.12. Leases. If the Mortgaged Property includes a leasehold estate, Borrower has not and
shall not surrender, terminate, cancei, waive, accept waiver, change, supplement, grant subleases of, alter,
surrender, or amend, and shall comply vvit', a1l terms, covenants, and conditions in the Leasehold.

28.13. Further Acts. Borrower <usil, at its sole cost and expense, and without expense to
Lender, do, execute, acknowledge, and delivet all and every such further acts, deeds, conveyances, deeds
of trust, mortgages, assignments, notices of assighments, transfers, and assurances as Lender shall from
time to time require, for the purpose of better asturing, conveying, assigning, transferring, pledging,
mortgaging, watranting, and confirming to Lender the' Mortgaged Property and rights, and as to Lender
the security interest as to the Personalty, conveyed or assigrud by this Security Instrument ot intended
now ot later so to be, or for carrying out the intention or facilizting the performance of the terms of this
Security Instrument, or for filing, registering, or recording this Security Instrument and, on demand, shall
execute and deliver, and authorizes Lender to execute in the naise of Borrower, to the extent it may
lawfully do so, one or more financing statements, chattel mortgages, ¢« cemparable security instruments,
to evidence more effectively the lien of this Security Instrument on the Mor5ag2d 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, assessivents, and all other
charges incident to, arising from, or in connection with the preparation, exeenian. delivery, and
enforcement of the Note, this Security Instrument, the other Loan Documents, any suppl-mental 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, Raoirower, 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 its incorpotation 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 Tilinois except that at all times the provisions for the
creation, perfection, priority, enforcement and foreclosure of the liens and security interests created in the
Mortgaged Property under the Loan Documents shall be governed by and construed according to the laws
of Hlinois. To the fullest extent permitted by the law of Illinois, the law of the State of Tllinois shall
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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 [linois). 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 County, or the applicable federal district court that covers said
County, and Borrower submits to personal jurisdiction in that forum for any and all purposes. Borrower
waives any right Borrower may have to assert the doctrine of forum non conveniens or to object to such

veénue,
BORROWER'S INITIALS:ﬂ

30,  Texatiyn of Security Instrument. In the event of the enactment of any law deducting from the
value of the Mortpaged Property any mottgage 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 relatiaz to the taxation of mortgages, debts secured by mortgages, or Lender's interest in
the Mortgaged Properiy su.as to impose new incidents of tax on Lender, then Borrower shall pay such
taxes or assessments or shedl reimburse Lender for them; provided, however, that if in the opinion of
Lender’s counsel such paymert cannot lawfully be made by Borrower, then Lender may, at Lender's
option, declare all sums secured ry this Security Instrument to be immediately due and payable without
notice to Borrower. Lender may invcke any remedies permitted by this Security Instrument.

31.  Mechanics’ Liens. Bomower siiall pay from time to time when due, all lawful claims and
demands of mechanics, materialmen, labeders, and others that, if unpaid, might result in, or permit the
creation of, a lien on the Mortgaged Property oi any part of it, or on the Rents arising therefrom, and in
general shall do or canse to be done everything necessary so that the lien and security interest of this
Secutity Instrument shall be fully preserved, at Bowrower's expense, without expense to Lender; provided,
however, that if Governmental Requirements empowet Jorrower to discharge of record any mechanics’,
laborer's, materiaiman’s, or other lien against the Mortgaged Property by the posting of a bond or other
security, Borrower shall not have to make such payment if 2orrower posts such bond or other security on
the earliet of (a) 10 days after the filing or recording of same-ur (b).within the time prescribed by law, so
as not to place the Mortgaged Property in jeopardy of a lien or forfziture:

32.  Brokerage, Borrower represents and warrants to Lender that Borrower has not dealt with any
Person, other than the parties identified in the final settlement statement, wio are or may be entitled 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 transactions conteniplated by this Security
Instrument, or the making of the Loan secured by this Security Instrument by Linde- to Borrower, and
Borrower indemnifies and agrees to hold Lender harmless from and against any ana zil loss, liability, or
expense, including coutt costs and Attorney Fees, that Lender may suffer or sustain ic sech warranty 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.

34,  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 ovemight
delivery service, marked for next-business-day delivery; and (c) all notices shall be addressed to the
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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: Hayes Investment Corporation, Inc
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 certified mail, the third day on which regular United States mail delivery service is provided
after the day of mailing o, if sent by overnight delivery service, on the next day on which such service
makes next-business-day deliveries after the day of sending,

To the ex’ent permitted by Governmental Requirements, if there is more than one Borrower,
notice to any Borzower shall constitute notice to all Borrowers. For notice purposes, Borrower agrees to
keep Lender informed & o1 times of Borrower’s current address(es).

35.  Statement of Oklirations. Except as otherwise provided by Govemmental Requirements, at
Lender's request, Borrows: shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each s'atorment of obligations, Lender's statement, Lender’s demand, payoff
statement, or other statement on the <andition of, or balance owed, under the Note or secured by this
Security Instrument,

36.  Application of ngmen s. Ercept as otherwise expressly provided by Governmental
Requirements or any other provision of this'Security Instrument, all payments received by Lender from
Borrower under the Loan Documents shall be aprlied by Lender in the following order: (a) costs, fees,
charges, and advances paid or incurred by Lender or payable to Lender and interest under any provision
of this Note or the Security Instrument, in such orde! 24 Lender, in its sole and absolute discretion, elects,
(b) interest payable under the Note, and (c) principal unde: the Note,

37.  Remedies Are Cumulative. Each remedy in this § .,c..rity Instrument is separate and distinct and
is cumulative to all other rights and remedies provided by thiz-Security Instrument or by Governmental
Requirements, and each may be exercised concurrently, indepeidently, 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 jo'ui and several obligations of
each such Person.

39 evergbiliu If any provision of the Loan Documents, or the app]if.dti on of them to the
circumstances, is held void, invalid, or unenforceable by a court of competent jui<diction, the Loan
Documnents, and the applications of such provision to other parties or circumstances, skal' not be affected
thereby, the provisions of the Loan Documents being severable in any such instance,

40,  Delegation of Authority, Whenever this Security Instrument provides that Borrowet 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. Time Is of the Essence. As a material inducement and consideration to the parties
entering into this Security Instrument, and but for this provision the parties would not enter into this
Security Instrumeri, the parties agree that the performance in a timely manner of each deadline set forth
in this Security Instrimept before its expiration is of crucial importance to the parties. Failure by a party
to timely perform an obligzation before the deadline set forth in this Security Instrument (no matter for
what reason, nor how soen (nereafter it may have been performed, nor the lack of prejudice to the other
party as the result of such notipe:formance) shall result in a default by the nonperforming party or the
failure of a condition, as appropitate -The parties expressly waive any equitable relief with respect to a
missed deadline.

42,  Improper Financial Transaction:.

42.1. Borrower is, and shall remaiz < all times, in full compliance with all applicable laws and
regulations of the United States of America that prohibit, regulate or restrict financial transactions, and
any amendments or successors thereto and ‘any applicable regulations promulgated thereunder
(collectively, the “Financial Control Laws”), inclading but not limited to those related to money
laundering offenses and related compliance and reporting raquirements (including any money laundering
offenses prohibited under the Money Laundering Control A<t 18 U.S.C. Section 1956 and 1957 and the
Bank Secrecy Act, 31 U.S.C. Sections 5311 et seq.) and th2 Foreign Assets Control Regulations, 31
C.F.R. Section 500 et seq.

42.2. Bomower represents and warrants that: Borrowei-is not 2 Barred Person (hereinafter
defined); Borrower is not owned or controlled, directly or indirectly, b any Barred 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 hay 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 vthor.Loan Documents
where Lender shall have the right to approve or consent to any particular action, iacluding, without
limitation any (A) sale, transfer, assignment of the Mortgaged Property, or any di‘ecc or indirect
ownership interest in Borrower, (B) leasing of the Mortgaged Property, or any portion thetcof, 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. Bomrower 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 ot 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 AJURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING
FROM THIS SEZURITY INSTRUMENT. THE SCOPE OF THIS WAIVER IS INTENDED TO BE
ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT
AND THAT RELATE 70 THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING,
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
AND ALL OTHER COMMGN IAW AND STATUTORY CLAIMS. BORROWER AND, BY ITS
ACCEPTANCE OF THE BENEFITS OF THIS SECURITY INSTRUMENT, LENDER EACH (A)
ACKNOWLEDGES THAT THIS WAJVER IS A MATERIAL INDUCEMENT FOR BORROWER
AND LENDER TO ENTER INTO ‘A  RUSINESS RELATIONSHIP, THAT BORROWER AND
LENDER HAVE ALREADY RELIED ON'TLIS 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 WAIVER IN THEIR RELATED FUTURE DEALINGS,
AND (B) FURTHER WARRANTS AND REPRESENTS THAT EACH HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL, AND THAT ¢ ACH KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING COWNSULTATION WITH LEGAL COUNSEL.
THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY JUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THIS SECTIRITY INSTRUMENT.

BORROWER'S INI’I’]ALS:S'S—_Z:;2

43.3. PROVISIONAI, REMEDIES: FORECLOSURE AND iNJUNCTIVE RELIEF,

Nothing in Section 43.2, above, shall be deemed to apply to or limit the tight of T.ends: to: (a) exercise
self-help remedies, (b) foreclose judicially or nonjudicially against any real o zersonal property
collateral, or to exercise judicial or nonjudicial power of sale rights, (c) obtain from a coudt provisional or
ancillary remedies (including, but not limited to, injunctive relief, a writ of possession, pbiejudgment
attachment, a protective order or the appointment of a receiver), or (d) pursue tights 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 tum 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,  Rigkts and Remedies on Default, Upon the occurrence of an Event of Default and at any time
thereafter, Lendzr, at Lender's option may exercise any one or more of the following rights and remedics,
in addition to ary cther rights or remedies provided by law:

Accelerate Ing-btedness. Lender shall have the right at its option without notice to Borrower to
declare the entite Tad'ebtedness immediately due and payable, including any prepayment penalty
which Borrower w2uid be required to pay.

UCC Remedies. With respect¢a all or any part of the Personal Property, Lender shall have all the
rights and remedies of a secured party under the Uniform Commercial Code.

Collect Rents, Lender shall have the right, without notice to Botrower, to take possession of the
Mortgaged Property and collect the Kents, including amounts past due and unpaid, and apply the
net proceeds, over and above Lendet’s coits, against the Indebtedness. In furtherance of this right,
Lender may requite any tenant or other user of the Mortgaged Property to make payments of rent
or use fees divectly to Lender. If the Rents are collzcted by Lender, then Borrower irrevocably
designates Lender as Borrower’s attorney-in-fact {0 £o-lorse instruments received in payment
thereof in the name of Borrower and to negotiate the sams and collect the proceeds, Payments by
tenants or other users to Lender in response ta Lender’s deviand shall satisfy the obligations for
which the payments are made, whether or not any proper grounds for the demand existed. Lender
may exercise its rights under this subparagraph either in persot, by agent, 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 Mortzaged Property, with
the power to protect and preserve the Mortgaged Property, to operate the Mortzazed Property
preceding foreclosure or sale, and to collect the Rents from the Mortgaged Prepeayand apply the
proceeds, aver and above the cost of the receivership, against the Indebtedness. Tte rmortgagee in
possession or receiver may serve without bond if permitted by law. Lender’s right tc the
appointment of a recelver shall exist whether or not the apparent value of the Mortgaged Property
exceeds the Indebtedness by a substantial amount, Employment by Lender shall not disqualify a
person from serving as a receiver,

Judicial Foreclosure. Lender may obtain a judicial 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 Mottgaged Property together or separately, in one
sale or by separate sales. Lender shall be entitled to bld 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 of the Personalty or of the time after which any private sale or other intended disposition of
the Pérsonalty is to be made. Reasonable notice shall mean natice given at least ten (10) days
betore the time of the sale or disposition. Any sale of the Personalty may be made in conjunction
with an s¢le of the Land,

Election of Feriedies. Election by Lender to pursue any remedy shall not exclude pursuit of any
other remedy, aud ar election to make expenditures or to take action to perform an cbligation of
Borrower under thic Wortgage, after Borrower's failure to perform, shall not affect Lender’s right
to declare a default and eyerzise its remedies. Nothing under this Mortgage or otherwise shall be
constried so as to limit o: restrict the rights and remedies available to Lender following an Event
of Default, or in any way to limit or restrict the rights and ability of Lender to proceed directly
against Borrower and/or against ary other co-maker, guarantor, surety or endorser and/or to
proceed against any other collatera! dircetly or indirectly securing the Indebtedness,

45,  Assionment of Rents. This assignment of Rents is to be effective to create a present security
interest in existing and future Rents of the Mortgaged Property.

46,  Usury; Not Agricultural or Residential Progeriv, The proceeds of the Indebtedness secured
hereby will be used by Borrower, solely for business purposes-and in furtherance of the regular business
affairs of Borrower, and the entire principal obligations secured by this Security Instrument constitute (i)
a “ business loan” for purposes of and as defined in 815 ILCS 205/4(1)(c) and (ii) a “loan secured by a
mortgage on real estate” within the purview and operation of 815 TLCS 205/4(1)(1). The Mortgaged
Property does not constitute agricultural real estate, as said term is (efinad 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 10 eaforce any of the terms of
this Mortgage, Lender shall be entitled to recover such sum as the court may ~ijudge reasonable as
attorneys fees at trial and upon any appeal. Whether or not any court action is invelved -and to the extent
not prohibited by law, all reasonable expenses Lender incurs that in Lender’s opinion arz pécessary at any
time for the protection of its interest or the enforcement of its rights shall become. a part of the
Indebtedness payable on demand and shall bear interest at the Note rate from the date of th* expenditure
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 attorneys’ 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 Illinois law.

49,  Waiver of Homestead Exemption, Borrower hereby releases and waives all rights and benefits
of the homestead exemption laws of the State of Ilinois 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.  Receiver. In addition to any provision of this Security Instrument authorizing Lender to take or
be placed ir passession of the Mortgaged Property, or for the appointment of a receiver, Lender has the
right, in accordznce with 735 ILCS 5/15-1701 and 735 ILCS 5/15-1702, to be placed in the possession of
the Mortgaged Frogerty or at its request to have a receiver appointed, and such receiver, or Lender, if an
when placed in josiession, will have, in addition to any other powers provided in this Security
Instrument, all rights, powers, immunities, and duties and provisions in 735 TLCS 5/15-1701, 735 ILCS
5/15-1703 and 735 ILCS 5715-1704.

52.  Illinois Collaters! crotection Act Disclosure.

“Unless Borrower provides Laader with evidence of the insurance coverage required by this
Security Instrument and the cther Loan Documents, Lender may purchase insurance at
Borrower's expense to protect Lander's interests in the Mortgaged Property. This insurance may,
but need not, protect Borrower’s inteiests. The coverage that Lender purchases may not pay any
claim that Borrower makes or any clain that.is made against Borrower in connection with the
Mortgaged Property. Borrower may later nancel any insurance purchased by Lender, but only
after providing Lender with evidence that Borrwer has obtained insurance as required by this
Security Instrument and the other Loan Documen’s - If Lender purchases insurance for the
Mortgage Property, Borrower will be responsible fo: thi costs of that insurance, including interest
and any other charges Lender may impose in connecticr-with the placement of the insurance,
until the effective date of the cancellation or expiration of (e 11surance, Without limitation of
any other provision of this Security Instrument, the cost of viz.irsurance will be added to the
Indebtedness secured hereby. The cost of the insurance may be moze than the cost of insurance
Borrower may be able to obtain on its own. For purposes of the lliiigis Collateral Protection Act,
815 ILCS 180/1 et seq., as amended or recedified from time to time, Borower hereby
acknowledges notice of Lendet’s right to obtain such collateral protection izsurance,"

IN WITNESS WHEREOF, Borrower has executed and delivered this Security Ins‘rument as of
the date first written above.

BORROWER:

HAVES INVESTMENT CORPORATION, INC, A NEVADA
CORPORATION
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A notary publie or other officer completing this certificate verifies only the identity of the individual who signed the-
document to which thls certificate is attached, and not the truthfulness, accuracy, or validity of that document,

State of \f f,(t’lOm )

County of m(-/ )
On jﬁ\’\tm Y L’ ?L]ﬂbr.fon. me, . (Y\[ Cl’lf “4’. ﬂ‘ IKVUI 'f‘[ W, lt?.a , Notary Publu.
Date Here Insert Name of the Qffjcer

Personally Appeared 'e‘c’(’(‘é U Hﬁ y-ts
IName(s) of é’igner( 5)

)

who proved: e on the basis of satisfactory evidence to be the person(s) whose name(s) isfare subscribed
to the within inscument and acknowledged to me that he/she/they exccuted the same in his/her/their authorized
capacity(ies), and thet by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of

which the person(s) zcted, executed the instrument,
I certify under PENALTY OP' PERJ URY under the
laws of the State of that the
foregoing paragraph is true and correct,
MAARAANNANIIANNINSANAN A "WITNESS my hand and official seal.

OFFICIAL SEAL
MICHELLEAKRYLOWICZ (& [

NOTARY PUBLIG - STATE OF ILLINOIS Lo W
MY COMMISSION EXPIRES03102/22 Signature X '
@»{ of Notary Public

AAAAAAPIN
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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION
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LEGAL DESCRIPTION

Permanent Index Number:
Property ID; 20-25-116-022-0000
Property ID; 20-25-116-032-0000

Property Address:
7251 S, RIDGELAND AVE., APT. B
CHICAGO, IL 60649

Legal Description:

PARCEL 1: THE EAST 14 FEET 1 INCH OF THE WEST 43 FEET 6 INCHES OF LOT 35 IN J.T. BRYANT'S
SUBDIVISION OF LUTa 5 AND 8 OF CONRAD SEIPP'S SUBDIVISION OF THE WEST 1/2 OF THE NORTHWEST 1/4
OF SECTION 25, TOVWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 2: THE NORTH 8 FEGTQF THE SOUTH 16 FEET OF THE EAST 20 FEET OF LOT 35 IN J.T. BRYANT'S
SUBDIVISION OF LOTS 5 AND 80 CONRAD SEIPP'S SUBDIVISION OF THE WEST 1/2 OF THE NORTHWEST 1/4
OF SECTION 25, TOWNSHIP 38 (WORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINQIS. ‘



