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Commercial Mortgage, Security Agreement and
Fixture Filing

PROPERTY ADDRESS:
8228-8230 South Maryland Avenue
Chicago, IL 60619

7927-29 South Essex Avenue
Chicago, IL 60617

7937-39 South Essex Avenue
Chicago, IL 60617

LEGAL DESCRIPTION:

Parcel 1:

LOT 11 (EXCEPT THE NORTH 12-1/2 FEET) AND ALL OF LOT 12 AND THE NORTH 11 FEET OF LOT 13 IN
BLOCK 135 IN CORNELL, A SUBDIVISION IN SECTIONS 26 AND 35, TOWNSHIP 38 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 20-35-120-028-0000
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Parcel 2:

LOTS 16 AND 17 (EXCEPT THE SOUTH 5 FEET) IN BLOCK 2 IN 79th STREET ADDITION TO CHELTENHAM
BEACH, SAID ADDITION BEING A SUBDIVISION OF THAT PART OF THE WEST 1/2 OF THE NORTHWEST 1/4
OF SECTION 31, TOWNSHIP 38 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING
NORTHEASERLY OF THE RIGHT OF WAY OF THE BALTIMORE AND OHIQ RAILROAD COMPANY IN COOK
COUNTY. ILLINOIS. '

PIN: 21-31-102-007-0000

Parcel 3:

THE SOUTH 2 277 FEET OF LOT 19 AND ALL OF LOTS 20 AND 21 IN BLOCK 2 IN 79TH STREET ADDITION
TO CHELTENHAN 8ZACH, SAID ADDITION BEING A SUBDIVISION OF THAT PART OF THE WEST 1/2 OF
THE NORTHWEST 1/4/CF SECTION 31, TOWNSHIP 38 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING NORTHFASTERLY OF THE RIGHT OF WAY OF BALTIMORE AND OHIO RAILROAD, IN
COOK COUNTY, ILLINOIS.

PIN: 21-31-102-009-0000

PREPARED BY:

Vick Lootawan

THE LAW OFFICE OF LAWRENCE ANDELSMAN PC
98 CUTTERMILL RD.

SUITE 4625

GREAT NECK, NY 11021

AFTER RECORDING MAIL TO:
Loan Funder LLC, Series 27294
645 Madison Avenue, 19™ Floor
New York, NY 10022
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After Recording Return to: ' 67 Unit Portfolio Holdings LLC
$1,009,500.00
Loan Funder LLC, Series 27294 December 30, 2021

645 Madison Avenue, Floor 19
New York, NY 10022

MAXIMUM LIEN. At no time shall the principal amount of Indebtedness secured by this Mortgage, not
including sums advanced to protect the security of this Mortgage, exceed $1,009,500.00.

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE WITH THE ILLINOIS
UNIFORM COMMERCIAL CODE.

COMMEP.CIAL MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

KNOW ALL MEN BY THESE PRESENTS that 67 UNIT PORTFOLIO HOLDINGS LLC, an Illinois
Limited Liability Company fiaving an office at 41 Maujer Street, Brooklyn, NY 11206 (*Mortgagor” or
“Borrower”, as the case mayb®). for the consideration of ONE MILLION NINE THOUSAND FIVE
HUNDRED DOLLARS ($1,009,500.20) and other good and valuable consideration, received to its full
satisfaction from LOAN FUNDER_LLC, SERIES 27294, a Delaware limited liability company
(“Mortgagee” or “Lender”, as the case may be) does hereby give, grant, bargain, sell, and confinm unto the
said Mortgagee, its successors and assigns forever, the following:

All right, title and interest in and to each of those premises more commonly known as 8§228-30 SOUTH
MARYLAND AVENUE, CHICAGO, IL 60619 (PAF.CEL ID: 20-35-120-028-0000) 7927-29 SOUTH
ESSEX AVENUE, CHICAGO, IL 60617 (PARCLL 1D: 21-31-102-007-0000) 7937-39 SOUTH
ESSEX AVENUE, CHICAGO, IL 60617 (PARCEL ID: 21-31-102-009-0000)
(A) which are more particularly described in SCHEDULE A{the "Premises") which is attached hereto
and made a part hereof;

(B) TOGETHER WITH (1) all buildings, structures and improvements =f every nature whatsocver now
or hereafter situated on the Premises, and (2) all building materials; supplies and other property
- stored at or delivered to the Premises or any other location for incorporaiien into the improvements
located or to be located on the Premises, and all fixtures, machinery, <ppliances, equipment,
furniture and personal property of every nature whatsoever now or hereafterzwied by Mortgagor
and located in or on, or attached to, and used or intended to be used in connectici with, or with the
operation of, or the occupancy of, the Premises, buildings, structures or other improvements, or in
connection with any construction being conducted or which may be conducted therecn, and owned
by Mortgagor, and all extensions, additions, improvements, betterments, renewals, substitutions
and replacements to any of the foregoing, and all of the right, title and interest of Mortgagor in and
to such personal property which, to the fullest extent permitted by law, shall be conclusively deemed
fixtures and a part of the real property encumbered hercby (the "Improvements”);

(C) TOGETHER WITH (1) all estate, right, title and interest of Mortgagor, of whatever character,
whether now owned or hereafter acquired, in and to (a) all streets, roads and public places, open or
proposed, in front of or adjoining the Premises, and the land lying in the bed of such streets, roads
and public places, and (b) all other sidewalks, alleys, ways, passages, strips and gores of land
adjoining or used or intended to be used in connection with any of the property described in
paragraphs (A) and (B) hereof, or any part thereof; and (2) all water courses, water rights,
easements, rights-of-way and rights of use or passage, public or private, and all estates, interest,
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benefits, powers, rights (including, without limitation, any and all lateral support, drainage, slope,
sewer, water, air, mineral, otl, gas and subsurface rights), privileges, licenses, profits, rents,
royalties, tenements, hereditaments, reversions and subreversions, remainders and subremainders
and appurtenances whatsoever in any way belonging, relating or appertaining to any of the property
described in paragraphs (A) and (B) hereof, or any part thereof, or which hereafter shall in any
way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by
Mortgagor; and

(D) TOGETHER WITH (a) all estate, right, title and interest of Mortgagor of, in and to all judgments,
receipts, insurance proceeds, awards of damages and settlements hereafter made resulting from
condemnation proceedings or the taking of the property described in paragraphs (A), (B) and (C)
hereci or any part thereof under the power of eminent domain, or for any damage (whether caused
by such taking or otherwise) to the property described in paragraphs (A), (B) or (C) hereof or any
part therzot) or to any rights appurtenant thereto, and all proceeds of any sales or other dispositions
of the proprty described in paragraphs (A), (B) or (C) hereof, or any part thereof; and Mortgagee
is hereby authorized to collect and receive said awards and proceeds and to give proper receipts and
acquitances therefes, and (if it so elects) to apply the same, after deducting therefrom any expenses
incurred by Mortgigee in the collection and handling thereof, toward the payment of the
indebtedness and other sums secured hereby, notwithstanding the fact that the amount owing
thereon may not then b¢ dve-and pavable; and (b) all contract rights, general intangibles,
governmental permits, licenses and approvals, actions and rights in action, including without
limitation all rights to insurance nroceeds and unearned premiums, arising from or relating to the
property described in paragraphs.{4:), (B) and (C) above; and (c) all proceeds, products,
replacements additions, substitutions, rznew=ls and accessions of and to the property described in
paragraphs (A), (B) and (C).

All of the property described in paragraphs (A), (B), {C 2ad (D) above, and each item of property therein
described, is herein referred to as the "Mortgaged Property” o “4ortgaged Properties”, as the case may be.

TO HAVE AND TO HOLD the above granted and bargained Presnises, with the appurtenances thereof,
unto it, the said Mortgagee, its successors and assigns forever, to it and their own proper use and behoof.
And also, the said Mortgagor does for itself, its successors and assigns, covenant with the said Mortgagee,
its successors and assigns, that at and until the enscaling of these presents -they are well seized of the
Premises as a good indefeasible estate in FEE SIMPLE; and have good right to‘bargain and sell the same
in manner and form as is above writlen; and that the same is free and clear of all encrinarances whatsoever
except as set forth on Schedule “B”, attached hereto..

AND FURTHERMORE, Mortgagor does by these presents bind itself, its legal represeitaiives and its
successors and assigns forever to WARRANT AND DEFEND the above granted and bargained Mortgaged
Property to Mortgagee, its successors and assigns, against all claims and demands whatsoever.

THE CONDITION OF THIS MORTGAGE IS SUCH THAT:

WHEREAS, Mortgagor is indebted to Mortgagee by virtue of a commercial loan transaction (the “Loan™)
in the sum of ONE MILLION NINE THOUSAND FIVE HUNDRED DOLLARS (51,009,500.00) as
evidenced by (1) a certain Commercial Promissory Note in the principal amount of ONE MILLION NINE
THOUSAND FIVE HUNDRED DOLLARS ($1,009,500.00) (as same may be amended, restated, or
modified from time to time, the “Note™) dated December 30, 2021 executed by Mortgagor and delivered
to Mortgagee, with all amounts remaining unpaid thereon being finally due and payable on January 1,
2052 and (2) that certain Loan Agreement (as same may be amended, restated, or modified from time to
time, “Loan Agreement™) of even date herewith,
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WHEREAS, the terms and repayment of such obligations of the Mortgagor are set forth in the Note;

WHEREAS, to secure payment and performance of the indebtedness and obligations represented by the
Note, the Mortgagor is hereby executing this Mortgage in favor of the Mortgagee;

WHEREAS, Mortgagee has agreed to provide financing for the each of the premises located at: §228-30
SOUTH MARYLAND AVENUE, CHICAGO, IL 60619 (PARCEL ID: 20-35-120-028-0000) 7927-29
SOUTH ESSEX AVENUE, CHICAGO, IL 60617 (PARCEL ID: 21-31-102-007-0000) 7937-39
SOUTH ESSEX AVENUE, CHICAGO, 1L 66617 (PARCEL ID: 21-31-102-009-0000)

and

WHEREAS, Mortgagor has agreed to grant Mortgagee a mortgage in the Premises as collateral for the
refinancing of the premises located at 8228-30 SOUTH MARYLAND AVENUE, CHICAGO, IL 60619
(PARCEL ID:(2(-35-120-028-0000) 7927-29 SOUTH ESSEX AVENUE, CHICAGO, IL 60617
"(PARCEL ID: 2i-3i-102-007-0000) 7937-39 SOUTH ESSEX AVENUE, CHICAGO, IL 60617
(PARCEL ID: 21-31-132-009-0000)

and :

WHEREAS, Mortgagor represents aid warrants that it has full power and authority to execute and deliver
the Note, this Mortgage, and all other 4ocuments, agreements and instruments required of it by Mortgagee
in connection with the making of the Loan (the Note, this Mortgage, Loan Agreement and all such other
documents, agreements and instruments exéouted and delivered by Mortgagor in connection with the Loan
being sometimes collectively referred to hereinas the "Loan Documents")(all capitalized terms used herein
but not defined herein shall have the meaning ascriked in the Loan Agreement).

NOW, THEREFORE, Mortgagor hereby covenants aad-azrees with Mortgagee as follows:
ARTICLE ONE: COVENANTS OF MORTGAGOR

1.01 Performance of Loan Documents. Mortgagor shall cause to be performed, observed and complied
with all provisions hereof, of the Note and each of the Loan Documenis_and will promptly pay to Mortgagee
the principal, with interest thereon, and all other sums required to be paid-ty*Mortgagor under the Note and
pursuant 10 the provisions of this Mortgage and of the Loan Documents wlicir payment shall become due
(the entire principal amount of the Note, all accrued interest thereon and all obiigations and indebtedness
thereunder and hereunder and under all of the Loan Documents described being reietied to herein as the
"Indebtedness™).

1.02 General Representations, Covenants and Warranties. Mortgagor represents and ccvepants that (a)
Mortgagor is now able to meet its debts as they mature, the fair market value of its assets-cxceeds its
liabilities and no bankruptcy or insolvency case or proceeding is pending or contemplated by or against
Mortgagor; (b) all reports, statements and other data furnished by Mortgagor to Mortgagee in connection
with the Loan are true, correct and complete in all material respects and do not omit to state any fact or
circumstance necessary to make the statements contained therein not misleading; (c) this Mortgage, the
Note and all other Loan Documents are legal, valid and binding obligations of Mortgagor enforceable in
accordance with their respective terms and the execution and delivery thereof do not contravene any contract
or agreement to which Mortgagor is a party or by which Mortgagor may be bound and do not contravene
any law, order, decree, rule or regulation to which Mortgagor is subject; (d) there are no actions, suits or
proceedings pending, or to the knowledge of Mortgagor threatened, against or affecting Mortgagor or any
part of the Mortgaged Property; (e) all costs arising from construction of any improvements and the
purchase of all equipment located on the Mortgaged Property which have been incurred prior to the date of
this Mortgage have been paid; (f) the Mortgaged Property has frontage on, and direct access for, ingress
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and egress to the street(s) described in any survey submitted to Mortgagee; (g) electric, sewer, water
facilities and any other necessary utilities are, or will be, available in sufticient capacity to service the
Mortgaged Property satisfactorily during the term of the Note, and any easements necessary to the
furnishing of such utility service by Mortgagor have been or will be obtained and duly recorded (evidence
satisfactory to Mortgagee that all utility services required for the use, occupancy and operations of the
Mortgaged Property shall be provided to Mortgagee immediately upon Mortgagee's request); (h) there has
. not been, is not presently and will not in the future be any activity conducted by Mortgagor or any tenant at
or upon any part of the Mortgaged Property that has given or will give rise to the imposition of a lien on
any part of the Mortgaged Property; (i) Mortgagor is not in default under the terms of any instrument
evidencing or securing any indebtedness of Mortgagor, and there has occurred no event which would, if
uncured or uncorrected, constitute a default under any such instrument with the giving of notice, or the
passage of tiziiz or both; and {j) Mortgagee has legal capacity to enter into the Loan and to execute and
deliver the Loar-Documents, and the Loan Documents have been duly and properly executed on behalf of
Mortgagee.

1.03 Compliance wilh-Laws; Permits; Notice. Mortgagor covenants and warrants that the Mortgaged
Property presently complizs with and shall continue to comply with all applicable restrictive covenants,
applicable zoning, wetland;“and subdivision ordinances and building codes, all applicable health and
environmental laws and regulations-and all other applicable laws, statutes, rules, ordinances, codes, and
regulations, and Mortgagor has nit reecived any notice that the Mortgaged Property is not in compliance
with any such laws, statutes, rules, crdinances, codes and regulations. If Mortgagor receives notice from
any federal, state or other governmental boav that it is not in compliance with any such laws, statutes, rules,
ordinances, codes and regulations, Mortgagorshall provide Mortgagee with a copy of such notice promptly.
Mortgagor agrees to comply with all federal, state.and municipal local laws, statutes, rules, ordinances,
codes and regulations in connection with the coistruction and development of the Mortgaged Property.
Mortgagor has obtained all licenses, permits, authorizatins, consents and approvals necessary forithe legal
occupancy of the Mortgaged Property, and all such licentes; nermits, authorizations, consents and approvals
are in full force and effect and all appeal periods have expires. Unless required by applicable law or unless
Mortgagee has otherwise agreed in writing, Mortgagor shall rot allow changes in the nature of the
occupancy for which the Premises were intended at the time this Mortgage was executed. Mortgagor
shall not initiate or acquiesce in a change in the zoning classificationOf the Mortgaged Property without
Mortgagee’s prior written consent. Mortgagor warrants and represents that.its use, and the use by any of
its tenants, of the Mortgaged Property is in accordance and compliance vi:th the terms and conditions
of any and all rules, regulations, and iaws that may be applicable to the Mortzaged Property, including,
without limitation, all federal, state and local laws, ordinances, rules and regulations regarding hazardous
and toxic materials and that Mortgagor shall maintain and continue such complianZeand shall require
and ensure its tenants' compliance with the same. Mortgagor shall maintain or shail ‘cause their agent to
maintain tn its possession, available for the inspection of the Mortgagee, and shall deliver t¢ the Mortgagee,
upon three (3) business days’ request, evidence of compliance with all such requirements. Morgagor hereby
indemnifies and holds Mortgagee free of and harmless from and against any and all claims, demands,
damages or liabilities that Mortgagee may incur with regard thereto.

1.04 Taxes and Other Charges.

1.04.1 Impositions. Subject to the provisions of this Section 1.04, Mortgagor shall pay, at least
five (5) days before the date due, all real estate taxes, personal property taxes, assessments, water and sewer
rates and charges, license fees, all charges which may be imposed for the use of vaults, chutes, areas and
other space beyond the lot line and abutting the public sidewalks in front of or adjoining the Premises, and
all other governmental levies and charges (collectively, the “Impositions™), of every kind and nature
whatsoever, general and special, ordinary and extraordinary, foreseen and unforeseen, which shail be
assessed, levied, confirmed, imposcd or become a lien upon or against the Mortgaged Property or any part
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thereof, or which shall become payable with respect thereto. Mortgagor shall deliver to Mortgagee, within
twenty (20) days after the due date of each payment in connection with the Impositions or any assessment
for local improvements (“Assessment™), the original or a true Photostatic copy of the official receipt
evidencing such payment or other proof of payment satisfactory to Morlgagee.

) 1.04.2 Insurance.

{a) Mortgagor shall keep all buildings erected on or to be erected on the Mortgaged
Property insured against loss by fire and such other hazards as the Mortgagee may require and
Mortgagor shall obtain and maintain insurance with respect to other insurable risks and
coverage relating to the Mortgaged Property including, without limitation, fire, builder's risk,
work<t's compensation, physical damages, loss of rentals or business interruption, earthquake (if
applicabi=), and liability insurance, all such insurance to be in such sums and upon such terms
and concitinns as Mortgagee reasonably may require, with loss proceeds by the terms of such
policies mdde’ payable to the Mortgagee as its interest may appear. Mortgagor covenants that
all insurance promiums shall be paid not later than fifteen (15) days prior to the date on which
such policy could k¢ zancelied for non-payment. If any portion of the Mortgaged Property is in an
area identified by 2wy federal governmental authority as having special flood hazards, and flood
insurance is available, @ flead insurance policy meeting the current guidelines of the Federal
Insurance is in effect witii a_generally acceptable insurance carrier, in an amount representing
coverage not less than the lewst of (1) the outstanding principal balance of the Loan, (2} the full
insurable value of the Mortgaged Property, and (3) the maximum amount of insurance available
under the Flood Disaster Protection” Act of 1973, as amended. All such insurance policies
(collectively, the “hazard insurance policy™)<hall contain a standard mortgagee clause naming the
Mortgagee and its successors and assigns as beneficiary, and may not be reduced, terminated, or
canceled without thirty (30) days’ prior written r.otice to the Mortgagee.

(b) Such insurance companies shall be duly fualified as such under the laws of the states
in which the Mortgaged Property is located, duly authorized and licensed in such states to transact
the applicable insurance business and to write the insuraice provided, and compantes whose
claims paying ability is rated in the two highest rating catcgories by A.M. Best with respect to
hazard and flood insurance or as otherwise acceptable to Lendcr. Such insurance shall be in
amounts not less than the greater of: (i) the outstanding principal baiance of the Loan, or (ii) the
amount necessary to avoid the operation of any co-insurance provisions with respect to the
Premises.

(¢) All such policies shall provide for a minimum of thirty (30) davs prior written
cancellation notice to Mortgagee. Mortgagee, upon its request to Morigagor, (shall have the
custody of all such policies and all other policies which may be procured insuring said Mortgaged
Property, the same to be delivered, to Mortgagee at its office and all renewal policies to be
delivered and premiums paid to Mortgagee at its office at least twenty (20) days before the
expiration of the old policies; and Mortgagor agrees that upon failure to maintain the insurance
as above stipulated or to deliver said renewal policies as aforesaid, or to pay the premiums
therefor, Mortgagee may, without obligation to do so, procure such insurance and pay the
premiums therefor and all sums so expended shall immediately be paid by Mortgagor and
unless so paid, shall be deemed part of the debt secured hereby and shall bear interest at the
rate set forth in the Note, and thercupon the entire principal sum unpaid, including such sums
as have been paid for premiums of insurance as aforesaid, and any and all other sums which
shall be payable hereunder shall become due and payable forthwith at the option of Morigagee,
anything herein contained to the contrary notwithstanding. In case of loss and payment by any
insurance company, the amount of insurance money reccived shall be applied either to the
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Indebtedness secured hereby, or in rebuilding and restoring the damaged property, as Mortgagee
may elect,

(d) Mortgagor has not engaged in and shall not engage in any act or omission which would
impair the coverage of any such policy, the benefits of the endorsement provided for herein, or the
validity and binding effect of either including, without limitation, no unlawful fee, commission,
kickback, or other unlawful compensation or value of any kind has been or will be received,
retained, or realized by any attorney, firm, or other person, and no such unlawful items have been
received, retained, or realized by Mortgagor.

(e) No action, inaction, or event has occurred and no state of facts exists or has existed that
has résulted or will result in the exclusion from, denial of, or defense to coverage under any
applicable special hazard insurance policy or bankruptcy bond, irrespective of the cause of such
failure oi chverage.

1.04.3 Deposiis-for Impositions and Insurance. Notwithstanding anything to the contrary
contained in any of the L.oaty Documents, upon demand by Mortgagee, after failure by Mortgagor (o pay
any of the amounts specifies-in Sections 1.04.1 or 1.04.2, Mortgagor shall deposit with Mortgagee on the
first day of each month an amourt squal 1o one twelfth (1/12th) of the sum of: (i) the aggregate annual
payments for the Impositions; (ii} the 2nnual insurance premiums on the policies of insurance required to
be obtained and kept in force by Mot gagor under this Mortgage; and (iii) all other periodic charges (other
than interest and principal under the No'e) arising out of the ownership of the Mortgaged Property or any
portion thereof which are or with notice or<b¢ passage of time or both will become a lien against the
Mortgaged Property or any part thereof ({i), (it), and.{iii), collectively, the “Annual Payments™). Such sums
will not bear interest and are subjcet to adjustment or additional payments in order to assure Mortgagee that
it will have the full amount of any payment on hand 2t least one (1) month prior to its due date. Mortgagee
shall hold said sums in escrow to pay said Annual Payraeris in the manner and to the extent permitted by
law when the same become due and payable. Notwithstandiig anything herein to the contrary, however,
such deposits shall not be, nor be deemed to be, trust funds but /2y be commingled with the general funds
of Mortgagee. [f the total payments made by Mortgagor (o Mortgagee, on account of said Annual Payments
up to the time when the same become due and payable, shall exceed the amount of payment for said Annual
Payments actually made by Mortgagee, such excess shall be creditea oy Mortgagee against the- next
payment or payments due from Mortgagor to Mortgagee on account of said . nanal Payments. If, however,
said payments made by Mortgagor shall not be sufficient to pay said AnnualPayments when the same
become due and payable, Mortgagor agrees to promptly pay to Mortgagee the ameouiit, necessary to make
up any deficiency. In case of default in the performance of any of the agreements cr previsions contained
in the Note, Mortgagee may, at its option, at any time after such default, apply the balaiicc remaining of the
sums accumulated, as a credit against the principal or interest of the mortgage Indebtedness, cr both.

1.04.4 Capital Expenditure Reserve. Borrower shall deposit with Lender on the Closing Date the
initial amount for each Property and on each Payment Date the monthly amount for each Property the
amount set forth on Schedule C (the “Capital Expenditure Reserve™). Provided no Event of Default is
continuing, Lender shall release funds in the Capital Expenditure Reserve to reimburse Borrower for
completed work constituting bona fide Capital Expenditures with respect to the Properties actually paid for
by Borrower, subject to the satisfaction or waiver by Lender of the following conditions: (i) Borrower shall
have complied with the terms of the Loan Documents if applicable to the work for which the release is-
sought, (ii) the request for disbursement shall be accompanied by a Disbursement Certificate and (iii) if the
amount of Capital Expenditure funds requested to be released with respect to a Property exceeds $5,000,
Lender shall have completed a Property inspection reasonably satisfactory to Lender. Borrower shall not
be entitled to receive funds from the Capital Expenditure Reserve for work as to which Borrower is entitled
to reimbursement from any security deposit, Insurance Proceeds or Awards. Disbursements of funds from



2201257015 Page: 10 of 37

"UNOFFICIAL COPY

Page 7 of 34

the Capital Expenditure Reserve shall occur only once per calendar month on a date that is not less than
five (5) Business Days after a written request for release provided by Borrower to Lender; provided, that if
the amount requested to be released is less than $2,500, then such funds shall remain on deposit with Lender
until an amount equal to or greater than $2,500 is to be disbursed. “Capital Expenditure” means hard and
soft costs incurred by Borrower with respect to replacements and capital repairs made to a Property in each
case to the extent capitalized in accordance with GAAP.

1.04.5 Late Charge. Mortgagee may collect a “late charge” of five percent (3%) on any payment
or installment due or required to be paid pursuant to the terms of this Mortgage or the Note which is not
paid within ten (10) days of when the same is required to be paid to cover the extra expenses involved in
handling such delinquent payment.

1.04.6 Proof of Payment. Upon request of Mortgagee, Mortgagor shall deliver to Morigagee,
within twenty (20) days after the due date of any payment required in this Section 1.04, proof of payment
satisfactory to Mor gazee.

1.05 Condemnation. Mortgagee shall be entitled to all compensation awards, damages, claims, rights of
action and proceeds of, or.ciaccount of, any damage or taking through condemnation, eminent domain or
the like, and Mortgagee is hereliy zuthorized, at its option, to commence, appear in and prosecute in its own
or Mortgagor's name any action o prozeeding relating to any such condemnation, taking or the like and to
settle or compromise any claim in coinection therewith.

1.06 Care of Mortgaged Property; Demoiition and Alteration. Mortgagor shall maintain the Mortgaged
Property in good condition and repair, shall not commit or suffer any waste of the Mortgaged Property,
and shall comply with or cause to be complied with, all statutes, laws, rules, ordinances and requirements
of any governmental authority relating to the Mortgiged Property; and Mortgagor shall promptly repair,
restore, replace or rebuild any part of the Mortgaged Pronerty now or hereafter subject to the lien of
this Mortgage which may be damaged or destroyed by sy casualty whatsoever or which may be
affected by any proceeding of the character referred to in Seztion 1.05. Mortgagor shall not otherwise
change, alter or repair in any material way any portion of the Prerinses without the consent of Lender in
each circumstance; and Mortgagor shall not initiate, join in, or censent to any change in any private
restrictive covenants, or private restrictions, limiting or defining the uzes. which may be made of the
Mortgaged Property or any part thereof, without the written consent of 4ertgagee. Mortgagor agrees
that no building or other property now or hereafter covered by the lien of this Mortgage shall be removed,
demolished, or materially altered, without the prior written consent of Mortgagee, <xeept that Mortgagor
shall have the right, without such consent, to remove and dispose of, free fremcthe lien- of this
Morigage, such equipment as from time to time may become worn out or obsolite, provided that
simultaneously with or prior to such removal any such equipment shall be replaced with Gther equipment
of value at least equal to that of the replaced equipment and free from any title retenticn or security
agreement or other encumbrance, and by such removal and replacement Mortgagor shall be deemed to
have subjected such equipment to the lien of this Mortgage.

1.07 Transfer and Encumbrance of Mortgaged Property.

(a) Mortgégor shall not sell, convey, transfer, suffer any type of change in title or ownership, lease,
assign or further encumber any interest in any part of the Mortgaged Property, without the prior written
consent of Mortgagee, Any such sale, conveyance, transfer, pledge, lease, assignment or encumbrance made
without Mortgagee's prior written consent shall be null and void and shall constitute a default hereunder,
Mortgagor shall not, without the prior written consent of Mortgagee, permit any further assignment of the
rents, royalties, issues, revenues, income, profits or other benefits from the Mortgaged Property, or any part
thereof, and any such assignment without the prior written consent of Mortgagee shall be null and void and
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shall constitute a default hereunder. Mortgagor agrees that in the event the ownership of the Mortgaged
Property or any part thereof is permitted by Mortgagee to be vested in a person other than Morigagor,
Mortgagee may, without notice to Mortgagor, deal in any way with such successor or successors in interest
with reference to this Mortgage and the Note and other sums hereby secured without in any way vitiating
or discharging Mortgagor's liability hereunder or upon the Note and other sums hereby secured. No sale of
the Mortgaged Property and no forbearance to any person with respect to this Mortgage and no extension
to any person of the time for payment of the Note and other sums hereby secured given by Mortgagee shall
operate to release, discharge, modify, change or affect the original liability of Mortgagor either in whole or
In part,

(b) If Mortgagor shall sell, convey, assign or transfer all or any part of the Mortgaged Property or
any interest fiierein or any beneficial interest in Mortgagor without Mortgagee’s prior written consent,
Mortgagee may -at Mortgagee’s option, without demand, presentment, protest, notice of protest, notice of
intent to accelerate, hotice of acceleration or other notice, or any other action, all of which are hereby waived
by Mortgagor and il sther parties obligated in any manner on the Indebtedness, declare the Indebtedness
to be immediately du= cnd payable, which option may be exercised at any time following such sale,
conveyance, assignment, l<ase or transfer, and upon such declaration the entire unpaid balance of the
Indebtedness shall be immesiately due and payable.

(¢) Mortgagor shall keep (he Mertgaged Property frec from mechanics’ liens, materialmen's liens
and encumbrances. If any prohibited lien or encumbrance is filed against the Mortgaged Property,
Mortgagor shall cause the same to be rémoved and discharged of record within thirty (30) days after the
date of filing thereof.

(d) Mortgagor shall not directly or indirec ly allow subordinate financing on the Premises without
Mortgagee’s consent in its sole discretion. If Mortgzgez consents to such subordinate financing, then, in
each circumstance Mortgagor shall obtain, upon request by Mortgagee, from all persons hereafter having
or acquiring any interest in or encumbrance on the Morigiged Property or the said equipment or
accessions, a writing duly acknowledged, and stating th¢ /ature and extent of such interest or
encumbrance and that the same is subordinate to this Mortgage and no offsets or defenses exist in favor
thereof against this Mortgage or the Note hereby secured, and deliversich writing to Mortgagee.

(e) Mortgagor shall not Lease the Mortgaged Property or any part.<icteof, except in compliance
with the Loan Agreement, without the consent of Mortgagee in its sole discretior.

1.08 Further Assurances. At any time and from time to time upon Mortgagee's requast, Mortgagor shall
make, execute and deliver, or cause to be made, executed and delivered, to Mortgagce and, where
appropriate, shall cause to be recorded or filed, and from time to time thereafter to be (e-recorded and
refiled, at such time and in such offices and places as shall be deemed desirable by Mortgagee_any and all
such further mortgages, instruments of further assurance, certificates and such other documents as
Mortgagee may consider necessary or desirable in order to effectuate, complete or perfect, or to continue
and preserve, the obligations of Mortgagor under the Note and this Mortgage, the lien of this Mortgage as
a lien upon all of the Mortgaged Property, and unto all and every person or persons deriving any estate,
right, title or interest under this Mortgage. Upon any failure by Mortgagor to do so, Mortgagee may make,
execute, record, file, re-record or refile any and all such mortgages, instruments, certificates and docaments
for and in the name of Mortgagor, and Mortgagor hereby irrevocably appoints Mort'g,agee the agent and
attorney-in-fact of Mortgagor to do so.

1.09 Uniform Commercial Code Security Agreement and Fixture Filing. This Mortgage 1s intended to
be a security agreement and fixture filing which is to be filed for record in the real estate records pursuant
to the Uniform Commercial Code in effect from time to time in the State of «State of Property» for any of



2201257015 Page: 12 of 37

UNOFFICIAL COPY

Page 9 of 34

the goods specified above in this Mortgage as part of the Mortgaged Property which, under applicable law,
may be subject to a security interest pursuant to the Uniform Commercial Code and Mortgagor hereby
agrees to execute and deliver any additional financing statements covering said goods from time to time
and in such form as Mortgagee may require to perfect a security interest with respect to said goods.
Mortgagor shall pay all costs of filing such financing statements and renewals and releases thereof and shall
pay all reasonable costs and expenses of any record searches for financing statements which Mortgagee
may reasonably require. Without the prior written consent of Mortgagee, Mortgagor shall not create or
suffer to be created, pursuant to the Uniform Commercial Code, any other security interest in said goods,
including replacements and additions thereto. Upon Mortgagor's breach of any covenant or agreement of
Mortgagor contained in this Mortgage, including the covenants to pay when due all sums secured by this
Mortgage, Mortgagee shall have the remedies of a secured party under the Uniform Commercial Code and,
at Mortgagee's option, may also invoke the remedies permitted by applicable law as to such goods.

ASIT IS RELATED HERETO:

DEBTORIS: - 67 UNIT PORTFOLIO HOLDINGS LLC

41 Maujer Street, Brooklyn, NY 11206
SECURED PARTY IS: L'DAN FUNDER LLC, SERIES 27294 a Delaware limited liability
company

645 Madison Avenue, 19th Floor, New York, NY 10022

Mortgagor represents, covenants, and warrants that as of the date hereof as follows: Mortgagor’s full,
correct, and exact legal name is sct forth imm:diaely above in this Section 1.09. Mortgagor is an
organization of the type and is incorporated in, organizec, or formed under the laws of the state specified in
the introductory paragraph to this Mortgage. In the evert of any change in name or identity of Mortgagor,
Mortgagor hereby authorizes Mortgagee to file such Uniform Commercial Code forms as are necessary to
maintain the priority of Mortgagee’s lien upon the Mortgaged Property which may be deemed personal
property or fixtures, including future replacement thereof, which serves as collateral under this Mortgage.

1.10 Lease Covenants. Each and every covenant on the part of Mortgapo: contained in any assignment of
lessor's interest in leases or any assignment of rents, royalties, issues, revesues, profits, income or other
benefits made collateral hereto is made an obligation of Mortgagor hereunder asif fully set forth herein.

1.11 After-Acquired Property. To the extent permitted by and subject to applicavle iaw. the lien of this
Mortgage will automatically attach, without further act, to all after-acquired property iosated in, on, or
attached to, or used, or intended to be used, in connection with, or with the renovation of! the Mortgaged
Property or any part thereof; provided, however, that, upon request of Mortgagee, Mortgagor'stiall execute
and deliver such instrument or instruments as shall reasonably be requested by Mortgagee to confirm such
lien, and Mortgagor hereby appoints Mortgagee its attorney-in-fact to execute all such instruments, which
power is coupled with an interest and is irrevocable.

1.12 Expenses. Unless otherwise agreed in writing, Mortgag,or will pay when due and payable all appraisal
fees, recording fees, taxes, brokerage fees and commissions, abstract fees, title policy fees, escrow fees,
attorneys' fees, court costs, fees of inspecting architect(s) and engineer(s) and all other costs and expenses
of every character which have been incurred or which may hereafter be incurred by Mortgagee in connection
with: (a) the preparation and execution of the Loan Documents; (b) the funding of the Loan; (¢) in the event
an Event of Default occurs hereunder or under the Note or any of the Loan Documents, all costs, fees and
expenses, including, without limitation, all reasonable attorneys' fees in connection with the enforcement
under the Note or foreclosure under this Mortgage, preparation for enforcement of this Mortgage or any
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other Loan Documents, whether or not suit or other action is actually commenced or undertaken; (d)
enforcement of this Mortgage or any other Loan Documents; () court or administrative proceedings of any
kind to which Mortgagee may be a party, either as plaintiff or defendant, by reason of the Note, the Mortgage
or any other Loan Documents; (f) preparation for and actions taken in connection with Mortgagee's taking
possession of the Mortgaged Property; (g) negotiations with Mortgagor, its beneficiary, or any of its agents
in connection with the existence or cure of any Event of Default or default; (h) any proposed refinancing
by Mortgagor or any other person or entity of the debt secured hereby; (i} the transfer of the Mortgaged
Property in lieu of foreclosure; (j) inspection of the Mortgaged Property pursuant to Section 1.15; and (k)
the approval by Mortgagee of actions taken or proposed to be taken by Mortgagor, its beneficiary, or other
person or entity which approval is required by the terms of this Mortgage or any other of the Loan
Document. (1) out-of-pocket costs of Mortgaged Property inspections and condition reports following an
Event of Default or in connection with the Restoration or repair of the Mortgaged Property; (m) taking
control of and ranaging the Mortgaged Properties and collecting Rents and Other Receipts after an Event
of Default, including, but not limited to, attorney’s fees, receiver’s fees, premiums on receiver’s bonds,
repair and maintepince costs, insurance premiums, Property Taxes and Other Charges on the Mortgaged
Properties; (n) all special servicing fees, “work-out” fees, liquidation fees and other fees payable to any
special servicer in connection with a Default, an Event of Default, an acknowledgment by Borrower that
the Loan is likely to go intcdefault, or any refinancing, restructuring, “work-out”, or modification of any
Obligations or the Loan; (o) relatei 12 any Event of Bankruptcy of any Relevant Party and related ancillary
proceedings and appeals and (p) all thizd party servicing cost and fees which are customarily charged by
servicers (other than monthly servicing 1ees charged by servicer), (collectively, all of the foregoing, the
“Expenses”). Mortgagor will, upon demand by Mortgagee, reimburse Mortgagee or any takeout lender for
all Expenses which have been incurred or whickshall be incurred by either of them; and will indemnify and
hold harmless Mortgagee from and against, and reimburse it for, the same. Expenses and for all claims,
demands, liabilities, losses, damages, judgmen's, penalties, costs and expenses (including, without
limitation, attorneys' fees) which may be imposed upcn, asserted against, or incurred or paid by it by reason
of, on account of or in connection with any bodily injury of death or property damage occurring in or upon
or in the vicinity of the Mortgaged Property through any caus¢ whatsoever or asserted against it on account
of any act performed or omitted to be performed hercunder or ur-account of any transaction arising out of
or in any way connected with the Mortgaged Property. or with this Mortgage or the Indebtedness.

1.13 Mortgagee’s Performance of Defaults. If Mortgagor defaults in the payment of any tax, Assessment,
encumbrance or other linposition, in its obligation to furnish insurance herexnder, or in the performance or
observance of any other covenant, condition, agreement or term in this Mortgagé, the Note or in any of the
Loan Documents, Mortgagee may, without obligation to do so, to preserve its intsiest in the Mortgaged
Property, perform or observe the same, and all payments made (whether such pavrents are regular or
accelerated payments) and costs and expenses incurred or paid by Mortgagee in connectior therewith shall
become due and payable immediately. The amounts so incurred or paid by Mortgagee, together with interest
thereon at the default rate, as provided in the Note, from the date incurred until paid by Mortgagor, shall be
added to the Indebledness and secured by the lien of this Mortgage to the extent permitted by law.
Mortgagee is hereby empowered to enter and to authorize others to enter upon the Mortgaged Property or
any part thereof for the purpose of performing or observing any such defaulted covenant, condition,
agreement or terim, without thereby becoming liable to Mortgagor or any person in possession holding under
Mortgagor. '

1.14 Financial Statements, Books, and Records. Mortgagor will furnish to Mortgagee, within thirty (30)
days after a request therefor, a detailed statement in writing, covering the period of time specified in such
request, showing all income derived from the operation of the Mortgaged Property, and all disbursements
made in connection therewith, and containing a list of the names of all tenants and occupants of the
Mortgaged Property, the portion or portions of the Mortgaged Property occupied by each such tenant and



2201257015 Page: 14 of 37

UNOFFICIAL COPY

)

Page 11 of 34

occupant, the rent and other charges payable under the terms of their leases or other agreements and the
period covered by such leases or other agreements.

1.15 Inspection. Mortgagee, and any persons authorized by Mortgagee, shall have the right, at Mortgagee’s
option, to enter and inspect the Premises during the fourth (4™) month and at all other reasonable times
during the term of the Loan. Mortgagor shall pay any professional fees and expenses, which may be incurred
by Mortgagee in connection with such inspection.

1.16 Loan to Value Covenant. If at any one or more time(s) during the term of the Note the then aggregate
outstanding and committed principal amount of the Note, plus accrued interest and fees thereon, plus all
amounts outstanding under any debts secured by prior liens on the Mortgaged Property, is greater than
75.0% of the value of the Mortgaged Property, as determined by Mortgagee based upon Mortgagee’s review
of any appraisal-and such other factors as Mortgagee may deem appropriate, then Mortgagor shall within
thirty (30) days foliowing a request by Mortgagee, prepay the Note by an amount sufficient to cause the
then outstanding principal amount of the Note, plus accrued interest and fees thereon, to be reduced to an
amount equal to or less than 75.0% of the value of the Mortgaged Property. The inability of Mortgagor to
reduce the principal balance of the Note within thirty (30} days following request by Mortgagee shall be, at
Mortgagee’s option, an Everiof Default, hereunder.

ARTICLE TWO: DEFAULTS

2.01 Event of Default. The term "Event of D:fault" or "default” wherever used in this Mortgage, shall
mean anyone ot more of the following events: (a) railure by Mortgagor to pay any installment of principal
and/or interest under the Note, within five (5) days at’er the same becomes due and payable; (b) failure by
Mortgagor to observe or perform, or upon any default in_any other covenants, agreements or provisions
herein, in the Note, in the Loan Agreement or in any of the l.osn Documents; (¢) failure by Mortgagor to
pay any [mposition, Assessment, other utility charges on or licn 4gzinst the Mortgaged Property; (d) failure
by Mortgagor to keep in force the insurance required in this Mortgage: (e) failure by Mortgagor to either
deliver the policies of insurance described in this Mortgage or to pay the premiums for such insurance as
provided herein; (f) failure by Morigagor to pay any installment, which ‘mzy.not then be due or delinquent,
of any Assessment for local improvements for which an official bill has been issued by the appropriate
authorities and which may now or hereafter affect the Mortgaged Property, and 112y be or become payable
in installments; (g) the actual or threatened waste, removal or demolition of, or matziial alteration to, any
part of the Mortgaged Property, except as permitted herein; (h) the vesting of title, or.ary.sale, conveyance,
transfer, leasing, assignment or further encumbrance in any manner whatsoever of‘any.interest in the
Mortgaged Property, or any part thereof, in or to anyone other than the present owner, or any change in title
or ownership of the Mortgaged Property, or any part thereof, without the prior written consent ¢f Mortgagee;
(i) all or a material portion of the Mortgaged Property being taken through condemnation, eminent domain,
or any other taking such that Mortgagee has reason to believe that the remaining portion of the Mortgaged
Property is insufficient to satisfy the outstanding balance of the Note, or the value of the Mortgaged Property
being impaired by condemnation, eminent domain or any other taking, (which term when used herein shall
include, but not be limited to, any damage or taking by any governmental authority or any other authority
authorized by the laws of any state or the United States of America to so damage or take, and any transfer
by private sale in lieu thereof), either temporarily for a period in excess of thirty (30) days, or permanently;
(j) the merger or dissolution of Mortgagor or the death-of any guarantor of the Note (“Guarantor”); (k) any
representation or warranty of Mortgagor or Guarantor made herein or in any such guaranty or in any
certificate, report, financial statement, or other instrument furnished in connection with the making of the
Note, the Mortgage, or any such guaranty, shall prove false or misleading in any material respect; (I) Maker
makes or takes any action to make a general assignment for the benefit of its creditors or becomes insolvent
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or has a receiver, custodian, trustee in Bankruptcy, or conservator appointed for it or for substantially all or
any of its assets; {(m) Mortgagor files, or becomes the subject of, a petition in bankruptcy, or upon the
commencement of any proceeding or action under any bankruptcy laws, insolvency laws, relief of debtors
laws, or any other similar law affecting Mortgagor, provided however, that Mortgagor shall have sixty (60)
days from the filing of any involuntary petition in bankrupicy to have the same discharged and dismissed,
(n) the Mortgaged Property becomes subject to (1) any tax lien which is superior to the lien of the
Mortgage, other than a lien for local real estate taxes and assessments not due and payable or (2) any
mechanic's, materialman's, or other lien which is, or is asserted to be, superior to the lien of the Mortgage
and such lien shall remain undischarged for thirty (30) days, (o) Mortgagor fails to promptly cure any
violations of laws or ordinances affecting or which may be interpreted to affect the Mortgaged Property;
(p) in the event of any material adverse change in the financial condition of Mortgagor; or (q) any of the
aforemention<d events occur with respect to any Guarantor.

ARTICLE THELZ: REMEDIES

[n the event that an Eventof Default or default shali have occurred, the remedies available to Mortgagee
include, but are not limited'to, any and all rights and remedies available hereunder, any and all rights and
remedies available at law,.irvequity, or by statute. Without limiting the foregoing, the rights and remedies
available to Mortgagee shall inclure but not be limited to, any one or more of the following:

3.01 Acceleration of Maturity. If ar. Event of Default shall have occurred, Mortgagee may, at its option,
declare without demand or notice all of the outstanding Indebtedness to be due and payable immediately,
and upon such declaration such Indebtedness shiall itnmediately become and be due and payable without
demand or notice.

3.02 Mortgagee’s Right to Enter and Take Possession. If an Event of Default shall have occurred,
Mortgagor, upon demand on Mortgagee, shall forthwitl stirrender to Mortgagee the actual possession of
the Mortgaged Propetty and Mortgagee itself, or by such offiecrs or agents as it may appoint, may enter and
take possession of the Mortgaged Property, collect and receive the rents and income therefrom, and to
apply so much of said rents and income as may be required in the niecessary expenses of running said
Premises, including reasonable attorneys' fees, management agentsfocs, and if the Mortgagee manages
the Premises with its own employees, an amount equal to the cusiomary management agents' fees
charged for similar property in the area where the Premises are located “2ad to apply the balance of
said rents and income to the payment of the amounts due upon said Note, or in payment of taxes assessed
against the Premises, or both. And for this purpose, and in case of such default, tiw, Mortgagor hereby
assigns, transfers and sets over to the Mortgagee the rents and income accruing from zaig Premises, Nothing
contained in the foregoing provisions shall impair or affect any right or remedy whish the Mortgagee
might now or hereafter have, were it not for such provisions, but the rights herein giver._shall be in
addition to any others which the Mortgagee may have hereunder.

3.03 Recciver. If an Event of Default shall have occurred, Mortgagee, to the extent permitted by law and
without regard to the value or occupancy of the security, shall be entitled to apply for the appointment
of a receiver of the rents and profit of the Mortgaged Property without notice, and shall be entitled to
the appointment of such a receiver as a matter of right, without consideration of the value of the
Mortgaged Property as security for the amounts due Mortgagee, or the solvency of any person or limited
liability company liable for the payment of such amounts. If an Event of Default shall have occurred,
Mortgagee shall have the right to replace the Property Manager in accordance with Section 3.07 of the Loan
Agreement. :

3.04 Waiver of Appraisement, Valuation, Stay, Exemption, and Redemption Laws, etc.; Marshaling.
Mortgagor agrees to the full extent permitted by law that after an Event of Default neither Mortgagor nor
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anyone claiming through or under it shall or will set up, claim or seek to take advantage of any appraisement,
valuation, stay, exemption, moratorium, or redemption laws now or hereafter in force, in order to prevent
or hinder the enforcement or foreclosure of this Mortgage, and Mortgagor, for itself and all who may at any
time claim through or under it, hereby waives, to the full extent that it may lawfully so do, any and all right
to have the assets comprising the Mortgaged Property marshaled upon any foreclosure hereof.

3.05 Suits to Protect the Property. Mortgagee shall have the power and authority to institute and maintain
any suits and proceedings as Mortgagee may deem advisable in order to (a) prevent any impairment of the
Mortgaged Property, (b) foreclose this Mortgage, (¢) preserve and protect its interest in the Mortgaged
Property, and (d} to restrain the enforcement of, or compliance with, any legislation or other governmental
enactment, rule, or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance vith such enactment, rule or order might impair the security hereunder or be prejudicial to
Mortgagee's interest.

3.06 Proofs of Clpim. [n the case of any receivership, insolvency, bankruptcy, reorganization, arrangement,
adjustment, compositor or other judicial case or proceeding affecting Mortgagor, its creditors or its
property, Mortgagee, toth extent permitted by law, shall be entitled to file such proofs of claim and other
documents as may be necesiary or advisable in order to have its claims allowed in such case or proceeding
for the entire Indebtedness at the sate of the institution of such case or proceeding, and for any additional
amounts which may become due and rayable by Mortgagor after such date.

3.07 Application of Monies by Mortgagee. After the occurrence of an Event of Default, any monies
collected or received by Mortgagee shall be.ajriied in such priority as Mortgagee may determine in its sole
and absolute discretion, to such matters includir.g, bt not limited to, the payment of any Expenses including
without limitation, the payment of compensation, expenses and disbursements of the agents, attorneys and
other representatives of Mortgagee, to deposits for Impositions and Insurance and insurance premiums due,
to the cost of insurance, Impositions, Assessments, and other charges and to the payment of the
Indebtedness.

3.08 No Waiver. Notwithstanding any course of dealing or course ¢1 performance, neither failure nor delay
on the part of Mortgagee to exercise any right, power, or privilege bereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any right, power, or_privilege hereunder preclude any
other or further exercise thereof or the exercise of any other right, power, orprivilege.

3.09 No Waiver of One Default to Affect Another. No waiver of any Event of Peiault hereunder shall
extend to or affect any subsequent or any other Event of Default then existing, or impaiv sy rights, powers
or remedies consequent thereon. [f Mortgagee (a) grants forbearance or an extension of urie {or the payment
of any of the Indebtedness; (b) takes other or additional security for the payment thereof; (¢) waives or does
not exercise any right granted in the Note, this Mortgage or any other of the Loan Document:; {d) releases
any part of the Mortgaged Property from the lien of this Mortgage or any other of the Loan Documents or
releases or any party liable under the Note; (¢) consents to the filing of any map, plat or replat of the
Premises; (f) consents to the granting of any easement on the Premises; or {g) makes or consents to any
agreement changing the terms of this Mortgage or subordinating the lien or any charge hereof, no such act
or omission shall release, discharge, modify, change or affect the original liability under this Mortgage or
otherwise of Mortgagor, or any subsequent purchaser of the Mortgaged Property or any part thereof or any
maker, co-signer, endorser, surety or guarantor.'No such act or omission shall preclude Mortgagee from
exercising any right, power or privilege herein granted or intended to be granted in case of any Event of
Default then existing or of any subsequent Event of Default nor, except as otherwise expressly provided in
an instrument or instruments executed by Mortgagee, shall the lien of this Mortgage be altered thereby.
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3.10 Remedies Cumulative. No right, power or remedy conferred upon or reserved to Mortgagee by the
Note, this Mortgage or any other of the Loan Documents is exclusive of any other right, power and remedy,
but each and every such right, power and remedy shall be cumulative and concurrent and shall be in addition
to any other right, power and remedy given hereunder or under the Note or any other of the Loan
Documents, or now or hereafter existing at law, in equity or by statute.

3.11 Interest after Event of Default; Default Rate. If an Event of Default shall have occurred, all sums
outstanding and unpaid under the Note and this Mortgage shall, at Mortgagee's option, bear interest at the
default rate set forth in the Note.

3.12 Protective Advances. At any time following an Event of Default, Lender shall have the right to take
appropriate juaicial proceedings or proceed with any right or remedy, independent of or in aid of the power
of entry hereinib=fore conferred, as it may deem best for the protection and enforcement of its rights
hereunder or to forezlose the lien hereof, or to enforce any right or remedy available to it under the laws of
the State where the Mcrtgaged Property is located, or to cause the Mortgaged Property to be sold as a whole
or in parcels under the judsment or decree of a court or courts of competent jurisdiction, or may proceed to
protect and enforce its rights by any other proper legal or equitable remedy as it shall deem most effectual.
All Expenses incurred by Lender incurred while exercising its rights hereunder shall be included in the
Obligations Borrower owes Lerder hereunder.

3.13 Rights of Assignees and Succecsors, All rights of Lender in, to, and under this Agreement and any
other instrument or document executed ane/or delivered in connection herewith shall pass to and may be
exercised by any assignee thereof. Borrowerdgices that, in the event of an assignment of this Agreement
and notice of such assignment to Borrower, the ‘iability of Borrower to a holder for value of this Agreement
shall be immediate and absolute and not affected by any actions of Lender and that Borrower will not set
up any claim against Lender as a defense, counterclair, or setoff to any action for the unpaid balance owed
under this Agreement or for possession brought by said helder. All rights of Lender hereunder shall inure
to the benefit of its successors and assigns and any subsequentolder of the Note, and all Obligations of
Borrower shall bind the heirs, executors, administrators, successors, and assigns of Borrower.

ARTICLE FOUR: MISCELLANEOUS PROVISIONS

4.01 Heirs, Successors and Assigns Included in Parties. Whenever one ofitie parties hereto is named or
referred to herein, the heirs, successors and assigns of such party shall be included and all covenants and
agreements contained in this Mortgage, by or on behalf of Mortgagor or Mortgagee snall bind and inure to
the benefit of their respective heirs, successors and assigns, whether so expressed or net,

4.02 Addresses for Notices, etc. ~

{(a) Any netice, report, demand or other instrument authorized or required to be given or furnished
under this Mortgage shall be in writing, signed by the party giving or making the same, and shall be sent by
certified mail, return receipt requested, as follows:

MORTGAGOR: 67 UNIT PORTFOLIO HOLDINGS LLC
- 41 Maujer Street, Brooklyn, NY 11206

Copy to:
MORTGAGEE: Loan Funder LLC, Series 27294

643 Madison Avenue, Floor 19
New York, NY 10022,
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Copy to: Law Office of Lawrence Andelsman
98 Cuttermill Road, Great Neck Plaza, NY 11021

(b) Either party may change the address to which any such notice, report, demand or other
instrument is to be delivered or mailed, by furnishing written notice of such change to the other party, but
no such notice of change shall be effective unless and until received by such other party.

4.03 Headings. The headings of the articles, sections, paragraphs and subdivisions of this Mortgage are for
convenience of reference only, are not to be considered a part hereof and shall not limit or expand or
otherwise aff<ct any of the terms hereof.

4.04 Provisions/Subject to Applicable Laws; Severability All rights, powers and remedies provided
herein may be exerzised only to the extent that the exercise thereof does not violate any law and are intended
to be limited to the exient necessary so that they will not render this Mortgage invalid or unenforceable. In
the event that any of thie zovenants, agreements, terms or provisions contained in the Note, or in this
Mortgage or in any other Loain Documents shall be deemed invalid, illegal or unenforceable in any respect
by a court with appropriate julisciction, the validity of the remaining covenants, agreements, terms or
provisions contained herein or inthe Mate or in any other Loan Documents shall be in no way affected,
prejudiced or disturbed thereby.

4.05 Modification. This Mortgage, the Note, =04 all other Indebtedness are subject to modification. Neither
this Mortgage, nor any term hereof, may be clanged, waived, discharged or terminated orally, or by any
action or inaction, but only by an instrument in witing signed by the party against which enforcement of
the change, waiver, discharge, or termination is souglt.

4.06 Governing Law. THIS MORTGAGE IS MADE 'BY MORTGAGOR AND ACCEPTED BY
MORTGAGEE IN THE STATE OF NEW YORK EXCEPT THAT AT ALL TIMES THE
PROVISIONS FOR THE CREATION, PERFECTION, PFUIURITY, ENFORCEMENT AND
FORECLOSURE OF THE LIENS AND SECURITY INTERESTS CREATED IN THE
MORTGAGED PROPERTY UNDER THE LOAN DOCUMENTS GHALL BE GOVERNED BY
AND CONSTRUED ACCORDING TO THE LAW OF THE STATE WI‘ERE THE MORTGAGED
PROPERTY IS LOCATED. TO THE FULLEST EXTENT PERMITTED Y THE LAW OF THE
STATE WHERE THE MORTGAGED PROPERTY IS LOCATED, THE LAW OF THE STATE
OF NEW YORK SHALL GOVERN THE VALIDITY AND ENFORCEABIL!T" .OF ALL LOAN
DOCUMENTS, AND THE DEBT OR OBLIGATIONS ARISING HEREUNOPLZR® (BUT THE
FOREGOING SHALL NOT BE CONSTRUED TO LIMIT LENDER’S RIGHTS WITH RESPECT
TO SUCH SECURITY INTEREST CREATED IN THE STATE WHERE THE MCKYTGAGED
PROPERTY IS LOCATED). ' :

4,07 Prejudgment Remedies. THE MORTGAGOR HEREBY REPRESENTS, COVENANTS, AND
AGREES THAT THE PROCEEDS OF THE LOAN SECURED BY THIS MORTGAGE, AND
EVIDENCED BY THE LOAN AGREEMENT, AND THE NOTE SHALL BE USED FOR
' GENERAL COMMERCIAL PURPOSES AND THAT SUCH LOAN IS A “COMMERCIAL
TRANSACTION” AS DEFINED BY THE STATUTES OF THE STATE OF NEW YORK. THE
MORTGAGOR HEREBY WAIVES SUCH RIGHTS AS IT MAY HAVE TO NOTICE AND/OR
HEARING UNDER ANY APPLICABLE FEDERAL OR STATE LAWS INCLUDING, WITHOUT
LIMITATION,NEW YORK GENERAL STATUTES PERTAINING TO THE EXERCISE BY THE
MORTGAGEE OF SUCH RIGHTS AS THE MORTGAGEE MAY HAVE INCLUDING, BUT NOT
LIMITED TO, THE RIGHT TO SEEK PREJUDGMENT REMEDIES AND/OR TO DEPRIVE
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'~ THE MORTGAGOR’S PROPERTY PRIOR TO THE RENDITION OF A FINAL JUDGMENT

AGAINST THE MORTGAGOR. THE MORTGAGOR FURTHER WAIVES ANY RIGHT IT MAY
HAVE TO REQUIRE THE MORTGAGEE TO PROVIDE A BOND OR OTHER SECURITY AS
A PRECONDITION TO OR IN CONNECTION WITH ANY PREJUDGMENT REMEDY
SOUGHT BY THE MORTGAGEE, AND WAIVES ANY OBJECTION TO THE ISSUANCE OF
SUCH PREJUDGMENT REMEDY BASED ON ANY OFFSETS, CLAIMS, DEFENSES, OR
COUNTERCLAIMS TO ANY ACTION BROUGHT BY THE MORTGAGEE. FURTHER, THE
MORTGAGOR HEREBY WAIVES, TO THE EXTENT PERMITTED BY LAW, THE BENEFITS
OF ALL PRESENT AND FUTURE VALUATION, APPRAISAL, HOMESTEAD, EXEMPTION,
STAY, REDEMPTION ANDD) MORATORIUM LAWS.,

4.08 Effects o1 Changes and Laws Regarding Taxation. In the event of an enactment of any law deducting
from the value ot the Mortgaged Property any mortgage lien thereon, or imposing upon Mortgagee the
payment of any orpar. of the Impositions, charges, or Assessments previously paid by Mortgagor pursuant
to this Mortgage, or change in the law relating to the taxation of mortgages, debts secured by mortgages or
Mortgagee's interest in tne iviortgaged Property so as to impose new incidents of taxes on Mortgagee, then
Mortgagor shall pay such I~ positions or Assessments or shall reimburse Mortgagee therefor; provided that,
however, if in the opinion of ccupselto Mortgagee such payment cannot lawfully be made by Mortgagor,
then Mortgagee may, at Mortgagee's-eotion, declare all of the sums secured by this Mortgage to be
immediately due and payable withou. prior notice to Mortgagor, and Mortgagee may invoke any remedies
permitted by applicable law.

4.09 Purpose of Loan. Mortgagor represents and warrants that the proceeds from this Loan are to be used
solely for business and commercial purposes and not at all for any personal, family, household, or other
noncommercial or farming or agricultural purposes. Morigagor acknowledges that Mortgagee has made this
Loan to Mortgagor in reliance upon the above represeniation. Said representation will survive the closing
and repayment of the Loan.

4.10 Duplicate Originals. This Mortgage may be exccuted in any riumber of duplicate originals and each
such duplicate original shall be deemed to be an original.,

4.11 Usury Laws. This Mortgage, the Note, and the other Loan Documeis-are subject to the express
condition that at no time shall Mortgagor be obligated or required to pay interest ¢n the debt at a rate which
could subject the holder of the Note to either civil or criminal liability as a result of being in excess of the
maximum interest rate permitted by applicable law. If, by the terins of this Mortgage, ¢ Note, or any of
the Loan Documents, Mortgagor is at any time required or obligated to pay interest on the riebt at a rate in
excess of such maximum rate, the rate of interest under the same shall be deemed to te immediately
reduced to such maximum rate and the interest payable shall be computed at such maximumi.rate and all
prior interest payments in excess of such maximum rate shall be applied and shall be deemed to have been
payments in reduction of the principal balance of the Note.

4.12 Construction. This Mortgage and the Note shall be construed without regard to any presumption or
other rule requiring construction against the party causing this Mortgage and the Note to be drafted.

4.13 Release of Mortgage. (a) If all of Mortgagor’s obligations under the Loan Documents are paid in full
in accordance with the terms of the Loan Documents and all amounts due under the Mortgage and
accompanying loan documents are paid in full, no Default then exists hereunder and no Event of Default
then exists under any other Loan Document, and if Mortgagor shall well and truly perform all of
Mortgagor’s covenants contained herein, then this conveyance shall become null and void and be released,
and the Mortgaged Property shall be released to Mortgagor, at Mortgagor's request and expense. (b) Within
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thirty (30) days of Borrower’s request, provided: (i) Borrower is not in default hereunder or under any other
Loan Document(s); and (ii) no event has occurred which with the passage of time and/or the giving of notice
would constitute a default hereunder or under any other Loan Document(s), Lender shall release portions
of the Mortgaged Property from the lien created by the mortgage (“Released Property™) subject to: (i)
Borrower’s payment to Lender of the Release Price (as hereinafier defined) for the released Property and
(i) Borrower’s delivery to Lender of documentation evidencing a bonafide arm’s length transaction for the
sale of the Released Property. Subject to the prepayment provisions in the Note, Borrower shall have the
right to release individual Mortgaged Properties comprising part of the portfolio through the payment of
Release Prices equal to 120% of the allocated loan amount, as outlined in on Schedule C attached hereto ,
such that the portfolio of remaining Mortgaged Properties in the collateral matches or exceeds the in-place
DSCR at the time of closing of the Loan.

4.14 Entire Agreement. This Mortgage, together with the other Loan Documents executed in connection
herewith, constitates the entire agreement and understanding among the parties relating to the subject matter
hereof and supersedes all prior proposals, negotiations, agreements, and understandings relating to such
subject matter. In entering into this Mortgage, Mortgagor acknowledges that it is not relying on any
representation, warranty, <ovenant, promise, assurance, or other statement of any kind made by the
Mortgagee or by any empley¢e or agent of the Mortgagee.

4.15 Provisional Remedies: Foreclesure And Injunctive Relief: Nothing shall be deemed to apply to
limit the right of Lender to: (a) exercise self-help remedies, (b) foreclose judicially or non-judicially against
any real or personal property collateral, or to exercise judicial or non-judicial power of sale rights, (c) obtain
from a court provisional or ancillary remedics/(including, but not limited to, injunctive relief, a writ of
possession, prejudgment attachment, a protective otder or the appointment of a receiver) or (d) pursue rights
against Borrower or any other party in a third party’ proceeding in action bought against Lender (including,
but not limited to, actions in bankruptcy court). Lender may exercise the rights set forth in the foregoing
clauses (a) through (d), inclusive, before, during, or afiei thie-pendency of any proceeding

4,16 State Specific Provisions.

1. Repair and Maintenance of Mortgaged Property. Borrower shaii (1) keep the Mortgaged Property in
good condition and repair; (b) not substantially alter, remove, or demoiisii the Mortgaged Property or any
of the Improvements except when incident to the replacement of Fixturss; equipment, machinery, or
appliances with items of like kind; (c) restore and repair to the equivalent of its ouiginal condition all or any
part of the Mortgaged Property that may be damaged or destroyed, including, but siov limited to, damage
from termites and dry rot, soil subsidence, and construction defects, whether or not insarance proceeds are
available to cover any part of the cost of such restoration and repair, and regardless a1 whether Lender
permits the use of any insurance proceeds to be used for restoration under this Security Instrureent; (d) pay
when due all claims for labor performed and materials furnished in connection with the Mortgaged Property
and not permit any mechanics’ or materialman’s lien to arise against the Mortgaged Property or furnish a
loss or liability bond against such mechanics™ or materialman’s lien claims; (e) comply with all laws
affecting the Mortgaged Property or requiring that any alterations, repairs, replacements, or improvements
be made on it; (f) not commit or permit waste on or to the Mortgaged Property, or commit, suffer, or permit
any act or violation of law to occur on it; (g) not abandon the Mortgaged Property; (h) cultivate, irrigate,
fertilize, fumigate, and prune in accordance with prudent agricultural practices; (i) if required by Lender,
-provide for management satisfactory to Lender under a management contract approved by Lender; (j) notify
Lender in writing of any condition at or on the Mortgaged Property that may have a significant and
measurable effect on its market value; (k) if the Mortgaged Property is rental property, generally operate
and maintain it in such manner as to realize its maximum rental potential; and (1) do all other things that the
character or use of the Mortgaged Property may reasonably render necessary to maintain it in the same
condition (reasonable wear and tear cxpected) as existed at the date of this Security Instrument.
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2. Use of Mortgaged Property. Unless otherwise required by Governmental Requirements or unless
Lender otherwise provides prior written consent, Borrower shall not change, nor allow changes in, the use
of the Mortgaged Property from the current use of the Mortgaged Propetty as of the date of this Security
Instrument. Borrower shall not initiate or acquiesce in a change in the zoning classification of the
Mortgaged Property without Lender’s prior written consent.

3. Condemnation and Insurance Proceeds.

3.1 Assignment to Lender. The proceeds of any award or claim for damages, direct or consequential,
in connection with any condemnation or other taking of or damage or injury to the Mortgaged Property, or
any part of it, or for convevance in lieu of condemnation, are assigned to and shall be paid to Lender,
regardless of whether Lender’s security is impaired. All causes of action, whether accrued before or after
the date of this Security Instrument, of all types for damages or injury to the Mortgaged Property or any
part of it, or ia connection with any transaction financed by funds lent to Borrower by Lender and secured
by this Security-instrument, or in connection with or affecting the Mortgaged Property or any part of it,
including, without |'mitation, causes of action arising in tort or contract or in equity, are assigned to Lender
as additional securily. and the proceeds shall be paid to Lender. Lender, at its option, may appear in and
prosecute in its own nanieany action or proceeding to enforce any such cause of action and may make any
compromise or settlement o1 fuch action. Borrower shall notify Lender in writing immediately on obtaining
knowledge of any casualty-damage to the Mortgaged Property or damage in any other manner in excess of
$2,000.00 or knowledge of the institiion of any proceeding relating to condemnation or other taking of or
damage or injury to all or any portion ofihe Mortgaged Property. Lender, in its sole and absolute discretion,
may participate in any such proceedings and may join Borrower in adjusting any loss covered by insurance.
Borrower covenants and agrees with Lesder, at Lender’s request, to make, execute, and deliver, at
Borrower’s expense, any and all assignmenis-ard other instruments sufficient for the purpose of assigning
the aforesaid award or awards, causes of action, or ¢!aims of damages or proceeds to Lender free, clear, and
discharged of any and all encumbrances of any kird or nature.

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

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

3.2.2. If fewer than all conditions (a) through (i} above are satisfied, then such payments shall be applied
in the sole and absolute discretion of Lender (a) to the payment or prepayment, with any applicable
prepayment premium, of any Indebtedness secured by this Security [nstrument in such order as Lender may
determine, or (b) to the reimbursement of Borrower’s expenses incurred in the rebuilding and restoration of
the Mortgagza Property. If Lender elects under this Section to make any funds available to restore the
Mortgaged Property, then all of conditions (a) through (i) above shall apply, except tor such conditions that
Lender, in its so'e and absolute discretion, may waive,

33 Material Loss Not Covered. [fany material part of the Mortgaged Property is damaged or destroyed
and the loss, measures by the replacement cost of the Improvements according to then current
Governmental Requirenieris; is not adequately covered by insurance proceeds collected or in the process
of collection, Borrower shalvdeposit with Lender, within 30 days after Lender’s request, the amount of the
loss not so covered.

3.4 Total Condemnation Paviaents All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments that Borrower may receive or to which Borrower may become
entitled with respect to the Mortgaged Piorerty in the event of a total condemnation or other total taking of
the Mortgaged Property shall be paid overt) iender and shall be applied first to reimbursement of all
Lender’s costs and expenscs in connection witl: theirrecovery, and shall then be applied to the payment of
any Indebtedness secured by this Security Instrument in such order as Lender may determine, until the
Indebtedness secured by this Security Instrument has heen paid and satisfied in full. Any surplus remaining
after payment and satisfaction of the Indebtedness securzd- by this Security Instrument shall be paid to
Borrower as its interest may then appear.

3.5 Partial Condemnation Payments. All compensation, awaxds, proceeds, damages, claims, insurance
recoveries, rights of action, and payments (“funds”) that Borrower (nay receive or to which Borrower may
become entitled with respect to the Mortgaged Property in the event.Of a partial condemnation or other
partial taking of the Mortgaged Property, unless Borrower and Lender ofiierwise agree in writing, shall be
divided into two portions, one equal to the principal balance of the Note at thetirie of receipt of such funds
and the other equal to the amount by which such funds exceed the principal balaice of the Note at the time
of receipt of such funds. The first such portion shall be applied to the sums secured by this Security
[nstrument, whether or not then due, including but not limited to principal, accrued intérist, and advances,
and in such order or combination as Lender may determine, with the balance of the fundspzid to Borrower.
3.6 Cure of Waiver of Default. Any application of such amounts or any porticn of it to any
Indebtedness secured by this Security [nstrument shall not be construed to cure or waive any default or
notice of default under this Security [nstrument or invalidate any act done under any such default or notice.
4, Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a) all
Impositions affecting the Mortgaged Property before they become delinquent; (b) such other amounts,
chargeable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Property, this Security Instrument, or Lender’s security for the performance of
the Obligations; (¢} all encumbrances, charges, and liens on the Mortgaged Property, with interest, which
in Lender’s judgment are, or appear to be, prior or superior to the lien of this Security Instrument or all costs
necessary to obtain protection against such lien or charge by title insurance endorsement or surety company
bond; (d) such other charges as Lender deems reasonable for services rendered by Lender at Borrower’s
request; and (e) all costs, fees, and expenses incurred by Lender in connection with this Security Instrument,
whether or not specified in this Security [nstrument.
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On Lender’s request, Borrower shall promptly furnish Lender with all notices of sums due for any amounts
specified in the preceding clauses 5(a) through {(e), and, on payment, with written evidence of such payment.
If Borrower fails to promptly make any payment required under this Section, Lender may (but is not
obligated to) make such payment. Borrower shall notify Lender lmmedlately on receipt by Borrower of
notice of any increase in the assessed value of the Mortgaged PrOperty and agrees that Lender, in Borrower’s
name, may (but is not obligated to) contest by appropriate proceedings such increase in assessment. Without
Lender’s prior written consent, Borrower shall not allow any lien inferior to the lien of this Security
Instrument to be perfected against the Mortgaged Property and shall not permit any improvement bond for
any unpaid special assessment Lo issue.

5. Leases of Mortgaged Property by Borrower. At Lender’s request, Borrower shall furnish Lender
with executed copies of all Leases of the Mortgaged Property or any portion of it then in force. If Lender
s0 requires, 241 §.eases later entered into by Borrower are subject to Lender’s prior review and approval and
must be acceptakle to Lender in form and content. Each Lease must specifically provide, inter alia, that (a)
it is subordinate to’ the lien of this Security Instrument; (b) the tenant attorns to Lender (and Borrower
consents to any spch attornment), such attornment to be effective on Lender’s acquisition of title to the
Mortgaged Property; (¢)'the tenant agrees to execute such further evidence of attornment as Lender may
from time to time request; {4 )the tenant’s attornment shall not be terminated by foreclosure; and (¢) Lender,
at Lender’s option, may aczcpt or reject such attornment. [f Borrower learns that any tenant proposes to
do, or is doing, any act that may_giva-vise to any right of setoff against rent, Borrower shall immediately (i)
take measures reasonably calculated to-prevent the accrual of any such right of setoff; (ii) notify Lender of
all measures so taken and of the amount of any setoff claimed by any such tenant; and (ii1) within 10 days
after the accrual of any right of setoff against rent, reimburse any tenant who has acquired such right, in
full, or take other measures that will effeciicly discharge such setoff and ensure that rents subsequently
due shall continue to be payable without claim Of setaff or deduction.

At Lender’s request, Borrower shall assign to Lender, by written instrument satisfactory to Lender, all
Leases of the Mortgaged Property, and all security depos’ts made by tenants in connection with such Leases.
On assignment to Lender of any such Lease, Lender shalt suczeed to all rights and powers of Borrower with
respect to such Lease, and Lender, in Lender’s sole and abselute discretion, shall have the right to modify,
extend, or terminate such Lease and to execute other further leases with respect to the Mortgaged Property
that is the subject of such assigned Lease.

Neither Borrower, tenant nor any other occupant of the Mortgaged roperty shail use the Mortgaged
Property, except in compliance with all applicable federal, state, ana loeal laws, ordinances, rules and
regulations; nor shall Borrower, tenant or any other occupant cause the Msrigaged Property to become
subject to any use that is not in compliance with all applicable federal, state, a0d local laws, ordinances,
rules and regulations.

if Borrower suspects any {cnant or other occupant of the Mortgaged Property is.nsing the Mortgaged
Property in a manner that is not in compliance with any Governmental Requirement to‘which Borrower,
tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall inimediately take
appropriate action to remedy the violation, and shall notify Lender of any potential violation vaihin one (1)
day of discovery of any such potential violation. Any potential violation by a tenant or any other occupant
of the Mortgaged Property of any Governmental Requirement is an Event of Default under the terms of the
Loan Agreement, the Note and this Security Instrument, then Lender, at Lender’s option, may, without prior
notice, declare all sums secured by this Security Instrument, regardless of their stated due date(s),
immediately due and payable and may exercise all rights and remedies in the Loan Documents.

6. Right to Collect and Receive Rents. Despite any other provision of this Security Instrument, Lender '
grants permission to Borrower to collect and retain the Rents of the Mortgaged Property as they become
due and payable; however, such permission to Borrower shall be automatically revoked on default by
Borrower in payment of any Indebtedness secured by this Security Instrument or in the performance of any
of the Obligations, and Lender shall have the rights set forth in the laws and regulations where the
Mortgaged Property is located regardless of whether declaration of default has been delivered, and without
regard to the adequacy of the security for the Indebtedness secured by this Security Instrument. Failure of
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or discontinuance by Lender at any time, or from time to time, to collect any such Rents shall not in any
manner affect the subsequent enforcement by Lender at any time, or from time to time, of the right, power,
and authority to collect these Rents. The receipt and application by Lender of all such Rents under this
Security Instrument, after execution and delivery of declaration of default and demand for sale as provided
in this Security Instrument or during the pendency of trustee’s sale proceedings under this Security
[nstrument or judicial foreclosure, shall neither cure such breach or default nor affect such sale proceedings,
or any sale made under them, but such Rents, less all costs of operation, maintenance, collection, and
Attorneys” Fees, when received by Lender, may be applied in reduction of the entire Indebtedness from
time to time secured by this Security Instrument, in such order as Lender may decide. Nothing in this
Security Instrument, nor the exercise of Lender’s right to collect, nor an assumption by Lender of any
tenancy, lease, or option, nor an assumption of liability under, nor a subordination of the lien or charge of
this Security Jnstrument to, any such tenancy, lease, or option, shall be, or be construed to be, an affirmation
by Lender of any-tenancy, lease, or option.

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

Borrower expressly understands and agrees-that Lender will have no liability to Borrower or any other
person for Lender’s failure or inability to collectRents from the Mortgaged Property or for failing to collect
such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property. Borrower
understands and agrees that neither the assignment of Rents to Lender nor the exercise by Lender of any of
its rights or remedies under this Security Instrument skall be deemed to make Lender a “mortgagee-in-
possession” or otherwise responsible or liable in any mahncraith respect to the Mortgaged Property or the
use, occupancy, enjoyment, or operation of all or any portionofit, unless and until Lender, in person or by
agent, assumes actual possession of it. Nor shall appointment ofa receiver for the Mortgaged Property by
any court at the request of Lender or by agreement with Borrower, or the entering into possession of the
Mortgaged Property or any part of it by such receiver be deemed to maks'1ender a mortgagee-in-possession
or otherwise responsible or liable in any manner with respect to the.Mortgaged Property or the use,
occupancy, enjoyment, or operation of all or any portion of it

During an Event of Default, any and all Rents collected or received by Borrower Ghall be accepted and held
for Lender in trust and shall not be commingled with Borrower’s funds and property; out shall be promptly
paid over to Lender.

7. Assignment of Causes of Action, Awards, and Damages. All causes of action, andall sums duc or
payable to Borrower for injury or damage to the Mortgaged Property, or as damages incurred in.connection
with the transactions in which the Loan secured by this Security Instrument was made, includinig, without
limitation, causes of action and damages for breach of contract, fraud, concealment, construction defects,
or other torts, or compensation for any conveyance in lieu of condemnation, are assigned to Lender, and all
proceeds from such causes of action and all such sums shall be paid to Lender for credit against the
Indebtedness secured by this Security Instrument. Borrower shall notify Lender immediately on receipt by
Borrower of notice that any such sums have become due or payable and, immediately on receipt of any such
~ sums, shall promptly remit such sums to Lender.

. After deducting all expenses, including Attorneys’ Fees, incurred by Lender in recovermg or col[ectmg any
sums under this Section, Lender may apply or release the balance of any funds received by it under this
Section, or any part of such balance, as it elects. Lender, at its option, may appear in and prosecute in its
own name any action or proceeding to enforce any cause of action assigned to it under this Section and may
make any compromise or settlement in such action whatsoever. Borrower covenants that it shall execute
and deliver to Lender such further assignments of any such compensation awards, damages, or causes of
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action as Lender may request from time to time. If Lender fails or does not elect to prosecute any such
action or proceeding and Borrower elects to do so, Borrower may conduct the action or proceeding at its
own expense and risk.

8. Defense of Security Instrument; Litigation. Borrower represents and warrants that this Security
Instrument creates a first position lien and security interest against the Mortgaged Property. Borrower shall
give Lender immediate writlen notice of any action or proceeding (including, without limitation, any
judicial, whether civil, criminal, or probate, or nonjudicial procceding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the [ndebtedness, or
the rights or powers of Lender under the Loan Documents. Despite any other provision of this Security
Instrument, Borrower agrees that Lender may (but is not obligated 1o} commence, appear in, prosecute,
defend, comriromise, and settle, in Lender’s or Borrower’s name, and as attorney-in-fact for Borrower, and
incur necessary-costs and -expenses, including Attorneys’ Fees in so doing, any action or proceeding,
whether a civil, criminal, or probate judicial matter, nonjudicial proceeding, arbitration, or other alternative
dispute resolutionprecedure, reasonably necessary to preserve or protect, or affecting or purporting to
affect, the Mortgaged Property, this Security Instrument, Lender’s security for performance of the
Obligations and payment o the Indebtedness, or the rights or powers of Lender under the Loan Documents,
and that if Lender elects net'io do so, Borrower shall commence, appear in, prosecute, and defend any such
action or proceeding, Borrower shal'pay all costs and expenses of Lender, including costs of evidence of
title and Attorneys’ Fees, in any such action or proceeding in which Lender may appear or for which legal
counsel is sought, whether by virtue of being made a party defendant or otherwise, and whether or not the
interest of Lender in the Mortgaged Propertv.is directly questioned in such action or proceeding, including,
without limitation, any action for the condexyiation or partition of all or any portion of the Mortgaged
Property and any action brought by Lender to foreslose this Security Instrument or to enforce any of its
terms or provisions. _

9. Borrower’s Failure to Comply With Security Ipstrument. 1f Borrower fails to make any payment
or do any act required by this Security Instrument, or if theré is any action or proceeding (including, without
limitation, any judicial or nonjudicial proceeding to forecloseih lien of a junior or senior mortgage or deed
of trust) affecting or purporting to affect the Mortgaged Property, tliis Security Instrument, Lender’s security
for the performance of the Obligations and payment of the Indebtecness, or the rights or powers of Lender
under the Loan Agreement, the Note or this Security Instrument, Lender.may (but is not obligated to) (a)
make any such pavment or do any such act in such manner and to such exieat as either deems necessary to
preserve or protect the Mortgaged Property, this Security Instrument, i Lkender’s security for the
performance of Borrower’s Obligations and payment of the [ndebtedness, or the tights or powers of Lender
under the Loan Documents, Lender being authorized to enter on the Mortgaged ~roperty for any such
purpose; and {b) in exercising any such power, pay necessary expenses, retain attorneys; #ad pay Attorneys’
Fees incurred in connection with such action, without notice to or demand on Boreswer and without
releasing Borrower from any Obligations or Indebtedness.

10. Sums Advanced to Bear Interest and to Be Secured by Security Instrument. At Lendei’s request,
Borrower shall immediately pay any sums advanced or paid by Lender under any provision of this Security
Instrument or the other Loan Documents. Until so repaid, all such sums and all other sums payable to
Lender shall be added to, and become a part of, the [ndebtedness secured by this Security Instrument and
bear interest from the date of advancement or payment by Lender at the same rate as provided in the Note,
unless payment of interest at such rate would be contrary to Governmental Requirements. All sums
advanced by Lender undér this Security Instrument or the other Loan Documents, whether or not required
to be advanced by Lender under the terms of this Security Instrument or the other Loan Documents, shall
conclusively be deemed to be mandatory advances required to preserve and protect this Security Instrument
and Lender’s security for the performance of the Obligations and payment of the Indebtedness, and'shall be
secured by this Security Instrument to the same extent and with the same priority as the principal and interest
payable under the Note.
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11. Inspection of Mortgaged Property. [n addition to any rights Lender may have under the laws and
regulations where the Mortgaged Property is located, Lender may make, or authorize other persons,
including, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and inspections to be made as long as Lender has given Bon rower
wrilten notice of such inspection at least 24 hours before the entry and inspection.

12. Uniform Commercial Code Security Agreement. This Security Instrument is intended to be and
shall constitute a security agreement under the Uniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Governmental Requirements, may be subject to a
security interest under the Uniform Commercial Code, and Borrower grants to Lender a security interest in
those items. Borrower authorizes Lender to file financing statements in all states, counties, and other
Jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
Lender may filehis Security Instrument, or a copy of it, in the real estate records or other appropriate index
or in the Office ot the Secretary of State and such other states as the Lender may elect, as a financing
statement for any o the items specified above as part of the Mortgaged Property. Any reproduction of this
Security Instrument ¢r ¢xecuted duplicate original of this Security Instrument, or a copy certified by a
County Recorder in the stz where the Mortgaged Property is located, or of any other security agreement
or financing statement, shali e sufficient as a financing statement. In addition, Borrower agrees to execute
and deliver to Lender, at Lender swequest, any UCC financing statements, as well as any extensions,
renewals, and amendments, and copies-of this Security Instrument in such form as Lender may require to
perfect a security interest with respect to the Personalty. Borrower shall pay all costs of filing such financing
statements and any extensions, renewalt_smendments, and releases of such statements, and shall pay all
reasonable costs and expenses of any record searches for financing statements that Lender may reasonably
require. Without the prior written consent of Lender, Borrower shall not create or suffer to be created any
other security interest in the items, including any ieplacements and additions.

On any Event of Default, Lender shall have the remedies of a secured party under the Uniform Commercial
Code and, at Lender’s option, may also invoke the remédies provided in the Non-Uniform Covenants
section of this Security Instrument as to such items. In exercising any of these remedies, Lender may
proceed against the items of Mortgaged Property and any items 27 Personalty separately or together and in
any order whatsoever, without in any way affecting the availability ot Lender’s remedies under the Uniform
Commercial Code or of the remedies provided in the Non-Unifotii Cavenants section of this Security
[nstrument.

13. Fixture Filing. This Security Instrument constitutes a financing stzizinent filed as a fixture filing
under Uniform Commercial Code, as amended or recodified from time to time, ¢overing any portion of the
Mortgaged Property that now is or later may become a fixture attached to the Mortgaged Property or to any
Improvement.

14, Waiver of Statute of Limitations. Borrower waives the right to assert any stature of limitations as
a defense to the Loan Documents and the Obligations secured by this Secunty Instrument, to the fullest
extent permitted by Governmental Requirements.

15. Default. Any Event of Default, as defined in the Loan Agreement, shall constitute an "Event of
Default” as that term is used in this Security [nstrument (and the term "Default" shall mean any event which,
with any required lapse of time or notice, may constitute an Event of Default, whether or not any such
requirement for notice or lapse of time has been satisfied).

16. Acceleration on Transfer or Encumbrance. ' :

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

162 Replacement Personalty. Notwithstanding anything to the contrary herein, Borrower may from
time to time replace Personalty constituting a part of the Mortgaged Property, as long as (a) the replacements
for such Personalty are of equivalent value and quality; (b) Borrower has good and clear title to such
replacement Personalty free and clear of any and all liens, encumbrances, security interests, ownership
interests, claizas of title (contingent or otherwise), or charges of any kind, or the rights of any conditional
sellers, vendors~or any other third parties in or o such replacement Personalty have been expressly
subordinated to tne’lien of the Security Instrument in a manner satisfactory to Lender and at no cost to
Lender; and (c) at Zerder’s option, Borrower provides at no cost to Lender satisfactory evidence that the
Security [nstrument constitutes a valid and subsisting lien on and security interest in such replacement
Personalty of the same priority as this Security Instrument has on the Mortgaged Property and is not subject
to being subordinated or itz-itority affected under any Governmental Requirements.

16.3  Permitted Encumbrances. 1€ Lender consents in writing, which consent may not be unreasonably
withheld, the due-on-encumbrance prohibition shall not apply to a junior voluntary deed of trust or mortgage
lien in favor of another lender encuinbering the Mortgaged Property (the principal balance of any such
junior encumbrance shall be added to the'oripcipal balance of the Indebtedness for purposes of determining
compliance with the financial covenants of th¢ Loan Agreement and the Note); as long as Borrower gives
Lender at least 30 days written notice of the further encumbrance and reimburses Lender for all out-of-
pocket costs and expenses incurred in connection with such encumbrance.

17. Waiver of Marshaling. Despite the existence Of ‘nterests in the Mortgaged Property other than that
created by this Security Instrument, and despite any othei provision of this Security Instrument, if Borrower
defaults in paying the Indebtedness or in performing any ©Obiigations, Lender shall have the right, in
Lender’s sole and absolute discretion, to establish the order in-which the Mortgaged Property will be
subjected to the remedies provided in this Security Instrument and t esiablish the order in which all or any
part of the Indebtedness secured by this Security Instrument is satisiier! from the proceeds realized on the
exercise of the remedies provided in this Security Instrument. Borrower and any person who now has or
later acquires any interest in the Mortgaged Property with actual or constrective notice of this Security
Instrument waives any and all rights to require a marshaling of assets in connecticniwith the exercise of any
of the remedies provided in this Security Instrument or otherwise provided by Goverrinental Requirements,
18. Consents and Modifications; Borrower and Lien Not Released. Despite Boreowsi’s default in the
payment of any Indebtedness secured by this Security Instrument or in the performance of zay Obligations
under this Security Instrument or Borrower’s breach of any obligation, covenant, or agreemen.in the Loan
Documents, Lender, at Lender’s option, without notice to or consent from Borrower, any guaraator of the
Indebtedness and of Borrower’s Obligations under the Loan Documents, or any holder or claimant of a lien
or interest in the Mortgaged Property that is junior to the lien of this Security Instrument, and without
incurring liability to Borrower or any other person by so doing, may from time to time (a) extend the time
for payment of all or any portion of Borrower’s Indebtedness under the Loan Documents; (b) accept a
renewal note or notes, or release any person from liability, for all or any portion of such Indebtedness; (c)
agree with Borrower to modify the terms and conditions of payment under the Loan Documents; (d) reduce
the amount of the monthly installments due under the Note; (e} reconvey or release other or additional
security for the repayment of Borrower’s Indebtedness under the Loan Documents; (f) approve the
preparation or filing of any map or plat with respect to the Mortgaged Property; (g) enter into any extension
or subordination agreement affecting the Mortgaged Property or the lien of this Security Instrument; and
(h) agree with Borrower to modify the term, the rate of interest, or the period of amortization of the Note or
alter the amount of the monthly installments payable under the Note. No action taken by Lender under this
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Section shall be effective unless it is in writing, subscribed by Lender, and, except as expressly stated in
such writing, no such action will impair or affect (i) Borrower’s obligation to pay the Indebtedness secured
by this Security Instrument and to observe all Obligations of Borrower contained in the Loan Documents;
(i) the guaranty of any Person of the payment of the Indebtedness secured by this Security Instrument; or
(i1i) the lien or priority of the lien of this Security Instrument. At Lender’s request, Borrower shall promptly
pay Lender a reasonable service charge, together with all insurance premiums and Attorneys’ Fees as
Lender may have advanced, for any action taken by Lender under this Section.

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

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

20. Prepaymeri. M the Loan Documents provide for a fee or charge as consideration for the acceptance
of prepayment of principal. Borrower agrees to pay said fee or charge if the Indebtedness or any part of it
shall be paid, whether volvatarily or involuntarily, before the due date stated in the Note, even if Borrower
has defaulted in payment a“in the performance of any agreement under the Loan Documents and Lender
has declared all sums secured by thie-Security Instrument immediately due and payable.

21 Governing Law; Consentto Jurisdiction and Venue. This Security Instrument is made by Lender
and accepted by Borrower in the State of New York except that at all times the provisions for the creation,
perfection, priority, enforcement and forcclosnre of the liens and security interests created in the Mortgaged
Property under the Loan Documents shall te.governed by and construed according to the laws of the state
in which the Mortgaged Property is situated. To the fullest extent permitted by the law of the state in which
the Mortgaged Property is situated, the law of ‘the State of New York shall govern the validity and
enforceability of all Loan Documents, and the debt orlobiigations arising hereunder (but the foregoing shall
not be construed to limit Lender’s rights with respect to'such security interest created in the state in which
the Mortgaged Property is situated). The parties agree that juiisdiction and venue for any dispute, claim or
controversy arising, other than with respect to perfection and unforcement of Lender’s rights against the
Mortgaged Property, shall be New York County, New York, or the applicable federal district court that
covers said County, and Borrower submits to personal jurisdiction iiv thiat forum for any and all purposes.
Borrower waives any right Borrower may have to assert the doctrine of f¢i1:m_ non conveniens or to object

to such venue. %
BORROWER’S INITIALS:

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

23 Mechanic’s Liens. Borrower shall pay from time to time when due, all lawful claims and demands
of mechanics, materialmen, laborers, and others that, if unpaid, might result in, or permit the creation of, a
lien on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and in general shall do
or cause to be done everything necessary so that the lien and security interest of this Security [nstrument
shall be fully preserved, at Borrower’s expense, without expense to Lender; provided, however, that if
Governmental Requirements empower Borrower to discharge of record any mechanic’s, laborer’s,
materialman’s, or other lien against the Mortgaged Property by the posting of a bond or other security,
Borrower shall not have to make such payment if Borrower posts such bond or other security on the earlier
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of (a) 10 days afier the filing or recording of same or (b) within the time prescribed by law, so as not to
place the Mortgaged Property in jeopardy of a lien or forfeiture.

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

25. Notices. Except for any notice required by Governmental Requirements to be given in another
manner, any notice required to be provided in this Security [nstrument shall be given in accordance with
the Loan Agreement. .

26. Statement of Obligations. Except as otherwise provided by Governmental Requirements, at
Lender’s request, Borrower shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each statement of obligations, Lender’s statement, Lender’s demand, payoff statement,
or other statemznt on the condition of, or balance owed, under the Note or secured by this Security
Instrument.

27. Remediessare Cumulative. Each remedy in this Security Instrument is separate and distinct and is
cumulative to all othar rights and remedies provided by this Security Instrument or by Governmental
Requirements, and each riay be exercised concurrently, mdependently, or successively, in any order
whatsoever.

28. Obligations of Borrower 'cint and Several. 1f more than one Person is named as Borrower, each
obligation of Borrower under this Secerity Instrument shall be the joint and several obligations of each such
Person.

29. Delegation of Authority. Wheneve, this Security Instrument provides that Borrower authorizes and
appoints Lender as Borrower’s attorney-in-fact'to perform any act for or on behalf of Borrower or in the
name, place, and stead of Borrower, Borrower 2xpressly understands and agrees that this authority shall be
deemed a power coupled with an interest and suck power shall be irrevocable.

30. Funds for Taxes and Insurance. If Borrower(is.p default under this Security Instrument or any of
the Loan Documents, regardless of whether the default I.as'peen cured, then Lender may at any subsequent
time, at its option to be exercised on 30 days written notice 0 Zorrower, require Borrower to deposit with
Lender or its designee, at the time of each payment of an instailroent of interest or principal under the Note,
an additional amount sufficient to discharge the obligations of Borrower under the Note and this Security
Instrument as they become due. The calculation of the amount payatle‘and of the fractional part of it to be
deposited with Lender shall be made by Lender in its sole and absolute discretion. These amounts shall be
held by Lender or its designee not in trust and not as agent of Borrower and sizailnot bear interest, and shall
be applied to the payment of any of the Obligations under the Loan Documents inisuch order or priority as
Lender shall determine. If at any time within 30 days before the due date of these cbligations the amounts
then on deposit shall be insufficient to pay the obligations under the Note and this S=Cucity [nstrument in
full, Borrower shall deposit the amount of the deficiency with Lender within 10 days afterLender’s demand.
If the amounts deposited are in excess of the actual obligations for which they were deposited. Lender may
refund any such excess, or, at its option, may hold the excess in a reserve account, not in'trust and not
bearing interest, and reduce proportionately the required monthly deposits for the ensuing vear. Nothing in
this Section shall be deemed to affect any right or remedy of Lender under any other provision of this
Security Instrument or under any statute or rule of law to pay any such amount and to add the amount so
paid to the Indebtedness secured by this Security [nstrument. Lender shall have no obligation to pay
insurance premmms or taxes except to the extent the fund established under this Section is sufficient to pay
such premiums or taxes, to obtain i insurance, or to notn‘y Borrower of any matters relative to the insurance
or taxes for which the fund is established under this Section. Notwithstanding the preceding, Borrower and
Lender may agree to impounds of taxes and insurance which impounds shall be identified in the Note.
Lender or its designee shall hold all amounts so deposited as additional security for the sums secured by
this Security Instrument. Lender may, in its sole and absolute discretion and without regard to the adequacy
of its security under this Security Instrument, apply such amounts or any portion of it to any [ndebtedness
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secured by this Security Instrument, and such application shall not be construed to cure or waive any default
or notice of default under this Security Instrument. '

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax bills,
bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

[f Lender sells or assigns this Security Instrument, Lender shall have the right to transfer all amounts
deposited under this Section to the purchaser or assignee. After such a transfer, Lender shall be relieved
and have no further liability under this Security Instrument for the application of such deposits, and
Borrower shall look solely to such purchaser or assignee for such application and for all responsibility
relating to such deposits.

3L General Provisions.

31.1  Sucgassors and Assigns. Except as otherwise expressly provided herein, this Security Instrument
applies to, inurez. to the benefit of, and binds, the respective heirs, legatees, devisees, administrators,
executors, successors, and assigns of each party to this Security Instrument.

312 Meaning of Certain Terms. As used in this Security Instrument and unless the context otherwise
provides, the words *herein,” “hereunder” and “hereof” mean and include this Security Instrument as a
whole, rather than any particular provision of it.

31.3  Authorized Agents.ii exercising any right or remedy, or taking any action provided in this Security
[nstrument, Lender may act throug!i its employees, agents, or independent contractors, as Lender expressly
authorizes.

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

31.5  Captions. Captions and section headivgs used in this Security Instrument are for convenience of
reference only, are not a part of this Security Initrument, and shatl not be used in construing it.

32. Dispute Resolution: Waiver of Right to Juty Trial.

32.1  ARBITRATION. CONCURRENTLY HER:-WITH, BORROWER AND ANY GUARANTOR
SHALL EXECUTE THAT CERTAIN ARBITRATIONAGPREEMENT WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO ARBITRATCANY DISPUTES TO RESOLVE ANY
CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).

322 WAIVER OF RIGHT TO JURY TRIAL. CONCURRENTLY HEREWITH, BORROWER AND
ANY GUARANTOR SHALIL EXECUTE THAT CERTAIN ARBI'1IRATION AGREEMENT AND
WAIVER OF RIGHT TO JURY TRIAL WHEREBY BORROWEK; AANY GUARANTOR, AND
LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURN-TRIAL OF ANY CLAIM
(AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF A'_TION BASED ON OR
ARISING FROM THE LOAN.

BORROWER’S INITIALS:

323 PROVISIONAL REMEDIES; FORECLOSURE AND INJUNCTIVE RELIEE: Nothing in the
Section above, shall be deemed to apply to or limit the right of Lender to: (a) exercise self:heln remedies,
(b) foreclose judicially or nonjudicially against any real or personal property collateral, o0 exercise
judicial or nonjudicial power of sale rights, (c) obtain from a court provisional or ancillary remedies
(including, but not limited to, injunctive relief, a writ of possession, prejudgment attachment, a protective
order or the appointment of a receiver), or (d) pursue rights against Borrower or any other party in a third
party proceeding in any action brought against Lender {including, but not limited to, actions in bankruptcy
cowrt). Lender may exercise the rights set forth in the foregoing clauses (a) through (d), inclusive, before,
during, or after the pendency of any proceeding referred to in the Section above. Neither the exercise of
self-help remedies nor the institution or maintenance of an action for foreclosure or provisional or ancitlary
remedies or the opposition to any such provisional remedies shall constitute a waiver of the right of any
Borrower, Lender or any other party, including, but not limited to, the claimant in any such action, to require
submission of the dispute, claim or controversy occasioning resort to such remedies to any proceeding
referred to in the Section above.
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324 Contractual Right to Appoint a Receiver Upon Default. Upon an Event of Default under this
Security Instrument or a breach of any clause of any agreement signed in connection with the loan to
Borrower, Borrower agrees that [.ender may appoint a receiver to control the Mortgaged Property within
seven (7) days of any default. Borrower agrees to cooperate with the receiver and turn over all contro! to
said receiver and otherwise cooperate with the receiver appointed by Lender.

32.5  Loan Agreement. This Security Instrument is subject to the provisions of the Loan Agreement. As
specifically provided in the Loan Agreement, if Borrower defaults under this Security Instrument, Lender
has the right and option to foreclose against any Collateral provided under the Loan Agreement.

NON-UNIFORM COVENANTS.

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

33. Rights andRzmedies on Default. Upon the occurrence of an Event of Default and at any time
thereafter, Lender, at Lender’s option may exercise any one or more of the following rights and remedies,
in addition to any other riglits or remedies provided by law:

33.1  Accelerate Indebteciiess. Lender shall have the right at its option without notice to Borrower to
declare the entire Indebtedness inipvediately due and payable, including any prepayment penalty which
Borrower would be required to pay.

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

333 Collect Rents. Lender shall have the right, without notice to Borrower, to take possession of the
Mortgaged Property and collect the Rents, including amounts past due and unpaid, and apply the net
proceeds, over and above Lender’s costs, against tae lndebtedness. In furtherance of this right, Lender may
require any tenant or other user of the Mortgaged Propercy to make payments of rent or use fees directly to
Lender. If the Rents are collected by Lender, then Borrower irrevocably designates Lender as Borrower’s
attorney-in-fact to endorse instruments received in paymezit-cthereof in the name of Borrower and to
negotiate the same and collect the proceeds. Payments by teniants or other users to Lender in response to
Lender’s demand shall satisfy the obligations for which the paymeris are made, whether or not any proper
grounds for the demand existed. Lender may exercise its rights underihis subparagraph either in person, by
agent, or through a receiver.

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

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

33.6  Deficiency Judgment. [f permitted by applicable law, Lender may obtain a judgment for any
deficiency remaining in the Indebtedness due to Lender after application of all amounts received from the
exercise of the rights provided in this Scction. . '

33.7  Other Remedies. Lender shall have all other rights and remedies provided in this Security
Instrument or the Note or available at law or in equity. '

33.8  Sale of the Property. To the extent permitted by applicable law, Borrower hereby waives any and
all right to have the Mortgaged Property marshaled. In exercising its rights and remedies, Lender shall be
free to sell all or any part of the Mortgaged Property together or separately, in one sale or by separate sales.
Lender shall be entitled to bid at any public sale on all or any portion of the Mortgaged Property.
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33.9  Notice of Sale. Lender shall give Borrower reasonable notice of the time and place of any public
sale of the Personalty or of the time after which any private sale or other intended disposition of the
Personalty is to be made. Reasonable notice shall mean notice given at least ten (10) days before the time
of the sale or disposition. Any sale of the Personalty may be made in conjunction with any sale of the Land.
33.10 Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any
other remedy, and an election to make expenditures or to take action to perform an obligation of Borrower
under this Security Instrument, after Borrower’s failure to perform, shall not affect Lender’s right to declare
a default and exercise its remedies. Nothing under this Security Instrument or otherwise shall be construed
so as to limit or restrict the rights and remedies available to Lender following an Event of Default, or in any
way to limit or restrict the rights and ability of Lender to proceed directly against Borrower and/or against
any other co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectly secaring the Indebtedness.

34, Release . Upon payment of all sums secured by this Security Instrument, Lender shall release this
Security Instrumeni.  Borrower shall pay any recordation costs. Lender may charge Borrower a fee for
releasing this Secvqitv [nstrument, but only if the fee is paid to a third party for services rendered and the
charging of the fee is pernitted under Applicable Law.

35. Assignment of Rep(s» This assignment of Rents is to be effective to create a present security interest
in existing and future Rents 1 the Mortgaged Property.

36. Usury; Not Agricultura’ or Rasidential Property. The proceeds of the Indebtedness secured hereby
will be used by Borrower, solely for business purposes and in furtherance of the regular business affairs of
Borrower, and the entire principal obligations secured by this Security Instrument constitute (1) a “ business
toan” for purposes of and as defined in 80.541.CS 205/4(1)(c) and (ii) a “loan secured by a mortgage on real
estate” within the purview and operation af 815 11.CS 205/4(1)(). The Mortgaged Property does not
constitute agricultural real estate, as said term i¢ defined in 735 1LCS 5/15-1201 or residential real estate as
defined in 735 ILCS 15/1219.

37. Attorneys’ Fees; Expenses. If Lender institites any suit or action to enforce any of the terms of
this Security Instrument, Lender shall be entitled to reccve: such sum as the court may adjudge reasonable
as Attorneys’ Fees at trial and upon any appeal. Whether o not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender inzues that in [ender’s opinion are necessary
at any time for the protection of its interest or the enforcement ¢t iy rights shall become a part of the
Indebtedness payable on demand and shall bear interest at the Note-rate from the date of the expenditure
until repaid. Expenses covered by this Section include without limitation.-however subject to any limits
under applicable law, Lender’s Attorneys’ Fees and Lender’s legal expendzs, whether or not there is a
lawsuit, including Attorneys’ Fees and expenses for bankruptey proceedings (ifcluding efforts to modify
or vacate any automatic stay or injunction), appeals, and any anticipated post-judgmeziiccollection services,
the cost of searching records, obtaining title reports (including foreclosure reports), survewors’ reports, and
appraisal fees and title insurance, to the extent permitted by applicable law. Borroweralso will pay any
court costs, in addition to all other sums provided by Governmental Requirements.

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

39. Waiver of Homestead Exemption. Borrower hereby releases and waives all rights and benefits of
the homestead exemption laws of the State of Iilinois as to all Indebtedness secured by this Security
Instrument. ‘ :

40. Waiver of Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE
CONTRARY CONTAINED IN THIS SECURITY INSTRUMENT, BORROWER HEREBY WAIVES,
TO THE EXTENT PERMITTED UNDER 735 ILCS 5/15-1601(b) OR ANY SIMILAR LAW EXISTING
AFTER THE DATE OF THIS SECURITY INSTRUMENT, ANY AND ALL RIGHTS OF
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REDEMPTION ON BORROWER’S BEHALF AND ON BEHALF OF ANY OTHER PERSONS
PERMITTED TO REDEEM THE MORTGAGED PROPERTY.

41, Receiver. In addition to any provision of this Security Instrument authorizing Lender to take or be
placed in possession of the Mortgaged Property, or for the appointment of a receiver, Lender has the right,
in accordance with 735 ILCS 5/15-1701 and 735 ILCS 5/15-1702, to be placed in the possession of the
Mortgaged Property or at its request to have a receiver appointed, and such receiver, or Lender, if and when
placed in possession, will have, in addition to any other powers provided in this Security Instrument, all
rights, powers, immunities, and duties and provisions in 735 ILCS 5/15-1701, 735 ILCS 5/15-1703 and 735
ILCS 5/15-1704.

42, Ilinois Collateral Protection Act Disclosure. Unless Borrower provides Lender with evidence of
the insurance coverage required by this Security Instrument and the other Loan Documents, Lender may
purchase insirance at Borrower’s expense to protect Lender’s interests in the Mortgaged Property. This
insurance may, ket need not, protect Borrower’s interests. The coverage that Lender purchases may not pay
any claim that Borrower makes or any claim that is made against Borrower in connection with the
Mortgaged Property. 3orrower may later cancel any insurance purchased by Lender, but only after
providing Lender with cvidence that Borrower has obtained insurance as required by this Security
Instrument and the other Loan Documents. If Lender purchases insurance for the Mortgaged Property,
Borrower will be responsiblsfor the costs of that insurance, including interest and any other charges Lender
may impose in connection withithe siacement of the insurance, until the effective date of the cancellation
or expiration of the insurance. Withov¢limitation of any other provision of this Security Instrument, the
cost of the insurance will be added tc the Indebtedness secured hereby. The cost of the insurance may be
more than the cost of insurance Borrower *uay be able to obtain on its own. For purposes of the Illinois
Collateral Protection Act, 815 ILCS 180/1 et5eq., as amended or recodified from time to time, Borrower
hereby acknowledges notice of Lender’s right to obf2in such collateral protection insurance.
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Release Clause:

Mortgagee has agreed to partially release the lien of the moitgage upon on the sale of an individual property
upon the following conditions:
A) Mortgagor shall not be in default under the Note, this Mortgage; or any Loan Documents
B) Mortgagee shall conduct a Loan to value (LTV) test on the rcivaming collateral and the remaining
collateral must support a LTV less than or equal to Seventy Fived7 £%) percent
C) The Sale must be to a bona fide third party Purchaser in an arm’s lerngti fransaction
D) Mortgagor shall pay customary legal fees in connection with the above and document preparation

NOW, THEREFORE, If the Note and any Indebtedness secured by this Mortgage shatloe well and truly
paid according to their tenor and if all the terms, covenants, conditions, and agreements of the Mortgagor
contained herein and in the Note and Loan Documents, shall be fully and faithfully performed; observed,
and complied with, then this mortgage deed shall be void, but shall otherwise remain in full force and effect.

[No further text on this page; signatures appear on the following page)
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the December 30, 2021

Signed, Sealed, and Delivered in the Presence of:

MORTGAGOR
67 UNIT PORTFOLIO HOLDINGS LLC

Isaac Kubersky, SoleMember

STATE OF N W YORK )
) o ss.
COUNTY OF NAS»aU )

On the 30 day of Decemlei, 2021, before me, the undersigned, a Notary Public in and for said
State, personally appeared Isaaz K ubersky personally known to me or proved to me on the basis
of satisfactory evidence to be ine individual whose name is subscribed to the within instrument
and acknowledged to me that he ¢xecuted the same in his capacity, and that by his signature on
the instrument, the individual Jof the »crson upon behalf of which the individual acted, executed
this instrument.

/

S’

Notary Public

VICKRAM LOOTAWAN
otary Public, Stato of New York
Reg. No. 01 1.06244773
Quallfied In Quaens Coun f
Comnilstlon Expirog July 11, 2023
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SCHEDULE A
PROPERTY DESCRIPTION

Property address commonly known as: 8228-30 SOUTH MARYLAND AVENUE, CHICAGO, IL
60619 (PARCEL ID: 20-35-120-028-0000) 7927-29 SOUTH ESSEX AVENUE, CHICAGO, IL 60617
(PARCEL ID: 21-31-102-007-0000) 7937-39 SOUTH ESSEX AVENUE, CHICAGO, IL 60617
(PARCEL ID: 21-31-102-009-0000)
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SCHEDULE B
PERMITTED ENCUMBRANCES

As outlined on Schedule B of the Lender’s title policy.

COOK COUNTY CLERK OFFICE
RECORDING DIVISION

118 N. CLARK ST. ROOM 120
CHICAGO, IL 60602-1387
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SCHEDULE C
RELEASE AMOUNTS FOR MORTGAGED PROPERTIES

Property Information
Unit P t L
Address City |State| Zip " roperty oan
| count Type Amount
8228-30 S \
5Plus Unit
icage di. 2,250.
Maryland  |Chicagc L 60619|6 Multifamily $332,250.00
Ave : ,
I
7927298 | . . 5Plus Unit
L /,
Essex Ave Chicago L 6061716 Multifamily $332,250.00
- > <Pl {
PTI98 opicago|iL [60s17fe IS U a5 000,00
Essex Ave W ultifamily




