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Prepared by/Return to:

$ Arch Funding Corp.
198080 MacArthur Boulevard, Ste, 1150
Irvine, California 92612

MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

By

Res#sration Partners Inc., a Illinois Corporation
as Morigagor
and

§ ARCH FUNDING CORP., » CALIFORNIA CORPORATION

as Morigag:e

This document serves as a Fixture Filing under the [linois Upi{orm Commercial Code.
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19800 MacArthur Boulevard, Ste. 1150
Irvine, California 92612

MORT ASSIGNMENT OF TY AGRE
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING is made as of the day March 11, 2019 by Restoration Partners Inc. (Morigagor),
whose address is 4348 S Drexel Chicago IL 60653, to 5 ARCH FUNDING CORP., a Califomia
corporation {Mortgagee), whose address is 19800 MacArthur Boulevard, Suite 1130, Irvine, California
92612, Arcation: Closing Department.

Recitals

Mortgagor kas. requested that Mortgagee make the Loan (as hereinafier defined) to Mortgagor.
As a condition precedent *o making the Loan, Mortgagee has required that Mortgagor execute and deliver
this Mortgage, Assignment =i Rents, Security Agreement and Fixture Filing to Mortgagee.

Grants an reements

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

Aradel
Delinjtions

As used in this Mortgage, the terms defined 1»thz Preamble hereto shall have the respective
meanings specified therein, and the following additional ters orall have the meanings specified:

Accessories means all fixtures, equipment, systems, machirery, fumniture, fumishings, appliances,
inventory, goods, building and construction materials, supplies and uibcrarticles of personal property, of
every kind and character, tangible and intangible (including software embedded therein), now owned or
hereafier acquired by Mortgagor, which are now or hereafier attached to o sitvated in, on or about the
Land or Improvements, or used in or necessary to the complete and proper plarwing, development, use,
occupancy or operation thereof, or acquired (whether delivered to the Land or stored si3ewhere) for use or
installation in or on the Land or Improvements, and all Additions to the foregoing, ail of which are hereby
declared to be permanent accessions to the Land.

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

Additions means any and all alterations, additions, accessions and improvements to property,
substitutions therefor, and renewals and replacements thereof.

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

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

10304_IL- Mortgage (JAM 20190311)
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. Condemnation means any taking of title to. use of, or any other interest in the Property under the
exercise of the power of condemnation or eminem domain, whether temporarily or permanently, by any
Governmental Authority or by any other Person acting under or for the benefit of a Governmentat
Authority.

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

Co:«troct of Sale means any contract for the sale of all or any part of the Property or any interest
therein, whethzi now in existence or hereafter executed.

Default r.€ais an event or circumstance which, with the giving of Notice or lapse of time, or
both, would constitule 2.1 Event of Default under the provisions of this Mortgage.

Design and Const>ction Documents means, collectively: (a) all contracts for services to be
rendered, work to be performéd) or materials to be supplied in the development of the Land or the
construction or repair of Improverients. including all agreements with architects, engineers or contractors
for such services, work or materials; (b) 4ll plans, drawings and specifications for the development of the
Land or the construction or repair of Imyfoements; (c) all permits, licenses, variances and other rights or
approvals issued by or obtained from any Governmental Authority or other Person in connection with the
development of the Land or the constructior: v repair of Improvements; and (d) all amendments of or
supplements to any of the foregoing.

Dispute means any controversy, claim or dispuie detween or among the parties to this Mortgage,
including any such controversy, claim or dispute arising v of or relating to (a) this Mortgage: (b) any
other Loan Document; () any related agreements or instrareats, or (d) the transaction contemplated
herein or therein {including any claim based on or arising frosi an alleged personal injury or business
tort).

Encumbrance means any Lien, easement, right of way, roadway fpublic or private), condition,
covenant or restriction {including any covenant, condition or restriction imp<scd in connection with any
condominium development or cooperative housing development), Lease or other matter of any nature that
would affect title to the Property.

Environmental Agreement means the Environmental Compliance and Indemraty Agreement of
even date herewith by and between Mortgagor and Mortgagee pertaining to the Property, as ine same may
from time to time be extended, amended, restated or otherwise modified. The Environmental ‘Ag:eement
is one of the Loan Documents, but this Mortgage does not secure the obligations of Mortgagor under the
Environmental Agreement.

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

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

Future Advances means any loan of money from Mortgagee to Mortgagor made within twenty
(20) years from the date hereof. The total amount of such loan or loans may increase or decrease from
time to time, but the total unpaid aggregate balance secured by this Mortgage at any one time shall not
exceed $678,640.00, plus interest thereon, and any disbursements made for the payment of the Property
Assessments (whether taxes, levies or otherwise), insurance, or other liens on the Property, with interest
on such disbursements. The Mortgagee has no obligation whatsoever, to make a Future Advance.

Governmental Authority means any governmental or quasi-governmental entity, including any
court, derartirent, commission, board, bureau, agency, administration, service, district or other
instrumentality of any governmental entity.

Guarante/ rieans, individually or collectively, Darryl Washington his, her or their respective
heirs, personal represenvatives, successors and assigns.

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

Improvements means all buildirgs, structures and other improvements now or hereafter existing,
erected or placed on the Land, together wirh énv on-site improvements and off-site improvements in any
way used or to be used in connection with the 4s<, enjoyment, occupancy or operation of the Land.

Insurance Proceeds means the insurance c'2ims under and the proceeds of any and all policies of
insurance covering the Property or any part thereof, irctuding all retuned and uneamed premiums with
respect to any insurance relating to the Property, in each cxs% whether now or hereafter existing or arising.

Land means the real property described in Exhibit A at'=ched hereto and made a part hereof.

Laws means all federal, state and local laws, statutes, ruies, ordinances, regulations, codes,
licenses, authorizations, decisions, injunctions, interpretations, orders or dzcrees of any court or other
Governmental Authority having jurisdiction as may be in effect from time 10.%me

Leases means all leases, license agreements and other occupancy or use agreements (whether oral
or writien), now or hereafter existing, which cover or relate to the Property or any part thereof, together
with all options therefor, amendments thereto and renewals, modifications and guarunties thereof,
including any cash or security deposited under the Leases to secure performance by the tezants of their
obligations under the Leases, whether such cash or security is to be held until the expiration ¢« the terms
of the Leases or applied to one or more of the installments of rent coming due thereunder.

Lien means any mortgage, pledge, security interest, assignment, judgment, lien or charge of any
kind, including any conditional sale or other title retention agreement, any lease in the nature thereof, and

the filing of, or agreement to give, any financing statement under the Uniform Commercial Code of any
jurisdiction.

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

Loan Documents means this Mortgage, the Note, the Guaranty, the Environmental Agreement,
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and any and all other documents which Mortgagor, Guarantor or any other party or parties have executed
and delivered, or may hereafter execute and deliver, to evidence. secure or guarantee the Obligations, or
any part thereof, as the same may from time to time be extended, amended, restated, supplemented or
otherwise modified.

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

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

Net Froceeds, when used with respect to any Condemnation Awards or Insurance Proceeds,
means the gross proceeds from any Condemnation or Casualty remaining after payment of all expenses,
including attorncys™ {zes, incurred in the collection of such gross proceeds.

Note means thet certain Note of even date herewith in the original principal amount of Three
Hundred Thirty Nine Theusand Three Hundred Twenty and 00/100 Dollars ($339,320.00), by Mortgagor
to the order of Mortgage= s the same may from time to time be extended, renewed, amended, restated,
supplemented or otherwise moafid

Notice means a notice, request, consent, demand or other communication given in accordance
with the provisions of Section 8.8 of thie Mortgage.

Obligations means all present and Fauire debts, Future Advances, obligations and liabilities of
Morigagor to Mortgagee arising pursuant to, and/or ¢n account of, the provisions of this Mortgage, the
Note or any of the other Loan Documents, including 1« obligations: (a) to pay all principal, interest, late
charges, prepayment premiums (if any) and other amounis due at any time under the Note; (b) to pay all
Expenses, indemnification payments, fees and other amoupts ue at any time under this Mortgage or any
of the other Loan Documents, together with interest thereon a5 hzrein or therein provided; (c) to perform,
observe and comply with all of the other terms, covenants ani conditions, expressed or implied, which
Mortgagor is required to perform, observe or comply with pursuan: to this Mortgage or any of the other
Loan Documents; and {d) to pay and perform all future advances and s<t<5 obligations that Mortgagor or
any successor in ownership of all or part of the Property may agree to pay and/or perform (whether as
principal, surety or guarantor) for the benefit of Mortgagee, when a wiiting’ evidences the parties’
agreement that the advance or obligation be secured by this Mortgage; excluding, however, the debts,
obligations and liabilities of Morigagor under the Environmental Agreement. This Morigage does not
secure the Environmental Agreement, the Guaranty or any other Loan Document that-Zs zxnressly stated
10 be unsecured.

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

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

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

intangible and whether now owned or hereafter acquired, in which Morigagor now has or hereafter
acquires the primary ownership interest and which is used in the construction of, or is placed upon, or s
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derived from or used in connection with the maintenance, use, occupancy or enjoyment of, the Property,
including (a) the Accessories; (b)the Accounts; (c)all franchise, license, management or other
agreements with respect to the operation of the Real Property or the business conducted therein (provided
all of such agreements shall be subordinate to this Mortgage, and Mortgagee shall have no responsibility
for the performance of Morigagor’s obligations thereunder) and all general intangibles (including
payment intangibles, trademarks, trade names, goodwill, software and symbols) related to the Real
Property or the operation thereof; (d) all sewer and water taps, appurtenant water stock or water rights,
allocations and agreements for utilities, bonds, letters of credit, permits, certificates, licenses, guaranties,
warranties, causes of action, judgments, Claims, profits, security deposits, utility deposits, and all rebates
or refunds of fees, Taxes, assessments, charges or deposits paid to any Governmental Authority related to
the Real Pronerty or the operation thereof; (e) all insurance policies held by Morigagor with respect to
the Proper. or Mortgagor’s operation thereof; and (f) all meney, instruments and documents (whether
tangible or elzcironic) arising from or by virtue of any transactions related to the Property, and all
deposits and d(pesit accounts of Mortgagor with Mortgagee related to the Property, including any such
deposit account f-om which Mortgagor may from time to time authorize Mortgagee to debit and/or credit
payments due with respact to the Loan; together with all Additions to and Proceeds of all of the
foregoing.

Proceeds when used with respect to any of the Property, means all proceeds of such Property,
including all Insurance Proceeds :nd all other proceeds within the meaning of that term as defined in the
Uniform Commercial Code of the Stite.

Property means the Real Property and the Personalty and all other rights, interests and benefits of
every kind and character which Mortgagor now has or hereafter acquires in, to or for the benefit of the
Real Property and/or the Personalty and all other property and rights used or useful in connection
therewith, including all Leases, all Rents, all Condemwation Awards, all Proceeds, and all of Mortgagot’s
right, title and interest in and to all Design and Cosisizaction Contracts, all Contracts of Sale and all
Refinancing Commitments.

Property Assessments means all Taxes, payments in-iieu_of taxes, water rents, sewer rents,
assessments, condominium and owner’s association assessments and charges, maintenance charges and
other governmental or municipal or public or private dues, charges ard.ievies and any Liens (including
federal tax liens) which are or may be levied, imposed or assessed upon the Property or any part thereof,
or upon any Leases or any Rents, whether levied directly or indirectly or as <2 <is< taxes, as income taxes,
or otherwise.

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

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

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

State means the state in which the Land is located.

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

Transfir ‘neans any direct or indirect sale, assignment, conveyance or transfer, including any
Contract of Sale znd any other contract or agreement to sell, assign, convey or transfer, whether made
voluntarily or by opetation of Law or otherwise, and whether made with or without consideration.

Article Il
Cranting Clauses; Condition of Grant

Section 2.1  Conveyances and Hecurity Interests. In order to secure the prompt payment and
performance of the Obligations, Mongegor: (a) grants, bargains, sells, aliens, remises, releases, assigns,
mortgages, hypothecates, deposits, pledges, sits.over, confirms, warrants and conveys the Real Property
unto Mortgagee, all estate, right, title and inte:25t of Mortgagor in and to the Real Property, whether now
owned or held or hereafter acquired by Mortgagor <o have and hold the Real Property unte Mortgagee, its
successors and assigns forever; and to hold the =3l Property unto Mortgagee in fee simple forever;
provided that Mortgagor may retain possession of the-<~al Property until the occurrence of an Event of
Default; (b) grants (o Mortgagee a security interest in the Feisomalty; (c) assigns to Morigagee, and grants
10 Mortgagee a security interest in, all Condemnation Awaras and all Insurance Proceeds (subject to the
terms and conditions of any existing Leases); and (d) assigns ‘o Mortgagee, and grants to Morigagee a
security interest in, all of Mortgagor’s right, title and interest in, but not any of Mortgagor’s obligations or
liabilities under, all Design and Construction Documents, all Convarts of Sale and all Refinancing
Commitments. All Persons who may have or acquire an interest in all orury part of the Property will be
deemed to have notice of, and will be bound by, the terms of the Obligatione ¢iwd 2ach other agreement or
instrument made or entered into in connection with each of the Obligations., Such terms include any
provisions in the Note which provide that the interest rate on one or more of the Cuiipations may vary
from time to time. The definition of “Obligations” includes Future Advances.

Section 2.2 Absolute Assignment of Leases and Rents. In consideration of the making cf the Loan
by Mortgagee to Mortgagor, and other good and valuable consideration, the receipt and sulticiency of
which are hereby acknowledged, Morigagor absolutely and unconditionally assigns the Leases and Rents
to Mortgagee. This assignment is, and is intended to be, an unconditional, absolute and present
assignment from Mortgagor to Mortgagee of all of Mortgagor’s right, title and interest in and to the
Leases and the Rents and not an assignment in the nature of a pledge of the Leases and Rents or the mere
grant of a security interest therein. So long as no Event of Default shall exist, however, and so long as
Mortgagor is not in default in the performance of any obligation, covenant or agreement contained in the
Leases, Mortgagor shall have a license (which license shall terminate automatically and without notice
upon the occurrence of an Event of Default or a default by Mortgagor under the Leases) to collect, but not
prior to accrual, all Rents. Mortgagor agrees to collect and hold all Rents in trust for Mortgagee and to
use the Rents for the payment of the cost of operating and maintaining the Property and for the payment
of the other Obligations before using the Rents for any other purpose.

10304 _IL- Morigage (JAM 20190311)
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Section 2.3  Securi reement, Fixture Filin t. This Mortgage creates
a security interest in the Personalty, and, to the extent the Personalty is not real property, this Mortgage
constitutes a security agreement from Mortgagor to Mortgagee under the Uniform Commercial Code of
the State. Tn addition to all of its other rights under this Mortgage and otherwise, Mortgagee shall have all
of the rights of a secured party under the Uniform Commercial Code of the State, as in effect from time to
time, or under the Uniform Commercial Code in force from time to time in any other state to the extent
the same is applicable Law. This Mortgage shall be effective as a financing statement filed as a fixture
filing with respect to all fixtures included within the Property and is to be filed for record in the real estate
records of each county where any part of the Property (including such fixtures) is situated. This Mortgage
shall also be effective as a financing statement with respect to any other Property as to which a security
interest may be perfected by the filing of a financing statement and may be filed as such in any
appropriatz filing or recording office. The respective mailing addresses of Mortgagor and Mortgagee are
set forth in the Gnening paragraph of this Mortgage. A carbon, photographic or other reproduction of this
Mortgage or aiy other financing statement relating to this Mortgage shall be sufficient as a financing
statement for an of the purposes referred to in this Section. Mortgagor hereby irrevocably authorizes
Mortgagee at any tinxe urd from time to time to file any initial financing statements, amendments thereto
and continuation statemeats as authorized by applicable Law, reasonably required by Mortgagee to
establish or maintain the v2idity, perfection and priority of the security interests granted in this Mortgage.
The foregoing authorization iuch.des Mortgagor's irrevocable authorization for Mortgagee at any lime
and from time to time to file any initial financing statements and amendments thereto that indicate the
Personalty: (a) as “all assets” of Mouigagor or words of similar effect, regardiess of whether any
particular asset comprised in the Personcity falls within the scope of the Uniform Commercial Code of the
State or the jurisdiction where the initial fitar.ciag statement or amendment is filed; or (b} as being of an
equal or lesser scope or with greater detail.

Section 2.4 Release of Mortgage and Termination of Assi nts and Financing Statements. If
and when Mortgagor has paid and performed all of the Obligations, Mortgagee will provide a release of
the Property from the lien of this Mortgage and terminatiei statements for filed financing statements, if
any, to Mortgagor. Mortgagor shall be responsible for the recordation of such release and the payment of
any recording and filing costs. Upon the recording of suchi-iciease.and the filing of such termination
statements, the absolute assignments set forth in Section 2.2 shall awtomatically terminate and become
null and void.

Article IT1
Representations and Warranties

Mortgagor makes the following representations and warranties to Mortgagee:

Section 3.1  Title to Real Property. Mortgagor: (a) owns fee simple title to the Real Property; (b)
owns all of the beneficial and equitable interest in and to the Real Property; and (c) is lawfully seized and
possessed of the Real Property. Mortgagor has the right and authority to mortgage and convey the Real
Property and does hereby mortgage and convey the Real Property to Morigagee. The Real Property is
subject to no Encumbrances other than the Permitted Encumbrances.

Section3.2  Title_to Other Property. Mortgagor has good title to the Personalty located at the
Propesty which is owned by Mortgagor, and the Personalty is not subject to any Encumbrance other than
the Permitted Encumbrances. None of the Leases, Rents, Design and Construction Documents, Contracts
of Sale or Refinancing Commitments are subject to any Encumbrance other than the Permitted
Encumbrances.

10304_IL- Mongage (JAM 20190311)
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Section3.3  Pr Assessments. The Real Property is assessed for purposes of Property
Assessments as a separate and distinct parcel from any other property, such that the Real Property shall
never become subject to the Lien of any Property Assessments levied or assessed against any property
other than the Reat Property.

Section 3.4  Independence of the Real Property. No buildings or other improvements on property
not covered by this Morigage rely on the Real Property or any interest therein to fulfill any requirement of

any Governmental Authority for the existence of such property, building or improvements; and none of
the Real Property relies, or will rely, on any property not covered by this Mortgage or any interest therein
to fulfill any requirement of any Govemmental Authority. The Real Property has been properly
subdivided from all other property in accordance with the requirements of any applicable Governmental
Authoritier.

Section 3.5  (E.isting Improvements. To Mortgagor’s actual knowledge, the existing Improvements,
if any, were conzru-ted, and are being used and maintained, in accordance with all applicable Laws,
including zoning Lavrs.

Section 3.6  Leases an’ Tenants. The Leases are valid and are in full force and effect, and
Mortgagor is not in default urder any of the terms thereof. Mortgagor has not accepted any Rents in
advance of the time the same became due under the Leases and has not forgiven, compromised or
discounted any of the Rents. Morigager has title to and the right to assign the Leases and Rents to
Mortgagee, and no other assignment ot t'i¢ Leases or Rents has been granted.

Article IV
Affirmative Coveuan's and Agreements

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

Section4.2  Property Assessments; Documentary Taxes. lasurance and Condemnation.

(a)  Mortgagor: (i) will promptly pay in full and discharge all Property Assessments;
and (i) will furnish to Mortgagee, upon demand, the receipted bills for suck: Property Assessments prior
to the day upon which the same shall become delinquent. Property Assesiieats shall be considered
delinquent as of the first day any interest or penalty commences to accrue theveon. Mortgagor will
promptly pay all stamp, documentary, recordation, transfer and intangible taxes ane all other taxes that
may from time to time be required to be paid with respect to the Loan, the Note, thic Mortgage or any of
the other Loan Documents. If at any time the State of Illinois shall determine that the intzagible tax paid
in connection with this Mortgage is insufficient or that the documentary stamps affix<d hereto are
insufficient, and that additional intangible tax should be paid or that additional stamps should e affixed,
then Mortgagor shall pay for the same, together with any interest or penalties imposed in connection with
such determination, and Mortgagor hereby agrees 1o indemnify and hold Mortgagee harmless therefrom.
If any such sums shall be advanced by Mongagee, they shall bear interest, shall be paid and shall be
secured as a Future Advance and as set forth in Section 7.17 hereof.

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

(i) during construction (if any), all-risks package of builder’s risk insurance,
including owner’s, contractor’s, and employer’s liability insurance,

10304_IL- Mongage (JAM 20190311)




[——1907301013 Page: 11 of 31
UNOFFICIAL COPY

workmen’s compensation insurance, and physical damage insurance;

(ii) insurance against loss by fire, risks covered by the so—called extended
coverage endorsement, and other risks as Mortgagee may reasonably
require, in amounts equal to not less than one hundred percent (100%) of
the full replacement value of the Property,

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

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

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

() All insurance policies required hereby (Policies) shall:

(1) contain an endorsemen? «¢ agreement by the insurer that any loss shall be
payable in accordance -wiid the Policy notwithstanding any act or
negligence of Mortgagor wic): might otherwise result in forfeiture of
said insurance, and the further <zréement of the insurer waiving all rights
of set off, counterclaim or deductio 1s against Mortgagor;

(i) provide that the amount payable for any Jass shall not be reduced by
reason of co—insurance;
(ni) be issued by companies and in amounts in each r&npany reasonably

satisfactory to Mortgagee;

(iv) name Mortgagor and Mortgagee as insureds, as their respecave interests
may appear, and have attached thereto a morigagee’s loss. payable
endorsement for the benefit of Mortgagee in form satisfactory to
Mortgagee.

(d)  Mortgagor shall fumish Mortgagee with centificates of insurance in form and
substance satisfactory to Mortgagee. Not less than five (5) days prior to the date the premium is due for
each Policy, Mortgagor shall furnish Mortgagee with evidence satisfactory to Mortgagee of the payment
of the premium. Not less than thirty (30) days prior to the expiration of any certificate of insurance
required to be delivered hereunder, Mortgagor shall fumish Mortgagee with a replacement certificate
and/or other evidence satisfactory to Mortgagee of the extension and continuance in force of the insurance
coverage. Each Policy shall contain a provision that such policy will not be cancelled, amended or
reduced in amount or scope without at least thirty (30) days’ prior written notice to Mortgagee.
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(®) If requested by Mongagee, order to provide moneys for the payment of the
Property Assessments and the premiums on the Policies, Mortgagor shall pay to Mortgagee on a monthly
basis on such date(s) as Mortgagee shall require such amount as Mortgagee shall estimate will be required
te accumulate, by the date thirty (30) days prior to the due date of the next annual installment of such
Property Assessments and premiums, through substantially equal monthly payments by Mortgagor to
Mortgagee, amounts sufficient to pay such next annual Property Assessments and insurance premiums,
Mortgagee shall hold all such payments in escrow, without interest unless required by law. Such amounts
held in escrow shall be made available to Mortgagor for the payment of the Property Assessments and
insurance premiums when due, or may be applied thereto directly by Mortgagee if it in its sole discretion
so elects.

)] Mortgagor shall give prompt Notice to Mortgagee of any Casualty or any
Condemnatior. ur threatened Condemnation. Mortgagee is authorized, at its sole and absolute option, to
commence, appea’ in and prosecute, in its own or in Morigagor’s name, any action or proceeding relating
to any Condemnzitor. or Casualty, and to make proof of loss for and to settle or compromise any Claim in
connection therewith_'n.such case, Mortgagee shall have the right to receive all Condemnation Awards
and Insurance Proceeds, 20 may deduct therefrom atl of its Expenses. However, so long as no Event of
Default has occurred and Mortgagor is diligently pursuing its rights and remedies with respect to a Claim,
Mortgagee will obtain Mortgagor s vritten consent (which consent shall not be unreasonably withheld or
delayed) before making proof of i0ss far or settling or compromising such Claim. Mortgagor agrees to
diligently assert its rights and remed es with respect to each Claim and to prompily pursue the settlement
and compromise of each Claim subjec: to Mortgagee’s approval, which approval shall not be
unreasonably withheld or delayed. If, prict 1 e receipt by Mortgagee of any Condemnation Award or
Insurance Proceeds, the Property shall havé been sold pursuant to the provisions of the Mortgage.
Mortgagee shall have the right to receive such furids: (i) to the extent of any deficiency found to be due
upon such sale with interest thereon (whether or ot a deficiency judgment on the Mortgage shall have
been sought or recovered or denied); and (i) to the extent necessary to reimburse Mortgagee for its
Expenses. If any Condemnation Awards or Insurance Fieceeds are paid to Mortgagor, Mortgagor shall
receive the same in trust for Mongagee. Within ten (1%) days after Mortgagor’s receipt of any
Condemnation Awards or Insurance Proceeds, Mortgagor shall deliver such awards or proceeds 10
Mortgagee in the form in which they were received, together with any endorsements or documents that
may be necessary 1o effectively negotiate or transfer the same to Mortgage. Mortgagor agrees to execute
and deliver from time to time, upon the request of Mortgagee, such funiier astruments or documents as
may be requested by Mortgagee to confirm the grant and assignment to Moitjagee of any Condemnation
Awards or Insurance Proceeds.

(g)  Net Proceeds must be utilized either for payment of the Gligetions or for the
restoration of the Property. Net Proceeds may be utilized for the restoration of the Progeriy only if no
Default shall exist and only if in the reasonable judgment of Mortgagee: (i) there has beca 1 material
adverse change in the financial viability of the Improvements; (ii) the Net Proceeds, together with other
funds deposited with Mortgagee for that purpose, are sufficient to pay the cost of the restoration pursuant
to a budget and plans and specifications approved by Mortgagee, and (iii) the restoration can be
completed prior to the final maturity of the Loan and prior to the date required by any permanent loan
commitment or any purchase and sale agreement or by any Lease. Otherwise, Net Proceeds shall be
utilized for payment of the Obligations.

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

Section4.3  Permitted Coptest:. I|Mortgagor shall not be required to pay any of the Property
Assessments, or to comply with any Lzw,so long as Mortgagor shall in good faith, and at its cost and
expense, contests the amount or validity thereof; or take other appropriate action with respect thereto, in
good faith and in an appropriate manner <o/ by appropriate proceedings, provided that: (a) such
proceedings operate to prevent the collection of, ¢i other realization upon, such Property Assessments oF
enforcement of the Law so contested; (b) there will e i sale, forfeiture or loss of the Property during the
contest; (c) Mortgagee is not subjected to any Claiii a5 a result of such contest; and (d) Mongagor
provides assurances satisfactory to Mortgagee (including s establishment of an appropriate reserve
account with Mortgagee) of its ability to pay such Property Azsessments or comply with such Law in the
event Mortgagor is unsuccessful in its contest. Each such ceniest shall be promptly prosecuted to final
conclusion or settlement, and Mortgagor shall indemnify and save Mortgagee harmiess against all Claims
in connection therewith. Promptly after the settlement or conclusion of such contest or action, Mortgagor
shall comply with such Law and/or pay and discharge the amounts wisick skall be levied, assessed or
imposed or determined 1o be payable, together with all penalties, fines, interests, costs and expenses in
connection therewith,

Section4.4  Compliance with Laws. Mortgagor will comply with and not vioiats, sud cause to be
complied with and not violated, all present and future Laws applicable to the Properiy.ard its use and
operation. Mortgagor shall comply with all Laws and all orders, writs, injunctions, decrees anJ demands
of any court or any Governmental Authority affecting Mortgagor or the Property. Mortgagor shiail use all
proceeds of the Loan for business purposes which are not in contravention of any Law or any Loan
Document.

Section4.5  Maintenance and Repair of the Property. Subject to the terms and conditions of any
existing Leases, Mortgagor, at Mortgagor’s sole expense, wilk: (a) keep and maintain Improvements and
Accessories in good condition, working order and repair; and (b) make all necessary or appropriate
repairs and Additions to Improvements and Accessories, so that each pan of the Improvements and all of
the Accessories shall at all times be in good condition and fit and proper for the respective purposes for
which they were originally intended, erected, or installed.

Section 4.6  Additiops to Security. All right, title and interest of Mortgagor in and to all
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Improvements and Additions hereafter constructed or placed on the Property and in and to any
Accessories hereafier acquired shall, without any further Mortgage, conveyance, assignment or other act
by Mortgagor, become subject to the Lien of this Montgage as fully and completely, and with the same
effect, as though now owned by Morigagor and specifically described in the granting clauses hereof.
Mortgagor agrees, however, to execute and deliver to Mortgagee such further documents as may be
required by the terms of the other Loan Documents.

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

Section 4.8 Leases.

(=) Mortgagor shall not enter into any Lease with respect to all or any portion of the
Property without the oiior written consent of Mortgagee.

(b)  Mesigagee shall not be obligated to perform or discharge any obligation of
Morigagor under any Lease. Tiie ascignment of Leases provided for in this Morigage in no manner places
on Mortgagee any responsibility for: (i} the control, care, management or repair of the Property; (ii) the
carrying out of any of the terms and conditions of the Leases; (iii) any waste committed on the Property,
or (iv) any dangerous or defective conaitior on the Property (whether known or unknown).

(c)  No approval of any Liase by Mortgagee shall be for any purpose other than to
protect Mortgagee’s security and to preserve Mortgagve's rights under the Loan Documents, and no such
approval shall result in a waiver of a Default or Event o1 Default.

(d  In addition to all other obligatiors hnder this Mortgage, Mortgagor agrees to
provide Mortgagee (within 10 business days of Mortgagee ' riquest) (i} a full, complete and updated
Certificate of Leases and Rent Roll in form and substance acceptable to Mortgagee, (ii) a copy of all
Leases and (iii) such evidence as Mortgagee deems reasonably necessary *o show each respective tenant’s
payment of his/her/their obligations under such Lease.

Section4.9  Bankruptcy. In the event the Mortgagor should seek pretection under the US.
Bankruptcy Code, or should Mortgagor be adjudicated a debtor thereunder, Mortgagr hereby consents to
relief from the automatic stay pursuant to 11 USC 362(d) to allow Mortgagee to proceer te; nd obtain, a
final judgment of foreclosure of this Mortgage, to complete a foreclosure sale pursuant thercio, to cause
the issuance of a centificate of title pursuant thereto, and to otherwise take all such actions as "avrtgagee
may elect in its sole discretion in pursuance of the other rights and remedies available to Mortgagee in the
case of a default under this Mortgage. Mortgagor hereby waives any protection under 11 U.S.C. 362(a).

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

Section 4.4 ) Estoppel Certificates. Within ten (10) days after any request by Mortgagee or a
proposed assigice or purchaser of the Loan or any interest therein, Mortgagor shall centify in writing to
Mortgagee, or ‘0 such proposed assignee or purchaser, the then unpaid balance of the Loan and whether
Mortgagor claime any right of defense or setoff to the payment or performance of any of the Obligations,
and if Mongagor cluivs any such right of defense or setoff, Mortgagor shall give a detailed written
description of such claiine< right.

Section 4.12 xes: Tax Roceipts. Mortgagor shall pay and discharge all Taxes prior to the date on
which penalties are attached theieto unless and to the extent only that such Taxes are contested in
accordance with the terms of the Martgage. If Mortgagor fails, following demand, to provide Mortgagee
the tax receipts required under the Mortgags, without limiting any other remedies available to Mortgagee,
Morigagee may, at Mortgagor’s sole expense. obtain and enter into a tax services contract with respect to
the Property with a tax reporting agency satisfaiory to Morigagee.

Section 413  Mortgagee’s Rights to Pay and Parfzrm. If, after any required notice, Mortgagor fails
to promptly pay or pesform any of the Obligations within any applicable grace or cure periods,
Mortgagee, without Notice to or demand upon Mongazor, and without waiving or releasing any
Obligation or Default, may (but shall be under no obligation «cy 1 any time thereafter make such payment
or perform such act for the account and at the expense of Mciigagor. Mortgagee may enter upon the
Property for that purpose and take all action thereon as Morigagee considers necessary or appropniate.

Section 4.14  Reimbursement; Jnterest. If Mortgagee shall incur anj L¥penses or pay any Claims by
reason of Mortgagor’s failure to promptly pay or perform any of the Obligations within any applicable
grace or cure periods, Mortgagee’s payment of such Expenses and Claims shai! sonstitute advances to
Mortgagor which shall be paid by Mortgagor to Mortgagee on demand, together v interest thereon
from the date incurred until paid in full at the rate of interest then applicable to the Lo2: xader the terms
of the Note. Each advance shall be secured by the Mortgage and the other Loan Docunierics-as fully as if
made to Mortgagor, regardless of the disposition thereof by the party or parties to whom such advance is
made. Notwithstanding the foregoing, however, in any action or proceeding to foreclose the Nurigage or
to recover or collect the Obligations, the provisions of Law goveming the recovery of costs,
disbursements and allowances shall prevail unaffected by this Section.

Section 4.15  Notification by Mortgagor. Mongagor will promptly give Notice to Morigagee
whenever Mortgagor has knowledge of the occurrence of any Default or Event of Default hereunder or

under any of the other Loan Documents. Mortgagor will also promptly give Notice to Mortgagee of any
claim of a default by Mortgagor, or any claim by Mortgagor of a default by any other party, under any
property management contract or any Lease.

Section 4.16  Appraisals/Property Condition Assessment Report. Mortgagee may obtain, in
connection with the closing of the Loan, and at any time thereafter: (a) following the occurrence of an
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Event of Default; or (b) Mortgagee has a good faith belief that the market conditions of the Property have
been materially and adversely affected; or (c) when required by any regulatory body having jurisdiction
over Mortgagee (and which requirement is not due to the Mortgagee’s insolvency): (i) an appraisal of all
or any part of the Property, prepared in accordance with written instructions from Mortgagee, from a
third-party appraiser satisfactory to, and engaged directly by, Mortgagee; and (3i) a property condition
assessment repont for all or any part of the Property, prepared in accordance with written instructions
from Mortgagee, from a third-party consuitant satisfactory to, and engaged directly by Mortgagee. The
reasonable cost of each such appraisal and each such property condition assessment report obtained by
Mortgagee in accordance with the foregoing shall be bome by Mortgagor and shall be paid by Morigagor
on demand.

Article V
N v venants and Agreeme

Section 5.1  Facrumbrances. Subject to the terms and conditions of any existing Leases, Mortgagor
will not permit any of the Property to become subject to any Encumbrance other than the Permitted
Encumbrances. Within ‘nirty (30) days after the filing of any mechanic’s lien or other Lien or
Encumbrance against the Pzaperty, Mortgagor will promptly discharge the same by payment or filing a
bond or otherwise as permitted oy Law, So long as Mortgagee’s security has been protected by the filing
of a bond or otherwise in a manner satisfactory to Mortgagee in its sole and absolute discretion,
Mortgagor shall have the right to ccntes. in good faith any Claim, Lien or Encumbrance, provided that
Mortgagor does so diligently and withouit rrejudice to Mortgagee or delay in completing construction of
the Improvements. Mortgagor shall give Morigagee Notice of any default under any Lien and Notice of
any foreclosure or threat of foreclosure with respect to any of the Property.

Section 5.2 Transfer of the Property. Mortgzgs: will not Transfer, or contract to Transfer, all or
any part of the Property or any legal or beneficial 1nterest therein (except for centain Transfers of the
Accessories expressly permitted in this Mortgage. The Trarsior of any equity interest in Mortgagor shall
be deemed to be a prohibited Transfer of the Property.

Section 5.3  Removal, Demolition or Alteration of Accessori(s apd improvements. Except to the
extent permitted by the following sentence, no lmprovements or’ Accessories shall be removed,

demolished or materially altered by Mortgagor without the prior wriier consent of Mortgagee.
Mortgagor may remove and dispose of, free from the Lien of this Mortgage, such Accessories as from
time to time become worn out or obsolete, provided that, either: (a) at the titae of, or prior to, such
removal, any such Accessories are replaced with other Accessories which are free frum Liens other than
Permitted Encumbrances and have a value at least equal to that of the replaced Accecsaats (and by such
removal and replacement Mortgagor shall be deemed to have subjected such Accessories 15 the Lien of
this Mortgage); or (b) so long as a prepayment may be made without the imposition or any oremium
pursuant to the Note, such Accessories are sold at fair market value for cash and the net cash proceeds
received from such disposition are paid over promptly to Mortgagee to be applied to the prepayment of
the principal of the Loan.

Section 5.4  Additional [mprovements. Mortgagor will not construct any Improvements other than
those presently on the Land without the prior written consent of Mortgagee. Mortgagor will complete and
pay for, within a reasonable time, any Improvements which Mortgagor is permitted to construct on the
Land. Mortgagor will construct and erect any permitted Improvements: (a) strictly in accordance with all
applicable Laws and any private restrictive covenants; (b) entirely on lots or parcels of the Land; (¢) so as
not to encroach upon any easement or right of way or upon the land of others; and (d) wholly within any
building restriction and setback lines applicable to the Land.
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Section 5.5  Restrictive Covenants, Zoning, ete. Without the prior written consent of Mortgagee,
Mortgagor will not initiate, join in, or consent to any change in, any restrictive covenant, easement,
zoning ordinance, or other public or private restrictions limiting or defining the uses which may be made
of the Property. Mortgagor: (a) will promptly perform and observe, and cause to be performed and
observed, all of the terms and conditions of all agreements affecting the Property; and (b) will do or cause
to be done all things necessary to preserve intact and unimpaired any and all easements, appurtenances
and other interests and rights in favor of, or constituting any portion of, the Property.

Article VI
Events of Default

Th: oscurrence or happening, from time to time, of any one or more of the following shall
constitute an Fvent of Default under this Mortgage:

Section 6.1  Payrjent Obligations. Mortgagor fails to pay any of the Obligations when due, whether
on the scheduled due da.e or upon acceleration, maturity or otherwise.

Section 6.2  Default Uiger Other Loan ments. An Event of Default (as defined therein)
occurs under the Note or the Mor:gage or any other Loan Document, or Mortgagor or Guarantor fails to
promptly pay, perform, observe o comply with any term, obligation or agreement contained in any of the
Loan Documents (within any applicale grace or cure period).

Section 6.3  Other Obligations. Morgazor fails to promptly perform or comply with any of the
Obligations set forth in this Mortgage (othe: dhan those expressly described in other Sections of this
Article VI), and such failure continues uncured 1o a period of thirty (30) days after Notice from
Mortgagee to Mortgagor, unless: (a) such failure, vy itz nature, is not capable of being cured within such
period; and (b) within such period, Mortgagor commzzcs to cure such failure and thereafter diligently
prosecutes the cure thereof, and (c) Mortgagor causes su<b idilure to be cured no later than ninety (50)
days after the date of such Notice from Mortgagee.

Section 6.4  Acc of Information; Represemtations arid 'Narramties. Any information
contained in any financial statement, schedule, report or any other docv:aent delivered by Morigagor, any
Guarantor or any other Person to Mortgagee in connection with the Loan yraves at any time not to be in
all material respects true and accurate, or Mortgagor, any Guarantor or any oui Person shall have failed
to state any material fact or any fact necessary to make such information et misleading, or any
representation or warranty contained in this Mortgage or in any other Loan Documer: v: other document,
certificate or opinion delivered to Mortgagee in connection with the Loan, proves 2. say time to be
incorrect or misleading in any material respect either on the date when made or ¢n.be date when
reaffirmed pursuant to the terms of this Mortgage.

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

Section 6.6  Insurance Obligations, Mortgagor fails to promptly perform or comply with any of the
covenants contained in the Loan Documents with respect to maintaining insurance.

Section 6.7  Damage to Improvements. The lmprovements are substantially damaged or destroyed

by fire or other casualty and Mortgagee determines that the Improvements cannot be restored in
accordance with the terms and provisions of this Mongage.
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Section 6.8. Lapse of Permits or Approvals. Any permit, license, certificate or approval that
Mortgagor is required to obtain with respect to anv construction activities at the Property or the operation,
leasing or maintenance of the Improvements or the Property lapses or ceases to be in full force and effect.

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

Section 6.10  Bapkruptcy. Morigagor or any Guarantor files a bankruptcy petition or makes a general
assignment for the benefit of creditors, or a bankruptcy petition is filed against Mortgagor or any
Guarantor and such involuntary bankruptcy petition continues undismissed for a period of thirty (30) days
after the fi'ing thereof.

Section 6.11 (A)nointment of Recejver, Trustee, Liquidator, Mortgagor or any Guarantor applies

for or consents i vriting to the appointment of a receiver, trustee or liquidator of Mortgagor, any
Guarantor, the Propety: or all or substantially all of the other assets of Mortgagor or any Guarantor, of an
order, judgment or decree is sntered by any court of competent jurisdiction on the application of a creditor
appointing a receiver, tnvztce of liquidator of Mortgagor, any Guarantor, the Property, or all or
substantially all of the other ascets of Mortgagor or any Guarantor.

Section 6.12  Inability to Pay DcbtsiInsolvency. Mortgagor or any Guaranior becomes unable or
admits in writing its inability or fails gencrally to pay its debts as they become due.

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

Section 6.14  Dissolution; Change in Business Status, 'aisss the written consent of Mortgagee is
previously obtained, all or substantially all of the business asset.-of Mortgagor or any Guarantor are sold,

Mortgagor or any Guarantor is dissolved, or there occurs any cliang: in the form of business entity
through which Mortgagor or any Guarantor presently conducts - business or any merger or
consolidation involving Mortgagor or any Guarantor.

Section 6.15  Default Under Other Indebtedness. Mortgagor or any Guarentor fails to pay any
indebtedness (other than the Loan) owed by Morigagor or such Guarantor to Mortgagce when and as due

and payable (whether by acceleration or otherwise).

Section 6.16  Death; Disability. Any Guarantor dies or becomes incapacitated, unless, iri th.e event of
death, on or before the earlier of: (i) the expiration of the period for filing claims in the estie of such
party; or (ii) sixty (60) days after such death, or, in the event of incapacity, within ninety (90) days after
such incapacity a substitute Guarantor acceptable to Mortgagee, in its sole and absolute discretion, agrees
to assume and perform the obligations of such Guarantor in connection with the Loan and the Property.

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

Section 6.18  Transfers. Mortgagor Transfers, or contracts to Transfer, all or any part of the Property
or any legal or beneficial interest therein (except for Transfers of the Accessories expressly permitted
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under this Mortgage). The Transfer of any equity interest in Mortgagor shall be deemed to be a prohibited
Transfer of the Property constituting an Event of Default.

Section 6.19  Event of Defanlt Under Other Loany Decuments. An Event of Default (as defined

therein) occurs under the Note, or Mortgagor or Guarantor fails to promptly pay, perform, observe or
comply with any obligation or agreement contained in any of the other Loan Documents (within any
applicable grace or cure period).

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

Section 6.21  P:fsult Under Leases. Mortgagor fails duly to perform its obligations under any Lease

7 -

and such failure is nct eared within the grace period, if any, provided in the Lease.

Section 6.22  Default Ur4er Other Loan Documents. A default occurs under any other mortgage or
security agreement covering the ¥roperty, including any Permitted Encumbrances.

Section 6.23  Execwtion; Attachraemi. Any execution or atiachment is levied against any of the
Property, and such execution or atiaciurent is not set aside, discharged or stayed within thirty (30) days
after the same is levied.

Artiex VI
Rights and Pemedies

Upon the happening of any Event of Default, Msitzagee shall have the right, in addition to any
other rights or remedies available to Mortgagee under any of dse Loan Documents, applicable Law, or
equity to exercise any one or more of the following rights, powe’sor remedies:

Section 7.1  Acceleration. Mortgagee may accelerate all Obligations under the Loan Documents
whereupon such Obligations shall become immediately due and payable, v.ithont notice of default, notice
of acceleration or intention to accelerate, presentment or demand for payine::t, protest, notice of protest,
notice of nonpayment or dishonor, or notices or demands of any kind or character {3l of which are hereby
expressly waived by Mortgagor).

Section 7.2  Mortgagee’s Right to Enter and Take Possession, Operate and App?y Yacome.

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

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

(c)  Morigagee may from time to time: (i} continue and complete construction of,
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hold, store, use, operate, manage and control the Property and conduct the business thereof; (ii) make all
reasonably necessary maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise acquire additional Personalty; (iii} insure or
keep the Property insured; (iv) exercise all the rights and powers of the Mortgagor in its name or
otherwise with respect 1o the same; and (v)enter into agreements with others (including, without
limitation, new Leases or amendments, extensions, or cancellations to existing Leases) all as Mortgagee
from time to time may determine in its sole discretion. Morigagor hereby constitutes and irrevocably
appoints Mortgagee its true and lawful attomney-in-fact, which appointment is coupled with an interest,
with full power of substitution, and empowers said attorney or attorneys in the name of Mortgagor, but at
the option of said attorney-in-fact, to do any and all acts and execute any and all agreements that
Mortgagee may deem necessary or proper to implement and perform any and all of the foregoing.

(d) The Mongagee may, with or without taking possession of the Property as
hereinabove provided, collect and receive all the Rents therefrom, including those past due as well as
those accruing thre-fier, and shall apply the monies so received first, to the payment of all costs and
expenses (including, without limitation, costs of arbitration, reasonable attormeys’ fees and expenses)
incurred by Mortgagee au0 its agents in connection with the collection of same, whether or not in
possession of the Property,-and second, in such order as Mortgagee may elect, 1o the payment of the
Obligations.

Section 7.3  Proceedings To Recovel Sums Due,

(@) I any installment or part of any Obligation shall fail to be paid when due,
Mortgagee shall be entitled to sue for and to‘ri:cover judgment against the Mortgagor for the amount so
due and unpaid together with all costs and experses (including, without limitation, costs of arbitration,
reasonable attorneys’ fees and expenses) incurred-by Mortgagee in connection with such proceeding,
together with interest thereon at the default rate under il Note from the date incurred by Morigagee. Any
such judgment against the Morigagor shall bear interest at fe maximum rate permitted by Law. All such
costs and expenses shall be secured by this Mortgage and sall be due and payable by Mortgagor
immediately.

(b)  1f Mortgagor shall fail to pay upon the Mortgaze<'s demand, after acceleration as
provided herein, all of the unpaid Obligations, together with all accrued iatzics¢ thereon, Mortgagee shall
be entitled to sue for and to recover judgment against the Mortgagor for tix entire amount so due and
unpaid together with all costs and expenses (including, without limitation, costs of arbitration, reasonable
attomeys’ fees and expenses) incurred by Mortgagee in connection with such procieding, together with
interest thereon at the default rate under the Note from the date incurred by Mortgazse.  Any such
judgment against the Mortgagor shall bear interest at the maximum rate permitted by Law.” %l such costs
and expenses shall be secured by this Morigage and shall be payable by Morigagor (immediately.
Mortgagee’s right under this subsection may be exercised by Mortgagee cither before, afier or during the
pendency of any proceedings for the enforcement of this Mortgage, including appellate proceedings.

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

Section 7.4 Foreclosure.

(a)  Mortgagee may institute proceedings for the partial or complete foreclosure of
this Mortgage and Mortgagee may, pursuant to any finat judgment of foreclosure, sell the Property as an
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entirety or in separate lots, units, or parcels.

(b)  Upon sale of the Property at any foreclosure, Mortgagee may credit bid (as
determined by Mortgagee in its sole and absolute discretion) all or a portion of the Indebtedness. In
determining such credit bid, Mortgagee may, but is not obligated to, take into account all or any of the
following: (i) appraisals of the Property as such appraisals may be discounted or adjusted by Morigagee in
its sole and absolute underwriting discretion; (ii) expenses and costs incurred by Mortgagee with respect
to the Property prior to foreclosure; (iii) expenses and costs which Mortgagee anticipates will be incurred
with respect to the Property afier foreclosure, but prior 1o resale, including, without limitation, the costs of
any structural reports, hazardous waste reports or any remediation costs related thereto; (iv) anticipated
discounts upon resale of the Property as a distressed or foreclosed property; and (v) such other factors or
matters th7. Mortgagee deems appropriate. In regard to the above, Mortgagor acknowledges and agrees
that (A) Mortzagee is not required to use any or all of the foregoing factors to determine the amount of its
credit bid; (B) ths Section does not impose upon Mortgagee any additional obligations that are not
imposed by law 20 th: time the credit bid is made; (C) the amount of Mortgagee's credit bid need not have
any relation to any l¢ai-to-value ratios specified in the Loan Documents or previously discussed between
Mortgagee and Mortgagor, and (D) Mortgagee's credit bid may be higher or lower than any appraised
value of the Property.

(¢) Itis the iutention of Morigagee and Mortgagor that the enforcement of the terms
and provisions of this Mortgage <hall be accomplished in accordance with the lllinois Mongage
Foreclosure Law (the “Act”™), 735 ILCS 5/15-1101 ef seq., and with respect to such Act, Mortgagor agrees
and covenants that:

(d)  Morigagee shall have the benvfit of all of the provisions of the Act, including all
amendments thereto which may become effective $oz time to time afier the date hereof. In the event
any provision of the Act which is specifically referred o herein may be repealed, Mortgagee shall have
the benefit of such provision as most recently existing privi to such repeal, as though the same were
incorporated herein by express reference. If any provision ir tins Mortgage shall be inconsistent with any
provision of the Act, provisions of the Act shall take precedenc< over the provisions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of (his |4ortgage that can be construed in
a manner consistent with the Act. If any provision of this Mortgage ¢!} grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession), or a receiver appointed pursuzat to the provisions of this
Mortgage, any powers, tights or remedies prior to, upon or following the occarrence of an Event of
Default which are more limited than the powers, rights or remedies that wou'e ctherwise be vested in
Mortgagee or in such receiver under the Act in the absence of said provision, 'oitgagee and such
receiver shall be vested with the powers, rights and remedies granted in the Act.to.dhe full extent
permitted by law. Without limiting the generality of the foregoing, all expenses incurres by Mortgagee
which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incuired before or
after any decree or judgment of foreclosure, and whether or not enumerated specifically in this Morgage,
shall be added to the indebtedness secured hereby and/or by the judgment of foreclosure.

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

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

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

(h)  Mortgagor hereby expressly waives any and all rights of reinstatement and
redemptior, it any, under any order or decree of foreclosure of this Mortgage. on its own behalf and on
behalf of each ind every person, it being the intent hereof that any and all such rights of reinstatement and
redemption of !0 tgagor and of all other persons are and shall be deemed to be hereby waived to the full
extent permitted by thie provisions of Section 5/15-1601 of the Act or other applicable law or replacement
statutes.

(i) In ~zse of a foreclosure sale of all or any part of the Property, the proceeds of sale
shall be applied in accordance with Section 7.14 hereof, and the Morigagee shall be entitled to seek a
deficiency judgment against the Mortgagor to enforce payment of any and all Obligations then remaining
due and unpaid, together with interert thereon, and to recover a judgment against the Mortgagor therefor,
which judgment shall bear interest at the meXimum rate permitted by Law.

()  The Mortgagee is avti aiized to foreclose this Mortgage subject to the rights of
any tenants of the Property, or Mortgagee may elet which tenants Mortgagee desires to name as parties
defendant in such foreclosure and failure to make 2ny such tenants parties defendant to any such
foreclosure proceedings and to foreclose their rights wili ot be, nor be asserted by the Morigagor to be, a
defense to any proceedings instituted by the Mortgagee 1o csilect the unpaid Obligations or to collect any
deficiency remaining unpaid after the foreclosure sale of the Zropenty.

Section 7.5  Receiver. Mortgagee may apply to any court of co/npeient jurisdiction to have a receiver
appointed 10 enter upon and take possession of the Property, colleci ' Rents therefrom and apply the
same as the court may direct, such receiver to have all of the rights and puv-2rs permitied under the laws
of the State. The right of the appointment of such receiver shall be a matter <1 szict right without regard
to the value or the occupancy of the Property or the solvency or insolvency oi Moigagor. The expenses,
including receiver’s fees, attomeys’ fees, costs and agent’s commission incurred pursuant to the powers
herein contained, together with interest thereon at the default rate under the Note, sholl ke secured hereby
and shall be due and payable by Mortgagor immediately without notice or demand. Nt whstanding the
appointment of any receiver or other custodian, Mortgagee shall be entitled as pledgee to t'e Dossession
and control of any cash or deposits at the time held by, payable, or deliverable under the ey, of this
Mortgage to the Mortgagee, and the Mottgagee shall have the right to offset the unpaid Obligations
against any such cash or deposits in such order as Mortgagee may elect.

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

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

Section 7.8 _~Remedies Cumulative and Concurrent. No right, power or remedy of Mortgagee as
provided in thé Mote, this Mortgage, the Guaranty, or the other Loan Documents is intended to be

exclusive of any <ther right, power, or remedy of Morigagee, but each and every such right, power and
remedy shall be cumuiaiive and concurrent and in addition to any other right, power or remedy available
to Mortgagee now or hereniier existing at law or in equity and may be pursued separately, successively or
together against Mortgages,“any Guarantor, or any endorser, co-maker, surety or guarantor of the
Obligations, or the Property o any vart thereof, or any one or more of them, at the sole discretion of
Mortgagee. The failure of Mortgagee to exercise any such right, power or remedy shall in no event be
construed as a waiver or release thercof.

Section 7.9  Waiver, Delay or Omissiin.) No waiver of any Event of Default hereunder shall exiend
to or affect any subsequent or any other Evez of Default then existing, or impair any rights, powers or
remedies consequent thereon, and no delay or ornssion of Mortgagee to exercise any right, power or
remedy shall be construed to waive any such Eveni of Default or to constitute acquiescence therein.

Section 7,10 Credit of Mortgagee. To the maximuni-evicnt permitted by the laws of the State, upon
any sale made under or by virtue of this Article, Mortgagee {pay bid for and acquire the Property, or any
part thereof, and in lieu of paying cash therefor may apply te 1. purchase price, any portion of or all of
the unpaid Obligations in such order as Mortgagee may elect.

Section 7.11  Sale. Any sale or sales made under or by virtue of this Aifizle shall operate to divest all
the estate, right, title, interest, claim and demand whatsoever at law or in equity, «f the Mortgagor and all
Persons, except tenants pursuant to Leases and extension of any Leases existing'as of the date hereof or
any future Leases approved by Mortgagee, claiming by, through or under Mortgagor in and to the
properties and rights so sold, whether sold to Mortgagee or to others.

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

Section 7.13  Waiver of Redemption, Notice, Marshalling, Etc. Mortgagor hereby waives and

releases, for itself and anyone claiming through, by, or under it, to the maximum extent permitted by the
laws of the State:
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(a)  all benefit that might accrue to Mortgagor by virtue of any present or future law
exempting the Property, or any part of the proceeds arising from any sale thereof, from attachment, levy
or sale on execution, or providing for any appraisement, valuation, stay of execution, exemption from
civil process, redemption or extension of time for payment,

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

(c)  any right to have the Property marshalled.

Section 7.14  Application of Proceeds. The proceeds of any sale of all or any portion of the Property
shall be apificd by Mortgagee first, to the payment of receiver’s fees and expenses, if any, and to the
payment of all costs and expenses (including, without limitation, reasonable attorneys’ fees and expenses)
incurred by Marigagee, together with interest thercon at the default rate under the Note from the date so
incurred, in conne tion with any entry, action or proceeding under this Article and, second, in such order
as Mortgagee may ciec., to the payment of the Obligations. Mortgagor shall be and remain liable to
Mortgagee for any diffcrer.ce between the net proceeds of sale and the amount of the Obligations until all
of the Obligations have bees paid in full.

Section 7.15  Discontinuance v Proceedings. If Mortgagee shall have proceeded to enforce any right
under any Loan Document and such proceedings shall have been discontinued or abandoned for any
reason, then except as may be provides in any written agreement between Mortgagor and Mortgagee
providing for the discontinuance or abangorim:nt of such proceedings, Mortgagor and Mortgagee shall be
restored to their former positions and the righnts. remedies and powers of Mortgagee shall continue as if no
such proceedings had been instituted.

Section 7.16  Mortgagee’s Actions. Mortgagee 1a2y -at any time without notice to any Person and
without consideration, do or refrain from doing any or 22 of the following actions, and neither the
Mortgagor, any Guarantor, any endorser, co-maker, surety ¢: Suarantor of the Obligations, nor any other
Person (hereinafier in this Section collectively referred to as th- Tbligor) now or hereafter liable for the
payment and performance of the Obligations shall be relieved from ihe payment and performance thereof,
unless specifically released in writing by Mortgagee: () renew, extcac or modify the terms of the Note,
this Mortgage, the Guaranty and the other Loan Documents, or any of theni; £b) forbear or extend the time
for the payment or performance of any or all of the Obligations; (c) apply pey wwerts by any Obligor to the
reduction of the unpaid Obligations in such manner, in such amounts, and at suck vmes and in such order
and priority as Mortgagee may see fit; (d) release any Obligor; (¢) substitute or reieasz-in whole or in part
the Property or any other collateral or any portion thereof now or hereafter hel! as cacurity for the
Obligations without affecting, disturbing or impairing in any manner whatsoever the vaivdwv and priority
of the lien of this Mortgage upon the Property which is not released or substituted, or ti, validity and
priority of any security interest of the Mortgagee in such other collateral which is not (eleased or
substituted; (f) subordinate the lien of this Mortgage or the lien of any other security interest in any other
collateral now or hereafter held as security for the Obligations; (g) join in the execution of a plat or replat
of the Land (provided, however, notwithstanding the foregoing, Mortgagee will join in such plat or replat
of the Land so long as such plat or replat is acceptable to Mortgagee); (h) join in and consent to the filing
of a declaration of condominium or declaration of restrictive covenants regarding all or any part of the
Land; (i) consent 10 the granting of any easement on the Land; and (j) generally deal with any obligor or
any other party as Mortgagee may see fit.

Section 7.17  Mortgagee Actions.  Following an Event of Default in the performance of any of
Mortgagor’s covenants or agreements contained in this Mortgage or any other Loan Document or the
violation of any term thereof, Mortgagee shall have the right (but in no event the obligation) at ils option
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to cure the Event of Default or take any other action Morigagee deems necessary or desirable to protect its
security (including without limitation the payment of any taxes, assessments, insurance premiums,
charges, liens or encumbrances required of Mortgagor under this Mortgage), without hereby waiving any
rights remedies otherwise available 10 Mortgagee. If Mortgagee shall elect to advance at any time any
sum{s) for the protection of its security or for any other reason permitted or provided by any of the terms
of this Mortgage or of any other Loan Document, then such sum(s) shall be deemed Loan funds, shall be
secured by this Mortgage and shall bear interest until paid at the Default Rate provided in the Note
commencing on the date they are advanced by Mortgagee. If advanced by Mortgagee before the (natural
or accelerated) maturity date of the Note, such sum(s) shall be due and payable by Mortgagor on such
maturity date or ten (10) days after Mortgagor first leams of the advance, whichever is earlier, but if
advanced after the (natural or accelerated) maturity date, such sum(s) shall be due and payable
immediate)7. ‘Mortgagee’s lien on the Premises for such advances shall be superior to any right to title to,
interest in, or 2iaim upon all or any portion of the Premises junior to the lien of this Mortgage. Without
the prior writteq consent of Mortgagee, which Mortgagee may grant or withhold in its sole discretion,
Mortgagor shall ziot file for record any notice limiting the maximum principal amount that may be
secured by this Mortgag: to any amount less than the limit set forth in the future advance clause.

Section 7.18  Other Rerscdies. Mortgagee shall have the right from time to time to protect, exercise
and enforce any legal or equitzble remedy against Morigagor provided under the Loan Documents or by
applicable Laws.

Article VIII
Hiscellaneous

Section 8.1  Rights, Powers and Remedies Cuymulative. Each right, power and remedy of
Mortgagee as provided for in this Mortgage, or inanv.of the other Loan Documents or now or hereafter

existing by Law, shall be cumulative and concurrent an< <hall be in addition to every other right, power or
remedy provided for in this Mortgage, or in any of the otr. Zoan Documents or now or hereafier existing
by Law, and the exercise or beginning of the exercise by Morpagee of any one or more of such rights,
powers or remedies shall not preclude the simultaneous or later cxercise by Mortgagee of any or all such
other rights, powers or remedies.

Section 8.2  No Waiver by Mortgagee. No course of dealing or cotduct by or among Mortgagee and
Mortgagor shall be effective to amend, modify or change any provisions o this Mortgage or the other
Loan Documents. No failure or delay by Mortgagee to insist upon the strict pciformance of any term,
covenant or agreement of this Mortgage or of any of the other Loan Documents, or 15 cxercise any right,
power or remedy consequent upon a breach thereof, shall constitute a waiver of any surn term, covenant
or agreement or of any such breach, or preclude Morigagee from exercising any such rht, power or
remedy at any later time or times. By accepting payment after the due date of any of ti Obligations,
Mortgagee shall not be deemed to waive the right either to require prompt payment when due of 4ll other
Obligations, or to declare an Event of Default for failure to make prompt payment of any such other
Obligations. Neither Mortgagor nor any other Person now or hereafter obligated for the payment of the
whole or any part of the Obligations shall be relieved of such liability by reason of: (a) the failure of
Mortgagee 1o comply with any request of Mortgagor or of any other Person to take action to foreclose this
Mortgage or otherwise enforce any of the provisions of this Mortgage, or (b) any agreement or stipulation
between any subsequent owner or owners of the Property and Morigagee, or (c) Morigagee’s extending
the time of payment or modifying the terms of this Mortgage or any of the other Loan Documents without
first having obtained the consent of Mortgagor or such other Person. Regardless of consideration, and
without the necessity for any notice to or consent by the holder of any subordinate Lien on the Property,
Mortgagee may release any Person at any time liable for any of the Obligations or any part of the security
for the Obligations and may extend the time of payment or otherwise modify the terms of this Mortgage
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or any of the other Loan Documents without in any way impairing or affecting the Lien of this Morigage
or the priority of this Mortgage over any subordinate Lien. The holder of any subordinate Lien shall have
no right 1o terminate any Lease regardless of whether or not such Lease is subordinate to this Mortgage.
Mortgagee may resort to the security or collateral described in this Mortgage or any of the other Loan
Documents in such order and manner as Mortgagee may elect in its sole discretion.

Section 8.3  Wajvers and Agreements Regarding Remedies. To the full extent Mortgagor may do
so, Montgagor hereby:

(a)  agrees that it will not at any time plead, claim or take advantage of any Laws
now or hereafter in force providing for any appraisement, valuation, stay, extension or redemption, and
waives and veizases all rights of redemption, valuation, appraisement, stay of execution, exemption from
civil process, #4tension of time for payment and notice of election to accelerate the Obligations;

(%) _waives all rights to a marshalling of the assets of Mortgagor, including the
Property, or to a sal¢ i the inverse order of alienation in the event of a forecltosure of the Property, and
agrees not to assert any r’gnt under any Law pertaining to the marshalling of assets, the sale in inverse
order of alienation, the =¥zinption of homestead, the administration of estates of decedents, or other
matters whatsoever to defeat, redi.ce or affect the right of Mortgagee under the terms of this Mortgage to
a sale of the Property without any prior or different resort for collection, or the right of Mortgagee to the
payment of the Obligations out of the proceeds of sale of the Property in preference to every other
claimant whatsoever;

(c)  waives any right to binig or utilize any defense, counterclaim or setoff, other than
one which denies the existence or sufficiency of the facts upon which any foreclosure action is grounded.
If any defense, counterclaim or setoff, other than i pemmitted by the preceding clause, is timely raised
in a foreclosure action, such defense, counterclaim-o: setoff shall be dismissed. If such defense,
counterclaim or setoff is based on a Claim which could o< tied in an action for money damages, such
Claim may be brought in a separate action which shall not tie:ezifter be consolidated with the foreclosure
action. The bringing of such separate action for money dauiages.chall not be deemed to afford any
grounds for staying the foreclosure action; and

(d)  waives and relinquishes any and all rights and vericies which Mortgagor may
have or be able to assert by reason of the provisions of any Laws pertaining t) tiie rights and remedies of
sureties.

Section 8.4  Successors and Assigns. All of the grants, covenants, terms, provizicinsand conditions
of this Mortgage shall run with the Land and shall apply to and bind the successors and assigns of
Mortgagor (including any permitted subsequent owner of the Property), and inure to tae henefit of
Mortgagee, its successors and assigns.

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

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

Section 8.8  Notices. All Notices required or which any party desires to give hereunder or under any
other Loan Document shall be in writing and, unless otherwise specifically provided in such other Loan
Document.shell be deemed sufficiently given or furnished if delivered by personal delivery, by nationally
recognized ovzmight courier service or by certified United States mail, postage prepaid, addressed to the
party to whom dizected at the applicable address specified in the Preamble to this Mortgage (unless
changed by simil«¢ potice in writing given by the particular party whose address is to be changed) or by
facsimile. Any Notie shall be deemed to have been given either at the time of personal delivery or, in
the case of courier or ind’, as of the date of first attempied delivery at the address and in the manner
provided herein, or, in the case of facsimile, upon receipt; provided that service of a Notice required by
any applicable statute shall te vonsidered complete when the requirements of that statute are met.
Notwithstanding the foregoing, 70 notice of change of address shall be effective except upon actual
receipt. This Section shall not be Construed in any way to affect or impair any waiver of notice or
demand provided in this Mortgage of in any other Loan Document or to vequire giving of notice or
demand to or upon any Person in any situation o~ for any reason.

Section 8.9  Joint and Several Liability. if Mongagor consists of two (2) or more Persons, the term
“Mortgagor” shall also refer to all Persons signing thic-Mortgage as Mortgagor, and to each of them, and
all of them are jointly and severally bound, obligated und liable hereunder. Mortgagee may release,
compromise, modify or settle with any of Mortgagor, in whoiz or in part, without impairing, lessening or
affecting the obligations and liabilities of the others of Morcgagor hereunder or under the Note. Any of
the acts mentioned aforesaid may be done without the approval or consent of, or notice to, any of
Mortgagor.

Section 8.10  Rules of Construction. The words “Nereof,” “hereir,” “hereunder,” “hereto,” and
other words of similar import refer to this Mortgage in its entirety. The terms “agree” and “agreements™
mean and include “covenant” and “covenamts.” The words “include” and “including” shall be
interpreted as if followed by the words “without limitation.” The headings of this Mortgage are for
convenience of reference only and shall not be considered a part hereof and are not in.upy way intended
to define, limit or enlarge the terms hereof. All references: (a) made in the neuter, masculinz or feminine
gender shall be deemed to have been made in all such genders; (b) made in the singular or 1iuial number
shall be deemed to have been made, respectively, in the plural or singular number as well; (c) (0 *ae Loan
Documents are to the same as extended, amended, restated, supplemented or otherwise modified from
time to time unless expressly indicated otherwise; (d) to the Land, Improvements, Personalty, Real
Property or Properiy shall mean all or any portion of each of the foregoing owned by Mortgagor,
respectively; and (e) to Articles or Sections are to the respective Articles or Sections contained in this
Morigage unless expressly indicated otherwise. Any term used or defined in the Uniform Commercial
Code of the State, as in effect from time to time, which is not defined in this Mortgage shall have the
meaning ascribed to that term in the Uniform Commercial Code of the State. If a term is defined in
Article 9 of the Uniform Commercial Code of the State differently than in another Article of the Uniform
Commercial Code of the State, the term shall have the meaning specified in Article 9.

Section 8.11 Governing Law. This Mortgage shall be construed, govemed and enforced in
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accordance with the Laws in effect from time to time in the State.

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

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

Section 8.14 Forum. Mortgagor hereby irrevocably submits generally and unconditionally for itself
and in resps<t of its property to the jurisdiction of any state court or any United States federal court sitting
in the State spseified in the goveming law section of this Mortgage and to the jurisdiction of any state
court or any Urited States federal court sitting in the state in which any of the Property is located, over
any Dispute. Mor;gazor hereby imevocably waives, to the fullest extent permitted by Law, any objection
that Mortgagor may 1io¥ or hereafter have to the laying of venue in any such court and any claim that any
such court is an inconvericnt forum. Mortgagor hereby agrees and consents that, in addition to any
methods of service of procass provided for under applicable law and 1o the fullest extent permitted by
Law, all service of process in 7y such suit, action or proceeding in any state court or any United States
federal court sitting in the state specified in the governing law section of this Mortgage may be made by
certified or registered mail, retum roceipt requested, directed to Mortgagor at its address for notice set
forth in this Morigage, or at a subseyuent address of which Mortgagee received actual notice from
Mortgagor in accordance with the notice section.of this Mortgage, and service so made shall be complete
five (5) days after the same shall have been s fuailed. Nothing herein shall affect the right of Mortgagee
10 serve process in any manner permitted by Law or limit the right of Mortgagee to bring proceedings
against Mortgagor in any other court or jurisdiction.

Section 8.15 WAJVER OF JURY TRIAL. MORFCAGOR AND MORTGAGEE WAIVE
TRIAL BY JURY IN RESPECT OF ANY DISPUTE A% ANY ACTION ON DISPUTE. THIS
WAIVER 1S KNOWINGLY, WILLINGLY AND VOLUMTARILY MADE BY MORTGAGOR
AND MORTGAGEE, AND MORTGAGOR AND MORTGAGE AEREBY REPRESENT THAT
NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEY MADE BY ANY PERSON OR
ENTITY TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO (M ANY WAY MODIFY OR
NULLIFY ITS EFFECT. THIS PROVISION IS A MATERIAL I»CUCEMENT FOR THE
PARTIES ENTERING INTO THE LOAN DOCUMENTS. MORTGAGOK AND MORTGAGEE
ARE EACH HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER GF _JVLRY TRIAL.
MORTGAGOR FURTHER REPRESENTS AND WARRANTS THAT 17 ‘PWAS BEEN
REPRESENTED IN THE SIGNING OF THIS MORTGAGE AND IN THE MAKI~NG OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNIT ¥ TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE
WILL, AND THAT IT HAS HAD THE QPPORTUNITY TO DISCUSS THIS WAIVER WITH
COUNSEL.

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

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

MORTGAGOR:
Restoration Partners Inc.,
a Nlinois Corporation

/1 e

Pfini? Name: Darryl Washington
Title: PresiZen®

Lspace Below This Line for Acknowledgment]

Dl 1onind

STATE OF ILLINOIS )
) ss
COUNTY OF &2%% )

I, the unﬂersigned. a Notary Public 1% aud for the County and State aforesaid, herel:z certify that
Gvos/  the above named tas3iotdT of fesTopanior) VARTVLS (Y

T2 1A 0 TEp o pasiow , who is personaily known to
me fo be the same person whose name is subscribed vo-he foregoing instrument as such ,
appeared before me this day in person and acknowledges shat he/she signed and delivered the above
instrument as hiser own free and voluntary act and as the tree and voluntary act of the

Given under my hand and notarial seal this! {2 day of fa jf— ,20087; 9
~a

Notary Public

My Commission Expires:

u["-(w

ANDRI OXIPNYi
OHicial Seal
Notary Public - State of Ikinois
My Gommission Expires Nov 2, 2020
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Exhibit A
Legal Description

THE FOLLOWING DESCRIBED REAL PROPERTY SITUATED IN THE COUNTY OF COOK STATE OF
ILLINOIS.

THE SQUTH 21 FEET OF THE NORTH 42 FEET OF LOT 11 IN BLOCK 2IN T.G. DICKINSON AND
COMPANY'S SUBDIVISION OF PART OF NORTH HALF OF THE SOUTH HALF OF THE NORTHEAST

QUARTER OF SECTION 10, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN. LYING WEST OF VINCENNES AVENUE, IN COOK COUNTY ILLINOIS

Parcel ID ™oy 20-10-215-044-0000

4950 S Washivgtor Park Court Chicago IL 60615
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