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WHEN RECORDED, RETURN TO:

Accolend LLC
310 Cedar Ln, Suite 3A
Teaneck, NJ 07666

6751 South Chappel Avenue, Chicago, IL, 60649
Parcel Section 20-24-401-010-0000

Original Lean .Aiwount: $1,950,000

Mortgaged Property. 4751 South Chappel Avenuc, Chicago, 1., 60649

MORTGAGE, A5SIGNMENT OF LEASES AND RENTS, FIXTURE
FILIMG, AND SECURITY AGREEMENT

(Commercial)

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE WITH
ARTICLE 9 § 502 OF THI< UNIFORM COMMERCIAL CODE.

This Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“Mortgage™) is made as of June 23, 2022 by SOUTH CEAPPEL AVE LLC a Hinois Limited
Liability Company, with an address at 6641 West Belmor.t svenue Unit 215, Chicago, IL, 60634 in
the capacity as mortgagor (“Mortgagor”’} hereunder and as Borrower to Accolend LLC, a Nevada
timited liability company, whose address is 310 Cedar Ln, Suite 3A, Teaneck, NJ 07666, as beneficiary
hercunder and in the capacity of mortgagee (“Mortgagee™) or Lender; »s defined below.

L TRANSFER OF RIGHTS IN THE PROPERTY

To sceure the full and timely payment of the Indebtedness and the full and timely performisice, satisfaction
and discharge of the Obligations, Mortgagor docs hereby irrevocably and unconditionaily MORTGAGE,
GRANT, ASSIGN, REMISE, WARRANT AND CONVEY to Mortgagee the Mortgaged Property, with
power of sale and right of entry, subjcct only to the Permitted Encumbrances,

TO HAVE AND TO HOLD the above granted and bargained Mortgaged Property unto it, the said
Mortgagee, its successors and assigns forever, to it and their own proper use and behoof. And also, the
said mortgagor docs 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 scized of the Mortgaged
Property as a good indefeasible estate in FEE SIMPLI; and have good right to bargain and scll the same
in manner and form as is above written; and that the same is fre¢ and clear of all encumbrances
whatsoever,
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AND FURTHERMORE, the mortgagor does by these presents bind itself, its legal representatives 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 whatsocver.

THE CONDITION OF THIS MORTGAGE 18 SUCH THAT:

WHEREAS, Mortgagor is indebted to Mortgagec by virtue of a commercial loan transaction (the “Loan™)
in the sum of up to One Million Nine Hundred Fifty Thousand Dollars ($1,950,000) as cvidenced
by the Note in the principal amount of up to One Million Nine Hundred Fifty Thousand Dollars
(51,950,000) dated June 23,2022 cxccuted by Mortgagor and delivered to Mortgagee, with all amounts
remaining vipaid thereon being finally due and payable on July 1, 2023 or another Maturity Date as sct
forth in the Not<,

WHEREAS, the tirrisof the Loan advance and repayment and all other terms and conditions relating to
the Loan obligations of Mostgagor are sct forth in the Note and the Loan Agreement, as well as in other
Loan Documents;

WHEREAS, to securc payment-2ué performance of the Indebtedness and Obligations represented by the
Note and the Loan Agreement, Mortgagaor is hereby executing this Mortgage in favor of the Mortgagee;

WHEREAS, Mortgagor represents and wairznts that it has full power and authority to execute and deliver
the Note, the Loan Apreement, this Morigaec. and all other documents, agreements and instruments
required of it by Mortgagee in connection with the making of the Loan.

NOW, THEREFORE,

Mortgagor does hereby bind itself, its successors, and itsassigns to warrant and forever defend the
title to the Mortgaged Property to Mortgagece against anyone lawfully claiming it or any part of it; provided,
however, that if the Indebtedness is paid in full as and when it becomes i@ and payable and the Obligations
are performed on or before the date they are to be performed and discharged, then the liens, sceurity
interests, cstates, and rights granted by the Loan Documents shall terminatc; oilierwise, they shall remain
in full force and cffect. For the avoidance of doubt, the repayment and satisfaction of the Indebtedness and
the performance, satisfaction and discharge of the Obligations hereunder are to be madeas of any date with
respect to the Loan Documents as in effect as of such date.

As additional security for the full and timely payment of the Indebtedness and the full-and timely
performance and discharge of the Obligations, Mortgagor grants to Mortgagee a security interest in the
Personalty, Fixtures, Leases, and Rents under Article Nine of the Uniform Commercial Code.

Mortgagor further grants, bargains, conveys, assigns, transfers, and scts over to Mortgagee a
security interest in and to all of Borrower’s right, title, and interest in, to, and under the Personalty, Fixtures,
Leascs, Rents, and Mortgaged Property (to the cxtent characterized as personal property) to secure the full
and timely payment of the Indebtedness and the full and timely performance and discharge of the
Obligations,

Mortgagor agrees to execute and deliver, from time to time, such further instruments, including,

but not limited to, security agrecments, assignments, and UCC financing statements, as may be requested
by Mortgagee to confirm the lien of this Mortgage on any of the Mortgaged Property.

1. Mortgage 2
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Mortgagor further irrevocably grants, transfers, and assigns to Mortgagee the Rents, This
assignment of Rents is to be etfective to create a present security interest in existing and future Rents of the
Mortgaged Property.

TO MAINTAIN AND PROTECT THE SECURITY OF THIS MORTGAGE, TO SECURE THL FULL
AND TIMELY PERFORMANCE BY MORTGAGOR OF EACH AND EVERY OBLIGATION,
COVENANT, AND AGREEMENT OF BORROWER UNDER THE LOAN DOCUMENTS, AND AS
ADDITIONAL CONSIDERATION FOR TIHE INDEBTEDNESS AND OBLIGATIONS EVIDENCED
BY THE LOAN DOCUMENTS, MORTGAGOR HEREBY COVENANTS, REPRESENTS, AND
AGREES ASFOLLOWS:

IL DEFINED TERMS.
FFor purposcs of this Mo:taage, each of the following terms shall have the following respective meaning:

“Affiliate.” Any Pzson dircctly or indirectly controlling or controlled by, or under direct or
indirect common control with, gnother Person. A Person shall be deemed to control another Person for the
purposes of this definition if such {irst Person possesses, directly or indirectly, the power to direct, or cause
the direction of, the management and policies of the second Person, whether through the ownership of
voting sccuritics, common directors, tructees or officers, by contract or otherwise.

“Applicable Law.” All controlling applicable federal, state and local statutes, regulations,
ordinances and administrative rules and orders (that have the effect of law) as well as all applicable final,
non-appealable judicial opinions.

“Attorney Fees.” Any and all attorncy fees (includiag the allocated cost of in-house counsel and
any disbursement of counscl), paralegal, and law clerk fees, ineinding, without limitation, fees for advice,
negotiation, consultation, arbitration, and litigation at the pretrial /trigl, and appellate levels, and in any
bankruptcy proceedings, and attorney costs and cxpenses incurred-or paid by Lender in protecting its
interests in the Mortgaged Property, including, but not limited to, any ‘action for waste, and enforcing its
rights under this Mortgage.

. “Borrower.” The named mortgagor and “Borrower” under this Mortgage 2ud the obligor under
the Note and the Loan Agreement, whether or not named as “Borrower” in this Moiteazo,and subject to
Articles 18 and 19, the heirs, legatees, devisecs, administrators, executors, suceessors in fnicrest to the
Mortgaged Property, and permitted assignees of any such Person.

“Default.” means any cvent or condition which constitutes an Event of Defauit or which upon
notice, lapsc of time or both would, unicss cured or waived, become an Event of Default.

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

“Event of Default.” An Event of Default as defined in Article 18.

“Environmental Indemnity Agreement.” 'The Environmental [ndemnity Agreement between
Lender and Borrower in respect of the Loan, dated as of the date of hereof in such form as is acceptable to
Lender.
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“Environmental Laws.” Any Governmental Requirements pertaining to health, industrial
hygicne, or the environment, including, without limitation, the Comprchensive Environmental Response,
Compensation, and Liability Act of 1980 (CERCI.A) as amended (42 United States Code (“U.S.C.”) §§
9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA) (42 US.C. §§ 6901-6992k);
the Hazardous Materials Transportation Act (49 U.S.C. §§ 5101-5127); the Federal Water Pollution Control
Act (33 U.S.C. §§ 1251-1376); the Clean Air Act (42 U.S.C. §§ 7401-7671q); the Toxic Substances Control
Act (15 US.C. §§ 2601-2692); the Refuse Act (33 U.S.C. §§ 407-426p). the Emcrgency Planning and
Community Right-To-Know Act (42 U.S.C. §§ 11001-11050); the Safc Drinking Water Act (42 U.S.C. §§
300£-3004); and, applicablc statc environmental quality and protection laws.

“Fixtures.” All right, title, and intcrest of Borrower in and to all matcrials, supplics, cquipment,
apparatus, an4 other items now or later attached to, installed on or in the Land or the Improvements, or that
in some fashicu are deemed to be fixtures to the Land or Improvements under the laws of the siate where
the Mortgaged Property is situated. “Fixtures™ includes, without limitation, all items of Personalty to the
extent that they niay te deemed Fixtures under Governmental Requirements.

“Governmental Aathority.” Any and all courts, boards, agencics, commissions, offices, or
authoritics of any nature whatsoever for any governmental unit (federal, state, county, district, municipal,
city, or otherwisce) whether now ou later in existence.

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

“Guarantor.” Any Person acting as (1) guarantor of or with respect to the Indebtedness, the
Mortgaged Property or of any Borrower’s Oblizations under the Loan Documents or (i1} as may be
specifically so defined in any Loan Document.

“Hazardous Substance.” Any and all (a) suostances defined as “hazardous substances,”
“hazardous materials,” “toxic substances,” or “solid waste™ ‘n CERCILA, RCRA, and the Hazardous
Materials Transportation Act (49 United States Code §§5101-5127),and in the regulations promulgated
under those laws; (b) substances defined as “hazardous wastes,” “hazardous substances™ or “infectious
waste” under the laws of the statc where the Mortgaged Property (s situated and in the regulations
promulgated under that law; (c) substances listed in the United States Departinent of Transportation Table
(49 Code of Federal Regulations § 172.101 and amendments); (d) asbestosceontaining materials; (e)
polychlorinated biphenyt: (f) underground storage tanks, whether empty, filled, or partially filled with any
substance; (g) petroleum and petroleum products, including crude oil or any fraction !iereof, natural gas,
natural gas liquids, liquefied natural gas, or synthetic gas usable for fucl, or any such mixturc; and (h) such
other substances, materials, and wastes that are or become regulated under applicable locai, state, or federal
law, or that are classificd as hazardous or toxic under any Governmental Requirements or thet, £ven if not
so regulated, are known to pose a hazard to the health and safety of the occupants of the Mortgaged Property
or of real property adjacent to it.

“Impositions.” All real estate and personal property taxes, watcr, gas, scwr, electricity, and other
utility rates and charges; charges imposed under any subdivision, planned unit development, or
condominium declaration or restrictions; charges for any casement, license, or agreement maintained for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments and any interest, costs,
or penalties of any kind and nature that at any time before or after the exccution of this Mortgage may be
assessed, levied, or imposed on the Mortgaged Property or on its ownership, use, occupancy, or enjoyment,

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

“Indzbtedness.” 'The principal of, interest on, and all other amounts and payments due, as of any

date, under or-cvidenced by the following (as in effect on such date);
7t Note (including, without limitation, the prepayment premium, late payment, and
other charges payabie under the Note) and the [.oan Agrecment;

2. Thisivieitgage and all other Loan Documents;

3. All funds Izter advanced by Lender to or for the benefit of Borrower under any provision
of any of the Loan Documents;

4. Any and all Kelated Loans;

5. Any and all covenints und agreements contained in the Loan Documents and the Related
Loan Documents;

6. Any and all other inddotedress, liabilities, obligations, covenants and dutics of the
Borrower owing te Lender (or any of its Affiliates) of every kind, nature and description, under or in respect
of this Mortgage, any of the other Loan Documgnts, or any of the Related Loan Documents (including,
without limitation, the feces and indemnification ¢bligations, whether direct or indirect, absolute or
contingent, dug or not due, contractual or tortious, liquidated or unliquidated, and whether or not evidenced
by any promissory note).

“Land.” The rcal estate or any interest in it described in Exiiibit A attached to this Mortgage and
made a part of it, together with all Improvements and Fixtures and ailrights, titles, and interests appurtenant
to it. ‘

“Leases.” Any and all leascs, subleases, licenses, concessions, or ‘other agrecments (written or
verbal, now or later in effect) that grant a possessory interest in and to, or the rignt te-exiract, mine, reside
in, scll, or use the Mortgaged Property, and all other agreements, including, bu. no. limited to, utility
contracts, maintenance agreements, and service contracts that in any way rclate to the use, occupancy,
operation, maintenance, enjoyment, or ownership of the Mortgaged Property, except aiy and all leases,
subleases, or other agreements under which Borrower 1s granted a possessory interest in the Land.

[

‘Legal Requirements.” Collectively, (a) any and all present and future judicial decisions, statutes,
rulings, rules, regulations, permits, certificates, or ordinances of any Governmental Authority in any way
applicable to Borrower, any Guarantor, or the Mortgaged Property, including, but not limited to, thosc
concerning its ownership, use, occupancy, possession, operation, maintenance, alteration, repair, or
reconstruction, (b) Borrower’s or any Guarantor’s presently or subsequently effective by-laws and articles
of incorporation, or any instruments ¢stablishing any partnership, limited partnership, joint venture, trust,
limited liability company, or other form of business association (if either, both, or all, by any of same), (c)
any and all Leascs and other contracts (written or oral) of any nature to which Borrower or any Guarantor
may be bound, and (d) any and all restrictions, rescrvations, conditions, easements, or other covenants or
agreements now or later of record aftecting the Mortgaged Property.
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“Lender.” The named mortgagee, beneficiary and lender under this Mortgage and the owner,
payce, bencficiary and holder (including as pledgee) of any Note, Indebtedness, or Obligations secured by
this Mortgage, whether or not named as Lender in this Mortgage, and the heirs, legatecs, devisecs,
administrators, exceutors, successors, and assigns of any such Person.

“Loan.” The cxtension of credit made by Lender to Borrower under the terms of the Loan
Documents.

“Loan Agreement.” The Loan Agrecement between Lender and Borrower in respect of the Loan,
dated as of the date of hercof in such form as is acceptable to Lender (together with any and all
rearrangements, cxtensions, renewals, substitutions, replacements, modifications, restatements, and
amendments fo the Loan Agreement as may be agreed in writing).

“Loan Pocuments.” Collectively, this Mortgage, the Note, the Loan Agrecment and all other
istruments and agriements required to be executed by Borrower or any Guarantor in connection with the
Loan.

“Mortgaged Property.” The Land, Improvements, Fixturcs, Personalty, 1.cases, and Rents that is
described as follows:

SEE EXHIBIT “A,” ATTACHED HT:RI:TO AND MADE A PART IEREQF,
commonly known as

6751 South Chappel Avenue, Chicago, I1., 60649

together with:

1. All right, title, and intcrest (including any claim or dimand or demand in law or equity) that
Borrower now has or may later acquire in or to such Mortgaged Property: all casements, rights, privileges,
tenements, hereditaments, and appurtenances belonging or in any way appertaining to the Mortgaged
Property; all of the estate, right, title, interest, claim, demand, reversion, or rémainder of Borrower in or to
the Mortgaged Property, either at law or in equity, in posscssion or expeetancy, now or later acquired; all
crops growing or to be grown on the Mortgaged Property; all development rights orCiedits and air rights;
all water and water rights (whether or not appurtenant to the Mortgaged Property).an shares of stock
pertaining to such water or water rights, ownership of which affects the Mortgaged Proplrry: all minerals,
oil, gas, and other hydrocarbon substances and rights thereto in, on, under, or upon the Morigaped Property
and ali royaltics and profits from any such rights or shares of stock; all right, title, and interest of Borrower
in and to any streets, ways, alleys, strips, or gores of land adjoining the Land or any part of it that Borrower
now owns or at any time later acquires and all adjacent lands within enclosures or occupied by buildings
partly situated on the Mortgaged Property;

2. All intangible Mortgaged Property and rights relating to the Mortgaged Property or its
operation or used in connection with it, including, without limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, deposits for utility services, installations, refunds
due Borrower, trade names, trademarks, and scrvice marks;

3. All of the right, title, and interest of Borrower in and to the land lying in the bed of any
strect, road, highway, or avenug in front of or adjoining the Land;

4. Any and all awards previously made or later to be made by any Governmental Authority to
the present and all subsequent owners of the Mortgaged Property that may be made with respect to the
Mortgaged Property as a result of the exercise of the right of eminent domain, the alteration of the grade of
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any street, or any other injury to or decrease of value of the Mortgaged Property, which award or awards
are assigned to Lender and Lender, at its option, is authorized, directed, and empowered to collect and
reecive the proceeds of any such award or awards from the authoritics making them and to give proper
receipts and acquaintances for them;

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

6. All Leases of the Mortgaged Property or any part of it now or later entered into and all right,
title, and intercst of Borrower under such Leases, including cash or securitics deposited by the tenants to
secure performance of their obligations under such Leases (whether such cash or securities are to be held
until the expiration of the terms of such Lcases or applicd to one or more of the installments of rent coming
due immediately before the expiration of such terms), all rights to all insurance proceeds and unearned
insurance premiums arising from or relating to the Mortgaged Property, all other rights and casements of
Borrower now oriater existing pertaining to the use and enjoyment of the Mortgaged Property, and all right,
title, and intercsiof orrower in and to all declarations of covenants, conditions, and restrictions as may
affeet or otherwise 1e'ato to the Mortgaged Property;

7. Any and-allproceeds of any insurance policics covering the Mortgaged Property, whether
or not such insurance policis-were required by Lender as a condition of making the loan secured by this
Mortgage or are required to be riaintained by Borrower as provided below in this Mortgage; which proceeds
arc assigned to Lender, and LendCr, at its option, is authorized, directed, and empowered to collect and
receive the proceeds of such insuraice policies from the insurers issuing the same and to give proper
receipts and acquittances for such policics, and to apply the same as provided below;

8. If the Mortgaged Property!inzludes a leasehold estate, all of Borrower’s right, title, and
interest in and to the lease, more particulaily described in Exhibit A attached to this Mortgage (the
Leasehold) including, without limitation, the right to surrender, terminate, cancel, waive, change,
supplement, grant subleases of, alter, or amend the T.easzhold;

9. Ali plans and specifications for the Impravements; all contracts and subcontracts relating to
the Improvements; all deposits (including tenants® securicy deposits; provided, however, that if Lender
acquires possession or control of tenants’ security deposits Lender shall use the tenants” security depostts
only for such purposes as (Governmental Requirements permid; funds, accounts, contract rights,
instruments, documents, general intangibles, and notes or chatte]l pancr arising from or in connection with
the Land or other Mortgaged Property; all permits, licenses, certificates, and other rights and privileges
obtained in connection with the Land or other Mortgaged Property; all soils reports, engineering reports,
land planning maps, drawings, construction contracts, notcs, drafts, cocwments, engineering and
architcctural drawings, letters of credit, bonds, surety bonds, any other intangible righte.relating to the Land
and Improvements, surveys, and other reports, exhibits, or plans used or to be used in sonncction with the
construction, planning, opcration, or maintenance ot the Land and Improvements and at) amcndments and
modifications; all proceeds arising from or by virtue of the sale, leasc, grant of option, orciner disposition
of all or any part of the Land, Fixtures, Personalty, or other Mortgaged Property (consent t) sume is not
granted or implied); and all proceeds (including premium refunds) payable or to be payable under cach
insurance policy relating to the Land, Fixtures, Personalty, or other Mortgaged Property;

10. All trade names, trademarks, symbols, service marks, and goodwill associated with the
Mortgaged Property and any and all state and federal applications and registrations now or later used in
conncction with the use or operation of the Mortgaged Property;

11, All tax refunds, bills, notes, inventories, accounts and charges recetvable, credits, claims,
securitics, and documents of all kinds, and all mstruments, contract rights, general intangibles, bonds and
deposits, and all proceeds and products of the Mortgaged Property;

12. All moncy or other personal property of Borrower (including, without limitation, any
instrument, deposit account, gencral intangible, or chattel paper, as defined in Article 9 of the Uniform
Commercial Code) previously or later delivered to, deposited with, or that otherwise comes into Lender’s
possession;
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13. All accounts, contract rights, chattel paper, documents, instruments, books, records, claims
against third parties, moncy, securitics, drafts, notes, procecds, and other items relating to the Mortgaged
Property;

14, All construction, supply, engincering, and architectural contracts executed and to be
executed by Borrower for the construction of the Improvements; and

15. All proceeds of any of the forcgoing.

As used in this Mortgage, “Mortgaged Property”

(1) is expressly defined as meaning all or, when the context permits or requires, any portion of it and
all or, when the context permits or requires, any interest in it

(2) collectively encompasses property at cach “commonly known” individual address listed.

“Note.” The Promissory Note evidencing the Loan, in such form as is acceptable to Lender,
(together with‘apy and all rearrangements, extensions, renewals, substitutions, replacements,
modifications, restzieiments, and amendments to the Promissory Note as may be agreed in writig) and
payable by Borrower o bhe order of Lender or its successors and/or assignec(s) in the maximum principal
amount of up to One Million Nine Hundred Fifty Thousand Dollars ($1,950,000) (or as such
amount may be increased or sincrwise modified by Lender with written consent of Borrower, and in
effect from time to time) which' miteres on July 1, 2023 (or as such date may be cxtended or otherwisc
modified by Lender with written ¢onsent of Borrower, and in effect from time to time).

“Qbligations.” As of any date, iny and all of the covenants, warranties, representations, and other
obligations (other than to repay the Indebtednicss) made or undertaken by Borrower to Lender as sct forth
in the Loan Documents as in cffcet on such date; any lease, sublease, or other agreement under which
Borrower is granted a possessory interest in the Land; cach obligation, covenant, and agrecment of
Borrower under the Loan Documents or in any other document exceuted by Borrower in connection with
the loan(s) sccured by this Mortgage whether set fortl i= or incorporated into the Loan Documents by
reference; cach and cvery monctary provision of all covcrants, conditions, and restrictions, if any,
pertaining to the Mortgaged Property and on Lender’s written request, the enforcement by Borrower of any
covenant by third parties to pay maintenance or other charges, if facy, have not been paid, or valid legal
steps taken to enforce such payment within 10 days after such writtep request is made; if the Mortgaged
Property consists of or includes a leaschold cstate, cach obligation, coveirant, and agreement of Borrower
arising undcr, or contained in, the instrument(s) creating any such leaschoid; 2!l agrecments of Borrower to
pay fecs and charges to Lender whether or not set forth in this Mortgage; and cliarges, as allowed by law,
when they are made for any statement regarding the obligations sccured by this Morigagc.

“Permitted Encumbrances.” At any particular time, (a) liens for taxes; zssessments, or
governmental charges not then due and payable or not then delinquent; (b) liens, easements encumbrances,
and restrictions on the Mortgaged Property that are allowed by Lender to appear in Schedule ™, with Parts
Tand Il of an ALTA title policy to be issued to Lender following recordation of the Mortgage; and (c) liens
in favor of or consented to in writing by Lender,

“Person.” Any natural person, corporation, partnership, unincorporated association, joint venture,
and any other form of legal entity.

“Personalty.” All of the right, titlc, and interest of Borrower in and to all tangible and intangible
personal property, whether now owned or later acquired by Borrower, including, but not limited to, water
rights (to the extent they may constitute personal property), all equipment, inventory, goods, consumer
goods, accounts, chatte] paper, instruments, moncy, general intangibles, letter-of-credit rights, deposit
accounts, investment property, documents, minerals, crops, and timber (as thosc terms are defined in the
Unitorm Commercial Code) and that are now or at any later time located on, attached to, installed, placed,
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used on, in connection with, or are required for such attachment, installation, placement, or use on the Land,
the Improvements, Fixtures, or on other goods located on the Land or Improvements, together with all
additions, accessions, accessorics, amendments, modifications to the Land or Improvements, cxtensions,
renewals, and enlargements and procecds of the Land or Improvements, substitutions for, and imcome and
profits from, the Land or Improvements, The Personalty includes, but is not limited to, all goods, machinery,
tools, equipment (including fire sprinklers and alarm systems); building materials, air conditioning, heating,
refrigerating, clectronic monitoring, entertainment, recreational, maintenance, extermination of vermin or
inscets, dust removal, refuse and garbage equipment; vehicle maintenance and repair equipment; office
furniture (including tables, chairs, planters, desks, sofas, shelves, lockers, and cabinets); safes, furnishings,
appliances (including ice-making machines, refrigerators, fans, water heaters, and incincrators); rugs,
carpets, other floor coverings, draperies, drapery rods and brackets, awnings, window shades, venetian
blinds, curtaizs, other window coverings; lamps, chandclicrs, other lighting fixtures; office maintenance
and other supplics; loan commitments, financing arrangements, bonds, construction contracts, leascs,
tcnants’ securitv-deposits, licenscs, permits, sales contracts, option contracts, lcase contracts, insurance
policies, proceeds from policies, plans, specifications, surveys, books, records, funds, bank deposits; and
all other intangible peisonal property. Personalty also includes any other portion or items of the Mortgaged
Property that constitute personal property under the Uniform Commercial Code,

“Property Jurisdiction.” The jurisdiction in which the Mortgaged Property s situated.

“Related Loans,” Individually and collectively as the case may be, any and all loans (or other
credit facilities), of any kind or nature, now or hereafter extended by Lender (or any of its Affiliates or
assignees) to Borrower (or any of its Affiliates)

“Related Loan Documents.” Individually-and collectively as the case may be, any and all
documents or other instruments now or hercatier evidencing, securing or otherwise executed in
conjunction with the Related Loans (or any of them), togcther with all amendments, restatements,
supplements and modifications thercof.

“Rents.” All rents, issucs, revenues, income, proceeds; royalties, profits, license fecs, prepaid
municipal and utility fues, bonds, and other benefits to which Borrower er the record title owner of the
Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged Property,
including, without limitation, sal¢ procecds of the Mortgaged Property; ary raom or space sales or rentals
from the Mortgaged Property; and other benefits paid or payable for using, lcasing, licensing, possessing,
operating from or in, residing in, selling, mining, extracting, or otherwise cnjoyiing or-using the
Mortgaged Property.

“Uniform Commercial Code.” Uniform Commercial Code as adopted and in ¢ffesi from time to
time in the Statc where the Mortgaged Property is located.

“Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, decrced, or vested, that are appurtenant to the Mortgaged Property or otherwise used or usetul
in connection with the intended development of the Mortgaged Property.

Any terms not otherwise defined in this Mortgage shall have the meaning given them in the Note
dated of ¢ven date herewith between Borrower and Lender.

III.  UNIFORM COVENANTS.

Borrower and Lender covenant and agree as follows:

1.Mortgage 9



2219357036 Page: 11 of 52

UNOFEFICIAL COPY

1. Repair_and Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged
Property or any of the Improvements except when incident to the replacement of Fixtures, equipment,
machinery, or appliances with items of like kind; (¢) restore and repair to the equivalent of its original
condition all or any part of the Mortgaged Property that may be damaged or destroyed, including, but not
limited to, damage from termites and dry rot, soil subsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and regardless
of whether Lender permits the use of any insurance proceeds to be used for restoration under Article 3; (d)
pay when due all claims for labor performed and materials furnished in conneetion 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
Legal Requirements affecting the Mortgaged Property or requiring that any alterations, repairs,
replacements,-or improvements be made on it; (f) not commit or pcrmit waste on or to the Mortgaged
Property, or comamit, 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: (0 if required by Lender, provide for management satisfactory to Lender under a
management contract approved by Lender; (j) potify Lender in writing of any condition at or on the
Mortgaged Property that w2y have a significant and measurable effect on its market value; (k) if the
Mortgaged Property is rental piojerty, generally operate and maintain it in such manner as to rcalize its
maximum rental potential; and (13do all other things that the character or use of the Mortgaged Property
may rcasonably render necessary to inaintain it in the same condition (reasonable wear and tear expected)
as exisied at the date of this Mortgage.

2. Use of Mortgaged Property. Unless ¢therwise required by Governmental Requirements or unless
Lender otherwise consents in writing, Borrower shall not allow changes in the use of the Mortgaged
Property from that which is contemplated by Borrower ard Lender at the time of cxecution of this Mortgage,
as specified in the loan application and the Loan Documients. Borrower shall not initiate or acquiesce in a
change in the zoning classification of the Mortgaged Propcrty without L.ender’s prior written consent,

3. Insurance.

3.1.  Casualty Insurance. Borrower shall at all times keep (he Mortgaged Property insured for
the benefit of Lender as follows, regardless of any Governmental Requirernents that may detrimentally
affect Borrower’s ability to obtain or may materially incrcase the cost of such inserance coverage:

3.1.1. Against damagg or loss by fire and such other hazards (including tightning, windstorm,
hail, exploston, riot, acts of striking employecs, civil commotion, vandalism, maliciovs mischief, aircraft,
vehicle, and smoke) as are covered by the broadest form of extended coverage endorscineai available from
time to time, in an amount not less than the full insurable value (as detined in Section 3.9) 07 the Mortgaged
Property, with a deductible amount not to exceed an amount satisfactory to Lender;

3.1.2. Rent loss or business interruption or use and occupancy insurance on such basis and in
such amounts and with such deductibles as are satisfactory to Lender;

3.1.3. Against damage or loss by flood if the Land is located in an arca identificd by the
Secretary of Housing and Urban Dcvelopment or any successor or other appropriate authority
{governmental or private) as an area having special flood hazards and in which flood insurance is available
under the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as amended,
modificd, supplemented, or replaced from time to time, on such basis and in such amounts as Lender may
require;

3.1.4. Against damage or loss from (a) sprinkler system leakage and (b) boilers, boiler tanks,
heating and air conditioning equipment, pressure vessels, auxiliary piping, and similar apparatus, on such
basis and in such amounts as l.ender may require;
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3.1.5. During any alteration, construction, or replacement of the Improvements, or any
substantial portion of it, a Builder’s All Risk policy with extended coverage with course of construction
and completed value endorsements, for an amount at least cqual to the full insurable value of the
Improvements, and workers’ compensation, in statutory amounts, with provision for replacement with the
coverage described in Section 3.1, without gaps or lapsed coverage, for any completed portion of the
Improvements; and

3.1.6. Against damage or loss by earthquake, in an amount and with a deductible satisfactory
to Lender, if such insurance is required by Lender in the exercise of its business judgment in light of the
commercial real estate practices existing at the time the insurance is issued and in the County where the
[Land is situated.

3.2. ~_Liability Insurance. Borrower shall procure and maintain workers’ compensation
insurance for Borrower’s employces and comprchensive general liability insurance covering Borrower and
Lender against elaims for bodily injury or death or for damage occurring in, on, about, or resulting from
the Mortgaged Proscrty, or any street, drive, sidewalk, curb, or passageway adjacent to it, in standard form
and with such insuranZc ompany or companics and in an amount of at least $2,000,000.00 combined single
limit, or such greater amouvit as Lender may require, which insurance shall include completed operations,
product liability, and blank=t contractual liability coverage that insures contractual liability under the
indemnifications sct forth in this Mortgage and the Loan Documents (but such coverage or its amount shall
in no way limit such indemnification),

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

34.  Form of Policies. All insurance required-onder this Article 3 shall be fully paid for and
nonassessable. The policies shall contain such provisions, endorsements, and expiration dates as Lender
from time to time reasonably requests and shall be in such form and amounts, and be issued by such
insurance companies doing business in the state where the Mortgagcd Property is situated, as Lender shall
approve in Lender’s sole and absolute discretion. Unless otherwiee Cxpressly approved in writing by
Lender, cach insurer shall have a Best Rating of Class A, Category VUL or better. All policies shall (a)
contain a waiver of subrogation endorsement; (b) provide that the policy »#ill not lapse or be canceled,
amended, or materially altered (including by reduction in the scope or limits of Coverage) without at Jeast
30 days prior written notice to Lender; (¢) with the exception of the comprehensive peacral liability policy,
contain a mortgagee’s endorsement (438 BI'U Endorsement or equivalent), and name L ender as insured;
and (d) include such deductibles as Lender may approve. If a policy required under this Scetion contains a
co-insurance or overage clause, the policy shall include a stipulated value or agreed amount endorsement
acceptable to Lender.

3.5.  Duplicate Originals or Certificates. Duplicate original policics evidencing the insurance
required under this Article 3 and any additional insurance that may be purchascd on the Mortgaged Property
by or on behalf of Borrower shall be deposited with and held by Lender and, in addition, Borrower shall
deliver to Lender (a) receipts evidencing payment of all premiums on the policies and (b} duplicate original
renewal policies or a binder with evidence satisfactory to Lender of payment of all premiums at least 30
days before the policy expires. In liew of the duplicate original policies to be delivered to Lender under this
Section 3.5, Borrower may deliver an underlier of any blanket policy, and Borrower may also deliver
original certificates from the issuing insurance company, ¢videncing that such policics are in full force and
eftect and containing information that, in Lender’s reasonable judgment, is sufficient to allow Lender to
ascertain whether such policies comply with the requirements of this Section 3.5.
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3.6. lncreased Coverage. If Lender determines that the limits of any insurance carried by
Borrower are inadcquate or that additional coverage is required, Borrower shall, within 10 days after written
notice from Lender, procure such additional coverage as Lender may require in Lender’s sole and absolute
discretion.

3.7. No_Separate Insurance. Borrower shall not carry separate or additional insurance
concurrent in form or contributing in the event of loss with that required under this Article 3 unless endorsed
in favor of Lender as required by this Scetion and otherwise approved by Lender in all respects.

3.8.  Transfer of Title. In the cvent of foreclosure of this Mortgage or other transfer of title or
assignment of the Mortgaged Property in extinguishment, in whole or in part, of the Obligations and the
Indebtednessall right, title, and interest of Borrower in and to all insurance policies required under this
Article 3 oi otherwise then in force with respect to the Mortgaged Property and all proceeds payable under,
and unearned preaiums on, such policics shall immediately vest in the purchaser or other transferee of the
Mortgaged Propeiry.

39. Replaccmeat Cost. For purposcs of this Article 3, the term “full insurable valuc” means
the actual cost of replacing the Mortgaged Property in question, without allowance for depreciation, as
calculated from time to time (byt not more often than once every calendar year) by the msurance company
or companies holding such insurance or, at Lender’s request, by appraisal made by an appratscr, cnginecr,
architect, or contractor proposed by Tsorrower and approved by said insurance company or companies and
Lender. Borrower shall pay the cost of suct appraisal.

3.10. Approval Not Warranty. N¢ approval by Lender of any insurcr may be construed to be
a representation, certification, or warranty of its solventy and no approval by Lender as to the amount, type,
or form of any insurancc may be construed to De”a representation, certification, or warranty of its
sufficiency.

3.11. Duty of Continued Coverage. Borrower saall deliver to Lender original policies or, if
acceptable to Lender, certificates evidencing insurance required und<rthis Article 3 at least 30 days before
the existing policics expire. If any such policy is not so delivered to L.end<r or if any such policy is canceled,
whether or not Lender has the policy in its possession, and no reinstatzment or replacement policy is
received before termination of insurance, Lender (i) may assess late comaliance charges and (ii)may,
without notice to or demand on Borrower (but is not obligated to) at any time dviing such 30 days’ period
obtain such insurance insuring only Lender with such company as Lender may deemrsatisfactory, and pay
the premium for such policies, and the amount of any premium so paid, together with any reasonable
administrative cxpenses of Lender incurred in obtaining such insurance, shall be charged io-and promptly
paid by Borrower or, at Lender’s option, may be added to the Indebtedness. Borrower ackiowledges that,
if Lender obtains insurance, it is for the sole benefit of Lender, and Borrower shall not rely on ¢y insurance
obtained by Lender to protect Borrower in any way.

3.12. Duty to Restore After Casualty. [f any act or occurrence of any kind or nature (including
any casualty for which insurancc was not obtained or obtainable) results in damage to or loss or destruction
of the Mortgaged Property, Borrower shall immediately give notice of such loss or damage to Lender and,
if Lender so reasonably instructs, shall promptly, at Borrower’s sole cost and expense, regardless of whether
any insurance proceeds will be sufficient for the purpose, commence and continue diligently to completion
to restore, repair, replace, and rebuild the Mortgaged Property as nearly as possible to its value, condition,
and character immediately betore the damage, loss, or destruction,

3.13  Uniform Commercial Code Security Agreement and Fixture Filing, This Mortgage is
intended to be a security agreement and fixture filing which is to be filed for record in the real estate records
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pursuant to the Uniform Commercial Code for any of the goods specified above in this Mortgage as part of
the Mortgaged Property which, under applicable law, may be subject to a sccurity intcrest pursuant to the
Uniform Commercial Code and Borrower herchy agrees to execute and deliver any additional financing
statements covering said goods from time to time and in such form as Lender may require to perfect a
security interest with respect to said goods. Borrower shall pay all costs of filing such financing statements
and rencwals and releases thereof and shall pay all reasonable costs and expenses of any record scarches
for financing statements which Lender may reasonably require. Without the prior written consent of Lender,
Borrower shall not create or suffer to be created, pursuant to the Uniform Commercial Code, any other
seeurity interest in said goods, including replacements and additions thercto. Upon Borrower's breach of
any covenant or agreement of Borrower contained in this Mortgage, including the covenants to pay when
due all sums secured by this Mortgage, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender's option, may also invoke the remedics permitted by applicable law as to
such goods.

4. Condemuazdon and Insurance Proceeds.

4.1.  Assignriers to Lender. The proceeds of any award or claim for damages, direct or
conscquential, in connecticn-with any condemnation or other taking of or damage or injury to the
Mortgaged Property, or any par¢ of it or for conveyance in lieu of condemnation, arc 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 (his Mortgage, of all types for damages or injury to the Mortgaged
Property or any part of it, or in conneciion with any transaction financed by funds lent to Borrower by
Lender and sceured by this Mortgage, or ia connection with or affecting the Mortgaged Property or any
part of it, including, without limitation, causes of action arising in tort or contract or in equity, arc assigned
to Lender as additional sccurity, and the proceeds shall be paid to Lender. Lender, at its option, may appear
in and prosccute in its own name any action or procieding to enforce any such cause of action and may
make any compromise or settlement of such action. Boirower shall notify Lender i writing immediately
on obtaining knowledge of any casualty damage to the Morigzged Property or damage in any other manner
in excess of $5,000.00 or knowledge of the institution of any pracecding relating to condemnation or other
taking of or damage or injury to all or any portion of the Mortgaged Property. Lender, inits sole and absolute
discretion, may participate in any such proceedings and may join 1orrower in adjusting any loss covered
by insurance. Borrower covenants and agrees with Lender, at Lende! w/request, to make, exceute, and
deliver, at Borrower’s expense, any and all assignments and other instrumen’s sufficient for the purpose of
assigning the aforcsaid award or awards, causcs of action, or claims of damages @ proceeds to Lender free,
clear, and discharged of any and all encumbrances of any kind or nature.

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

4.2.1. Lender will consent to the application of such payments to the restoration of the
Mortgaged Property so damaged only if Borrower has met all the following conditions (a breach of one of
which shall constitute a default under this Mortgage, the Note, the Loan Agreement and any Loan
Documents): (a) Borrower is not in default under any of the terms, covenants, and conditions of the Loan
Documents; (b) all then-existing Leascs atfected in any way by such damage will continue in full force and
effeet; (¢) Lender is satisfied that the insurance or award proceeds, plus any sums added by Borrower, shall
be sufficient to fully restore and rebuild the Mortgaged Property under then current Governmental
Requirements; (d) within 60 days after the damage to the Mortgaged Property, Borrower presents to Lender
a restoration plan satisfactory to Lender and any local planning department, which includes cost estimates
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and schedules; (¢) construction and completion of restoration and rebuilding of the Mortgaged Property
shall be completed in accordance with plans and specifications and drawings submitted to Lender within
30 days after receipt by Lender of the restoration plan and thercafter approved by Lender, which plans,
specitications, and drawings shall not be substantially madificed, changed, or revised without Lender’s prior
written consent; () within 3 months after such damage, Borrower and a licensed contractor satisfactory to
lLender 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 prompiness and shall be of a value at lcast equat to the value of the Improvements
s0 damaged or destroyed before such damage or destruction; (h) Lender reasonably determines that there
is an identified source (whether from incomg from the Mortgaged Property, rental loss insurance, or another
source) sufficient to pay all debt service and operating expenses of the Mortgaged Property during its
restoration‘as required above; and (i) any and all funds that are made available for restoration and rebuilding
under this Articlz 4 shall be disbursed, at Lender’s sole and absolute discretion to Lender, through Lender
or a title insurarce or trust company satisfactory to Lender, in accordance with standard construction
lending practices, incluging a rcasonable fee payable to Lender from such funds and, 1t Lender requests,
mechanics’ lien waivers and title insurance date-downs, and the provision of payment and performance
bonds by Borrower, or in ary-other manner approved by Lender in Lender’s sole and absolute discretion;
or

4.2.2. If fewer than il conditions (a) through (i) in Section 4.2.1 are satisfied, then such
payments shall be applied in the sole and absolute discretion of Lender (a) to the payment or prepayment,
with any applicable prepayment premiurg, of any Indebtedness secured by this Mortgage in such order as
Lender may determine, or (b) to the reimburse ment of Borrower’s expenses incurred in the rebuilding and
restoration of the Mortgaged Property. If Lender elects under this Section 4.2.2 to make any funds available
to restore the Mortgaged Property, then all of conditions (a) through (i) in Section 4.2.1 shall apply, except
for such conditions that Lender, in its sole and absoivic discretion, may waive.

4.3.  Material Loss Not Covered. If any matcriz. nart of the Mortgaged Property is damaged
or destroyed and the loss, measured by the replacement cost of tie Improvements according to then current
Governmental Requirements, is not adequately covered by insuransc proceeds collected or in the process
of collection, Borrower shall deposit with Lender, within 30 days aiter Liender’s request, the amount of the
loss not so covered.

44, Total Condemnation Payments. All compensation, awards, procecds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may receive or towhich Borrower may
become entitled with respect to the Mortgaged Property in the event of a total cond=mr.ation or other total
taking of the Mortgaged Property shall be paid over to Lender and shall be applicd first o reimbursement
of all Lender’s costs and expenses in conneetion with their recovery, and shall then be applied to the
payment of any Indebtedness sccured by this Mortgage in such order as Lender may determine, until the
Indebtedness secured by this Mortgage has been paid and satisfied in full. Any surplus remaining after
payment and satisfaction of the Indebtedness secured by this Mortgage shall be paid to Borrower as its
interest may then appear.

4.5.  Partial Condemnation Payments. All compensation, awards, procecds, damages, claims,
insurance recoverics, rights of action, and payments (“funds™) that Borrower may receive or to which
Borrower may become entitled with respect to the Mortgaged Property in the event of a partial
condemnation or other partial taking of the Mortgaged Property, unless Borrower and Lender otherwise
agree in writing, shall be divided into two portions, onc equal to the principal balance of the Note at the
time of receipt of such funds and the other equal to the amount by which such funds exceed the principal
balance of the Note at the time of receipt of such funds. The first such portion shalt be applied to the sums
sceured by this Mortgage, whether or not then due, including but not limited to principal, accrued interest,
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and advances, and in such order or combination as Lender may determine, with the balance of the funds
paid to Borrower,

4.6.  No Cure of Waiver of Default. Any application of such amounts or any portion of it to
any Indebtedness secured by this Mortgage shall not be construed to cure or waive any default or notice of
default under this Mortgage or invalidate any act done under any such default or notice.

5. Taxes_and Other Sums Due. Borrower shall promptly pay, satisty, and discharge: (a) all
Impositions aftecting the Mortgaged Property before they become delinquent; (b) such other amounts,
chargcable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Property, this Mortgage, 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 judgsient are, or appear to be, prior or superior to the licn of this Mortgage or ail costs necessary
to obtain protection against such lien or charge by title insurance endorsemcent or surcty company bond; (d)
such other charges as Lender deems reasonable for services rendered by Lender at Borrower’s request; and
(¢) all costs, fees, and cxpenses incurred by Lender in conncction with this Mortgage, whether or not
specitied in this Mortgage.

On Lendet’s request, Bortower shall promptly furnish Lender with all notices of sums due for any
amounts specified in the preceding Scetions 5(a) through (), and, on payment, with written evidence of
such payment. [f Borrower fails to promptly make any payment required under this Article 5, Lender may
(but is not obligated to) make such paymznt. Borrower shall notify Lender immediately 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 obligaicd to) contest by appropriate proceedings such increasc in
assessment, Without Lender’s prior written conseat, Borrower shall not allow any lien inferior to the licn
of this Mortgage to be perfected against the Mortgaged Property and shall not permit any improvement
bond for any unpaid special assessment to issuc.

Notwithstanding anything to the contrary contained herein in this Article 5, Borrower, at its own
¢xpense, may contest by appropriate legal proceedings, promptly initiaied, and conducted in good faith and
with due diligence, the amount or validity or application in whole orin part of any of the impositions and/or
other sums due and chargeable, any costs, fees, encumbrances, charges dnd licns or any other sums referred
to herein, provided that Borrower has set aside reasonably adequate rescrves for the payment as due, to
cnsure the payment with all interest and penalties thereon.

6. Leases of Mortgaged Property by Borrower. At Lender’s request, Borrower sea!l furnish Lender
with executed copies of all Leases of the Mortgaged Property or any portion of it ther'in force. If Lender
s0 requires, all Leascs later entered into by Borrower are subject to Lender’s prior review arid approval and
must be acceptable to Lender in form and substance. Each Lease must specifically provide, inier alia, that
(a) it is subordinate to the licn of this Mortgage; (b) the tenant attorns to Lender (and Borrower consents to
any such attomment), such attornment to be effective on Lender’s acquisition of title to the Mortgaged
Property; (¢) the tenant agrees to excecute such further cvidence of attornment as Lender may from time to
time request; (d) the tenant’s attornment shall not be terminated by foreclosure; and (¢} Lender, at Lender’s
option, may accept or reject such attornment. [f Borrower learns that any tenant proposes to do, or is doing,
any act that may give rise to any right of setoff against rent, Borrower shall immecdiately (i) take measures
reasonably calculated to prevent the accrual of any such right of sctoft; (ii) notify Lender of all measures
so taken and of the amount of any sctoft claimed by any such tenant; and (iii) within 1¢ days after the
accrual of any right of setoft against rent, reimburse any tenant who has acquired such right, in full, or take
other measures that will ¢ffectively discharge such setoft and ensure that rents subsequently due shall
continug to be payable without ¢claim of setoft or deduction.
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At Lender's request, Borrower shall assign to Lender, by written instrument satisfactory to Lender,
all Leases of the Mortgaged Property, and all sccurity deposits made by tenants in connection with such
Icases. On assignment to Lender of any such Lease, Lender shall succeed to all rights and powers of
Borrower with respect to such Leasc, and Lender, in Lender’s sole and absolute discretion, shall have the
right to modify, extend, or terminate such Lease and to execute other further leases with respeet to the
Mortgaged Property that is the subject of such assigned Lease, to the extent permitted by applicable law.

7. Right to Collect and Receive Rents. Despite any other provision of this Mortgage, Lender grants
permission to Borrower to colleet and retain the Rents of the Mortgaged Property as they become due and
payable; however, such permission to Borrower shall be automatically revoked during the continuation of
an Event of Default, and Lender shall have the right to collect and receive the Rents regardless of whether
declaration of an Event of Default has been delivered as provided in Article 44, and without regard to the
adequacy cr he security for the Indebtedness sccured by this Mortgage. Failure of or discontinuance by
Lender at any tiwae, or from fime to time, to cotlect any such Rents shall not in any manner affect the
subsequent enforceruent by Lender at any time, or from time to time, of the right, power, and authority to
collect these Rents. The yeceipt and application by Lender of all such Rents under this Mortgage during the
pendency of trustee’s saie rroceedings under this Mortgage, shall neither cure such breach or default nor
affect such sale proceedings,-or any salc made under them, but such Rents, icss all costs of operation,
maintenance, collection, and Aroiney Fees, when received by Lender, may be applied in reduction of the
entire Indebtedness from time toame secured by this Mortgage, in such order as Lender may decide.
Nothing in this Mortgage, nor the exercise of Lender’s right to collect, nor an assumption by Lender of any
tenancy, lease, or option, nor an assumpiion of ability under, nor a subordination of the lien or charge of
this Mortgage to, any such tenancy, lease/ o0 eption, 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 sufficicnt to mect the costs, if any, of taking control
of and managing the Mortgaged Property and collecing the Rents, any funds expended by Lender for such
purposcs shall become an Indebtedness of Borrower to/Lender secured by this Mortgage, Unless Lender
and Borrower agree in writing to other terms ot paymenty such amounts shall be payable on notice from
Lender to Borrower requesting such payment and shall bear énferest from the date of disbursement at the
rate statcd in the Note unless payment of interest at such ratc-would be contrary to Governmental
Requirements, in which ¢vent the amounts shall bear interest at the high<st rate that may be collected from
Borrower under Governmental Requirements.

Borrower ¢xpressly understands and agrees that Lender will have nz liability to Borrower or any
other person for Lender’s failure or inability to collect Rents from the Mortgaged Property or for failing to
collect such Rents in an amount that is equal to the fair market rental value of the-Mortgaged Property.
Borrower understands and agrees that neither the assignment of Rents to Lender nor'the cxercise by Lender
of any of its rights or remedies under this Mortgage shall be deemed to make Lender 4 Uinortgagee-in-
possession” or otherwise responsible or liable in any manner with respect to the Mortgaged Property or the
usc, occupancy, enjoyment, or operation of all or any portion of it, unless and until Lender, in person or by
agent, assumes actual possession of it, Nor shall appointment ot a receiver for the Mortgaged Property by
any court at the request of Lender or by agrecment with Borrower, or the entering into possession of the
Mortgaged Property or any part of it by such receiver be deemed to make Lender a mortgagee-in-possession
or othcrwise responsible or liable in any manncer with respect to the Mortgaged Property or the use,
occupancy, enjoyment, or operation of all or any portion of it

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

8. Funds for Taxes and Insurance. [f Borrower is in default under this Mortgage or any of the Loan
Documents, regardless of whether the default has been cured, then Lender may at any subsequent time, at
its option to be exercised on 30 days written notice to Borrower, require Borrower to deposit with Lender
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ot its designee, at the time of cach payment of an installment of interest or principal under the Note, an
additional amount sufficient to discharge the obligations of Borrower under the Note and this Mortgage as
they become due, including without limitation alt Impositions and insurance. The calculation of the amount
payable and of the fractional part of it to be deposited with Lender shall be made by Lender in its sole and
absolute discretion. These amounts shall be held by Lender or its designee not in trust and not as agent of
Borrower and shall not bear interest, and shall be applied to the payment of any of the Obligations under
the L.oan Documents in such order or priority as Lender shall determine. If at any time within 30 days betore
the due date of these obligations the amounts then on deposit shall be insufticient to pay the obligations
under the Note and this Mortgage in full, Borrower shall deposit the amount of the deficiency with Lender
within 10 days after Lender’s demand. H 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
rescrve accornt, not in trust and not bearing interest, and reduce proportionately the required monthly
deposits for Lre ensuing year. Nothing in this Scetion shall be decmed to affect any right or remedy of
Lender under any-other provision of this Mortgage or under any statute or rule of law to pay any such
amount and to aad tiic.amount so paid to the Indebtedness sccured by this Mortgage. Lender shall have no
obligation to pay msurance premiums or taxes except to the extent the fund established under this Scction
is sufticicnt to pay such preriums or taxes, to obtain insurance, or to notify Borrower of any matters relative
to the insurance or taxes for/wdiich the fund is established under this Section.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
securcd by this Mortgage. Lender riay, in its solc and absolute discretion and without regard to the adequacy
of its sccurity under this Mortgage, apply such amounts or any portion of it to any Indcbtedness secured by
this Mortgage, and such application shal’ nét be construed to cure or waive any default or notice of default
under this Mortgage.

If Lender requires deposits to be made under this Article 8, 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 reccives such documents.

If Lender sells or assigns this Mortgage, Lender shall have the right to transfer all amounts
deposited under this Article 8 to the purchaser or assignee: Adder such a transter, Lender shall be relieved
and have no further liability under this Mortgage for the applcation of such deposits, and Borrower shall
look solcly to such purchaser or assignee for such application and-ior all responsibility relating to such
deposits.

9. Assignment of Causes of Action, Awards, and Damages. All caus<s of action, and all sums due
or payable to Borrower for injury or damage to the Mortgaged Property, or-as damages incurred in

connection with the transactions in which the Loan sccured by this Mortgage was madg, including, without
limitation, causes of action and damages for breach of contract, fraud, concealmen:, construction defects,
or other torts, or compensation for any conveyance in licu of condemnation, are assigned #o Lender, and all
proceeds from such causes of action and all such sums shall e paid to Lender for credi against the
[ndebtedness secured by this Mortgage. Borrower shall notify Lender immediately on receipt oy 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 Attorney Fecs, incurred by Lender in recovering or
collecting any sums under this Article 9, Lender may apply or release the balance of any funds received by
it under this Article 9, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own namc any action or procecding to enforce any cause of action assigned to it under this
Article 9 and may make any compromisc or settlement in such action whatsoever. Borrower covenants that
it shall execute and deliver to Lender such further assignments of any such compensation awards, damagcs,
or causcs of action as Lender may request from time to time. If Lender fails or does not clect to prosceute
any such action or proceeding and Borrower elects to do so, Borrower may conduct the action or proceeding
at its own cxpense and risk.
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10, Defense of Mortgage; Litigation, Borrowcr shall give Lender immediate written notice of any
action or procceding (including, without limitation, any judicial, whether civil, criminal, or probate, or
nonjudicial proceeding to foreclosc the licn of a junior or scnior mortgage or deed of trust) affecting or
purporting to affect the Mortgaged Property, this Mortgage, Lender’s security for the performance of the
Obligations and payment of the Indebtedness, or the rights or powers of Lender under the Loan Documents.
Despite any other provision of this Mortgage, Borrower agrees that Lender may (but is not obligated to)
commence, appear in, prosccute, defend, compromise, and scttle, in Lender’s or Borrower’s name, and as
attorney-in-fact for Borrower, and incur necessary costs and cxpensces, including Attorney Fees in so doing,
any action or proceeding, whether a civil, criminal, or probate judicial matter, nonjudicial proceeding,
arbitration, or other alternative dispute resolution procedure, reasonably necessary to preserve or protect,
or affecting or purporting to affect, the Mortgaged Property, this Mortgage, Lender’s security for
performance of the Obligations and payment of the Indebtedness, or the rights or powers of Lender under
the Loan Docuinents, and that if Lender cleets to do so, Borrower shall commence, appear in, prosccute,
and defend any such action or proceeding. Borrower shall pay all costs and expenses of Lender, including
costs of cvidenceoftitle and Attorney Fees, in any such action or procecding in which Lender may appear
or for which lggat covase] is sought, whether by virtue of being made a party defendant or otherwise, and
whether or not the intersst of Lender in the Mortgaged Property is directly questioned in such action or
proceeding, including, withontlimitation, any action for the condemnation or partition of all or any portion
of the Mortgaged Property and any action brought by Lender to foreclose this Mortgage or to enforce any
of its terms or provisions.

I1. Borrower’s Failure to Compn_ With Mortgage. If Borrower fails to make any payment or do
any act required by this Mortgage, or if there i¢ any action or proceeding (including, without limitation, any
judicial or nonjudicial proceeding to forcclose the lien of a junior or senior mortgage or deed of trust)
affecting or purporting to affect the Mortgaged Property, this Mortgage, Lender’s security for the
performance of the Obligations and payment of the induebtedness, or the rights or powers of Lender under
the Note, the Loan Agreement or this Mortgage, Lendel pay (but is not obligated to) (a) make any such
payment or do any such act in such manner and to such extunt as either deems necessary to preserve or
protect the Mortgaged Property, this Mortgage, or Lender’sisecurity for the performance of Borrower’s
Obligations and payment of the Indebtedness, or the rights or powersof Lender under the Loan Documents,
Lender being authorized to enter on the Mortgaged Property for asy sich purpose; and (b) in cxcrcising
any such power, pay ne¢cessary ¢xpenses, retain attorneys, and pay Attorney Fecs incurred in connection
with such action, without notice to or demand on Borrower and without cleasing Borrower from any
Obligations or Indebtedness.

12, Sums Advanced to Bear Interest and to Be Secured by Mortgage. " Ar Lender’s request,
Borrower shall immediately pay any sums advanced or paid by Lender under any provision utihis Mortgage

or the other oan Documents. Until so repaid, all such sums and all other sums payable to Zender shall be
added to, and become a part of, the Indebtedness secured by this Mortgage and bear interest rarn the date
of advancement or payment by l.ender at the same rate as provided in the Note, unless payment of interest
at such ratc would be contrary to Governmental Requirements. All sums advanced by Lender under this
Mortgage or the other Loan Documents, whether or not required to be advanced by Lender under the terms
of this Mortgage or the other Loan Documents, shall conclusively be deemed to be mandatory advances
required to preserve and protect this Mortgage and Lender’s sceurity for the performance of the Obligations
and payment of the Indebtedness, and shalt be secured by this Mortgage to the same extent and with the
same priority as the principal and interest payable under the Note,

13. Inspection of Mortgaged Property. In addition to any rights Lender may have under applicable
state law, 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
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inspections to be madc as long as Lender has given Borrower written notice of such inspection at least 24
hours before the entry and inspection.

14. Financial Statements: Estoppel Certificates.

14.1.  Borrewer’s Financial Statements. On receipt of Lender’s written request and without
expense to Lender, Borrower shall furnish to Lender (a) an annual statement of the operation of the
Mortgaged Property prepared and certificd by Borrower, showing in reasonable detail satisfactory to Lender
total Rents received and total expenscs together with an annual balance sheet and profit and loss statement,
within 90 days after the close of each fiscal ycar of Borrower, beginning with the fiscal year first ending
after the date of recordation of this Mortgage; (b) within 30 days after the end of cach calendar quarter
{March 31, Junc 30, September 30, December 31) interim statements of the operation of the Mortgaged
Property showiog in reasonable detail satisfactory to Lender total Rents and other income and receipts
reccived and totaiexpenses for the previous quarter, certificd by Borrower; and (¢) copies of Borrower’s
annual state and Sderl income tax returns within 30 days after filing them. Borrowcer shall keep accurate
books and records, and allow Lender, its representatives and agents, on notice, at any time during normal
business hours, access te siich books and records regarding acquisition, construction, and development of
the Mortgaged Property, inc'nging any supporting or related vouchers or papers, shall allow Lender to make
extracts or copics of any such papers. and shall furish to Lender and its agents convenient facilities for the
audit of any such statements, books, and records.

14.2. Recordkeeping. Bortower shall keep adequate records and books of account in
accordance with generally accepted accouating principles and practices and shall permit Lender, by its
agents, accountants, and attorneys, to examine 3orrower’s records and books of account and 1o discuss the
affairs, finances, and accounts ot Borrowgr with' the ofticers of Borrower, at such rcasonable times as
Lender may request.

14.3. Guarantors’ Financial Statements. Excentto the extent already required by Section
14,1, Borrower, its controlling interest holders, and all Guaranters, if any, shall deliver to Lender with
reasonable promptness after the close of their respective fiscal yeais a balance sheet and profit and loss
statcment, prepared by an independent certified public accountant satisiactory to Lender, sctting forth in
cach case, in comparative form, tigures for the preceding year, which s.atements shall be accompanied by
the unqualified opinion of such accountant as to their accuracy. Througnowit.the term of this Mortgage,
Borrower and any Guarantor shall deliver, with rcasonable promptness, to Lender such other information
with respect to Borrower or Guarantor as Lender may from time to time request. Al-financial statements
of Borrower or Guarantor shall be prepared in accordance with generally acceptec accounting principles
and practices applied on a consistent basis and shall be delivered in duplicate. Documeits gnid information
submitted by Borrower to Lender are submitted confidentially, and Lender shall not disctose them to third
parties and shall limit access to them to what is necessary (o service the loan, accomplish e normal
administrative, accounting, tax-reporting, and other necessary tunctions, to sell all or any part of the loan
and to report such information as required to the Comptroller of the Currency, the Federal Deposit [nsurance
Corporation, the Internal Revenue Service, and similar entities,

14.4. Estoppel Certificates. Within 10 days after Lender’s request for such information,
Borrower shall execute and deliver to Lender, and to any third party designated by Lender, in recordable
form, a certificate of the principal financial or accounting officer of Borrower, dated within 3 days after
delivery of such statements, or the date of such request, as the case may be, reciting that the Loan
Documents are unmodified and in full force and cffect, or that the Loan Documents are in full force and
cffect as moditied and specitying all modifications asserted by Borrower. Such certificate shall also recite
the amount of the Indebtedness and cover other matters with respect to the Indebtedness or Obligations as
Lender may reasonably require, the date(s) through which payments due on the Indebtedness have been
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paid and the amount(s) of any payments previously made on the Indebtedness. The certificate shall include
a detailed statement of any right of sctoff, counterclaim, or other defense that Borrower contends exists
against the Indebtedness or the Obligations; a statement that such person knows of no Event of Default or
prospective Event of Default that has occurred and is continuing, or, if any Event of Default or prospective
Event of Default has occurred and is continuing, a statement specifying the nature and period of its existence
and what action Borrower has taken or proposes to take with respect to such matter; and, except as otherwise
specified, a statement that Borrower has fulfilled all Obligations that arc required to be fulfilled on or before
the date of such certificate.

14.5. Failure to Deliver Estoppel Certificate. If Borrower fails to exccute and dcliver the
certificate required by Section 14.4 within such 10-day period, (a) the Loan Documents shall, as to
Borrower, conclusively be deemed to be either in full foree and effect, without modification, or in full force
and cftect, mudified in the manncr and to the extent specificd by Lender, whichever Lender reasonably and
in good faith niaviepresent; (b) the Indebtedness shall, as to Borrower, conclusively be deemed to be in the
amount specificd by izender and no setoffs, counterelaims, or other defenses exist against the Indebtedness;
and (¢) Borrower sha’i.conclusively be decmed to have irrevocably constituted and appointed Lender as
Borrower’s special attorzieviin-fact to exccute and deliver such certificate to any third party.

14.6. Reliance on "siopoel Certificate. Borrowcr and Lender expressly agree that any
certificate exccuted and delivered by Borrower, or any representation in licu of a certificate made by Lender
under Section 14.5, may be relied oh by any prospective purchaser or any prospective assignee of any
interest of Lender in the Note, the Loan (vgreement and other Indebtedness sceured by this Mortgage or in
the Mortgaged Property, and by any other person, without independent investigation or ¢xamination, to
verity the accuracy, reasonableness, or good fa th of the recitals in the certificate or representation.

14.7. No Waiver of Default or Rights. T.cnd'er’s excrcise of any right or remedy provided by
this Article 14 shall not constitute a waiver of, or opecatz to cure, any default by Borrower under this
Mortgage, or preclude any other right or remedy that is otkeryvise available to Lender under this Mortgage
or Governmental Requirements.

15.  Uniform Commercial Code Security Agreement. This Moripage is intended to be and shall
constitute a security agreement under the Uniform Commercial Code tor aniv of the Personalty specified as
part of the Mortgaged Property that, under Governmental Requirements, snay be subject to a security
interest under the Uniform Commercial Code, and Borrower grants to Lender ¢ security interest in those
items, Borrower authorizes Lender to file financing statements in all states, countics, #ad other jurisdictions
as Lender may clect, without Borrower’s signature if permitted by law. Borrower aarecs that Lender may
file this Mortgage, or a copy of it, in the real estate records or other appropriate index or in the Oftice of
the Secretary of State in the state where the Mortgaged Property is situated and such other siatcs as Lender
may clect, as a financing statement for any of the items specitied above as part of the Mortgaged Property.
Any reproduction of this Mortgage or exceoted duplicate original of this Mortgage, or a copy certified by
a County Recorder, or of any other security agreement or financing statement, shall be sufficicnt as a
financing statement. In addition, Borrower agrees to exceute and deliver to Lender, at Lender’s request, any
UCC financing statements, as well as any extensions, rencwals, and amendments, and copics of this
Mortgage 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, renewals, amendments,
and releases of such statements, and shall pay all reasonable costs and expenses of any record searches for
financing statcments that Lender may reasonably require. Without the prior written consent of Lender,
Borrower shall not create or suffer to be created any other sécurity intercst in the items, including any
replacements and additions.
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On any Event of Default, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender’s option, may also invoke the remedies in Article 44 as to such items, In
exercising any of these remedies, Lender may proceed against the items of Mortgaged Property and any
items of Personalty separately or together and in any order whatsoever, without in any way affecting the
availability of Lender’s remedies under the Uniform Commercial Code or of the remedics in Article 44.

16. Fixture Filing. This Mortgage constitutes a financing statement filed as a fixture filing under
Section § 9-502(c¢) of the Uniform Commercial Code, as adopted by the State where the Mortgaged Property
is situated, and as amended or recodified from time to time, covering any portion of the Mortgaged Property
that now is or later may become a fixture attached to the Mortgaged Property or to any Improvement.

17. Waiver of Statute of Limitations. Borrower waives the right to assert any statute of limitations
as a defensc o' the Loan Documents and the Obligations secured by this Mortgage, to the fullest extent
permitted by Governmental Requirements.

18. Events o1 Lefault. The term Event of Default as used in this Mortgage means the occurrence or
happening, at any tim¢ and-drom time to time, of any one or more of the following events in respect of
Borrower or, if applicable, a0y Guarantor:

18.1. Payment of Inde’tedness. The failure of Borrowcer to pay any installment of interest or
principal under the Note, the Loan Agreement or any other Indebtedness when due where such failure
continues in respect of principal for morg than three (3) days and in respect of any other such payment for
more than five (5)days respectively after the date such payment was due and payable whether on maturity,
the date stipulated in any Loan Document, by-acceleration, or otherwise.

18.2., Performance of Obligations. The failure, refusal, or neglect to perform and discharge
fully and timely any of the Obligations as and when required, and the continuation of such failure for 10
days after Lender gives written notice of such failure to Berrower,

18.3. Judgment. If any final judgment, order. or decrzciis rendered against Borrower or a
Guarantor, if any, and is not paid or ¢xceuted on, or is not staycd by perfection of an appeal or other
appropriatc action, such as being bonded, or is not otherwise satisuerd. or disposed of, to Lender’s
satisfaction within 30 days after entry of the judgment, order, or decree.

18.4. Voluntary Bankruptcy. If Borrower or any Guarantor (a) sceks-entry-of an order for relict
as a debtor in a proceeding under the Bankruptcy Code; (b) sceks, consents to, ¢r does not contest the
appointment of a receiver or trustee for itself or for all or any part of its property; (c¢) files 2 petition seeking
relief under the bankruptey, arrangement, reorganization, or other debtor relief laws of the Finited States or
any statc or any other competent jurisdiction; (d) makes a general assignment for the benetit of its creditors;
or (¢) states in writing its inability to pay its debts as they mature.

18.5. Involuntary Bankruptey. [f (a) a petition is filed against Borrower or any Guarantor
seeking relict under any bankruptcy, arrangement, reorganization, or other debtor relicf laws of the United
States or any statc or other competent jurisdiction; or (b) a court of competent jurisdiction enters an order,
judgment, or decree appointing, without the consent of Borrower or any Guarantor, a receiver or trustee for
it, or for all or any part of its property; and (c) such petition, order, judgment, or decree is not discharged
or stayed within 60 days after its entry.

18.6. Foreclosure of Other Liens. [fthe holder of any lien or security interest on the Mortgaged
Property (without implying Lender’s consent to the existence, placing, creating, or permitting of any lien
or security interest) institutes foreclosure or other proceedings to enforce its remedics thercunder and any
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such proceedings are not stayed or discharged within 30 days after institution of such torcclosure
proceedings.

18.7. Sale, Lease, Encumbrance, Lien, or Other Transfer. Any salc, lease (except for a
commercial lcase in the ordinary course of business for Borrower), lien, ¢xchange, assignment, conveyance,
encumbrance {other than a Permitted Encumbrance), transfer of possession, vesting of title in another
Person or any other disposition of all or any portion of the Land or Improvements or any of Borrower’s
interest in the Land or Improvement without Lender’s prior written consent, or any sale, lease, lien,
exchange, assignment, conveyance, cncumbrance (other than a Permitted Encumbrance), or other
disposition of any portion of the Personalty, without Lender’s prior written consent.

18.8. - Title and Lien Priority. 1f Borrower’s titlc to any or atl of the Mortgaged Property or the
status of this Mortgage as a first and prior lien and sceurity interest on the Mortgaged Property is endangered
in any manncr; ana Borrower fails to cure the same on Lender’s demand; provided, however, that Borrower
shall not be in deianii under this Section it Borrower is diligently pursuing a contest or cure of such title or
lien issue and Borrower bas posted adequate sccurity to proteet Lender’s rights, interest, and prierity under
this Mortgage, as determined by Lender.

18.9. Other Default;. /The occurrence of an “Event of Default”™ or any default, as defined or
described in the other Loan Docurients. or the occurrence of a default on any Indebtedness or Obligations.

18.10. Levy on Assets. A levy or any of the asscts of Borrower or any Guarantor, and such levy
is not stayed or abated within 60 days aftersuchdevy.

18.11. Breach of Representations. Any rcpresentation or warranty of Mortgagor or Guarantor
made in this Mortgage, other Loan Documents or in‘any certificate, report, tinancial statement, or other
instrument furnished in connection with the making of the Mote, the Mortgage, or any guaranty, shall prove
fals¢ or misleading in any material respect when made or ac arv-applicable time.

18.12. Prior Mortgage, Security Instrument, or Lien. ~The existence of any note, mortgage,
deed of trust, contract of sale, lien, charge, encumbrance, or sceurity.infcrest cncumbcering or affecting the
Mortgaged Property other than as contemplated by this Mortgage.

18.13. Failure to Maintain Insurance Policies as Required by Article 3; Pay Any and All
Taxes or Assessments as Required by Article 5; or Repay Promptly to Lenuer Any Sums Advanced
by Lender Pursuant to Article 12 of this Mortgage. Borrower’s failure, refusal, or aeglect to perform
and discharge fully and timcly any of the Obligations sct forth in Articles 3, 5 and 12 of fiis Mortgage, as
and when required. :

18.14.Damages to the Property. The actual or threatencd waste, removal or demolition of, or
material alteration to, any part of the Mortgaged Property without the prior written consent of Mortgagee.

18.15. Cross-Default. The occurrence of any “default” of “cvent of default™ (as such terms are
used and defined therein) under any of the Related Loan Documents that has continued after the giving of
any applicable notice and the expiration of any applicable grace or cure periods.

18.16. Existence. The merger or disselution of Mortgagor or death of any Guarantor.

18.17. Condemnation or Taking. (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
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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 thercof), either
temporarily for a period in excess of thirty (30) days, or permanently.

18.18. Tenancy Violations. Occupation of the Mortgaged Property by any of Borrower,
Guarantor or any Affiliate, r¢lative, busingss partner of Borrower or Guarantor.

18.19. Failure to Cure. Mortgagor fails to promptly curc any violations ot laws, rulcs,
regulations or ordinances atfecting or which may be interpreted to affect the Mortgaged Property.

18.2t Material Adverse Change. The occurrence of any material adverse change, as reasonably
determined by Mortgagee, in the business, condition {financial or otherwisc), asscts, operation or prospects
ot Mortgagor or any(uarantor.

19. Acceleration on Transfer or Encumbrance.

19.1.  Acceleraiion on Transfer or Encumbrance of Mortgaged Property. If Borrowcr sclls,
contracts to scll, gives an opticn to-purchase, conveys, leases with an option to purchase, encumbers, or
alienates the Mortgaged Property, or any-interest in it or suffers its title to, or any interest in, the Mortgaged
Property to be divested, whether voluntarily or involuntarily; or if there is a sale or transfer of beneficial
interests in Borrower equal to 25% or morg.of the beneficial ownership interests of Borrower outstanding
at the date of this Mortgage: or if BorrowerChanges or permits to be changed the character or use of the
Mortgaged Property, or drills or extracts or enters inta any leasc for the drilling or extracting of oil, gas, or
other hydrocarbon substances or any mineral ot any kind or character on the Mortgaged Property; or if title
to such Mortgaged Property becomes subject to any liep or charge, voluntary or involuntary, contractual or
statutory, without Lender’s prior written consent, then Fender, at Lender’s option, may, without prior
notice, declare all sums sccured by this Mortgage, regardless 41 their stated duc date(s), immediately due
and payable and may cxcrcisc all rights and remedies in this Morigage, including those in Article 44,

19.2. Replacement Personalty. Dcspite the provisions of Section 19.1, Borrower may from
time to time replace Personalty constituting a part of the Mortgaged Propertyyaslong 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 licns, encumbrances, secutity interests, ownership
interests, claims of title (contingent or othcrwise), or charges of any kind, or the rignts of any conditional
scllers, vendors, or any other third parties in or to such replacement Personalty -have been expressly
subordinated to the lien of the Mortgage in a manner satisfactory to Lender and at no ¢ost'to Lender; and
(c) at Lender’s option, Borrower provides at no cost 1o Lender satisfactory evidence that.the Mortgage
constitutes a valid and subsisting licn on and security intcrest in such replacement Personalty-of the same
priority as this Mortgage has on the Mortgaged Property and is not subject to being subordinated or its
priority affceted under any Governmental Requirements, including Scction §9-334 of the Uniform
Commercial Code.

19.3. Permitted Encumbrances. If Lender consents in writing, which consent may be
unreasonably withheld in Lender’s sole and absolute discretion, the due-on-encumbrance provision set forth
in Scction 19.1 shall not apply to a junior voluntary Mortgage or mortgage licn in favor of another lender
¢ncumbering the Mortgaged Property (the principal balance of any such junior ecncumbrance shall be added
to the principal balance of the Indebtedness for purposes of determining compliance with the financial
covenants of 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
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such cncumbrance. A mechanics lien shall be a Permitted Encumbrance, provided Borrower complies with
the requirements of Paragraph 31 of this Mortgage.

20, Obligation to Notify Lender of Bankruptcy, Insolvency, Transfer, or Encumbrance.
Borrower shall notify Lender in writing, at or before the time of the occurrence of any event described in
Articles 18 and 19 of this Mortgage, of such event and shall promptly furnish Lender with any and all
information on such event that Lender may request.

21, Waiver of Marshaling. Despite the existence of interests in the Mortgaged Property other than
that created by this Mortgage, and despite any other provision of this Mortgage, if Borrower defaults in
paying the Indebtedness or in performing any Obligations, Lender shall have the right, in Lender’s sole and
absolute discration, to cstablish the order in which the Mortgaged Property will be subjected to the remedies
provided in'thiz Mortgage and (o establish the order in which all or any part of the Indebtedness secured by
this Mortgage 1s-satisficd from the procceds reatized on the exercise of the remedies provided in this
Mortgage. Borrowe: and any person who now has or later acquires any inicrest in the Mortgaged Property
with actual or construciive notice of this Mortgage waives any and all rights to require a marshaling of
assets in connection with e exercise of any of the remedics provided in this Mortgage or otherwise
provided by Governmentai Jegquirements.

22, Environmental Matters.

22.1. Borrower’s Represent:ticns and Warranties. Borrower represents and warrants to
l.ender that:

22.1.1. The Mortgaged Property ¢nd Borrower arc not in violation of any Environmental
Laws or subjcct to any existing, pending, or threatence investigation by any Governmental Authority under
any Environmental Laws.

22.1.2. Borrower has not obtained and is net reeuired by any Environmental Laws to gbtain
any permits or licenscs to construct or use the Mortgaged Propertv.or the Improvements.

22.1.3. Borrower has conducted an appropriaic inguivy into previous uses and ownership
of the Mortgaged Property, and after such inquiry determined that ng Hazardous Substance has been
disposcd of, transported, or releascd on or at the Mortgaged Property.

22.1.4. No part of the Mortgaged Property is being used of, 17 the knowledge of Borrower,
has been used at any previous time, for the disposal, storage, treatment, processing, transporting, or other
handling of Hazardous Substances, nor is any part of the Mortgaged Property aifect=d by any Hazardous
Substance contamination.

22.1.5. To the best of Borrower’s knowledge and belief, no real preperiveadjoining the
Mortgaged Property is being uscd, or has ever been used at any previous time, for the disposal, storage,
treatment, processing, or other handling of Hazardous Substances, nor is any other real propuriy adjoining
the Mortgaged Property affected by Hazardous Substances contamination.

22.1.6. No investigation, administrative order, consent order or agreement, litigation, or
scttlement with respect to Hazardous Substances or Hazardous Substances contamination is proposed,
threatened, anticipated, or in ¢xistence regarding the Mortgaged Property. The Mortgaged Property is not
currently on, and to Borrower’s knowledge, after diligent investigation and inquiry, has never been on, any
federal or state “Superfund” or “Superlien” List.

22.1.7. Neither Borrower nor, to the best of Borrower’s knowledge and belief, any tenant
of any portion of the Mortgaged Property has received any notice from any Governmental Authority
regarding any violation of any Environmental Laws.

22.1.8. The use that Borrower makes and intends to make of the Mortgaged Property shall
not result in the disposal or relcase of any Hazardous Substances on, in, or to the Mortgaged Property.
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22.1.9. Borrower shall not cause any violation ot any Environmental Laws, nor permit any
tenant of any portion of the Mortgaged Property to cause such a violation, nor permit any environmental
licns to be placed on any portion of the Mortgaged Property.

22.1,10. Neither Borrower nor any third party shall use, generate, manufacture, store,
release, discharge, or dispose of any Hazardous Substance on, under, or about the Mortgaged Property, or
transport any Hazardous Substance to or from the Mortgaged Property.

22.111. The representations and warrantics of Borrower under Section 22.1 shall be in
addition, without duplication, to any representations and warranties under the Environmental Indemnity
Agrecment.

22.2. Survival of Representations and Warranties. The foregoing representations and
warranties shzll be continuing and shall be true and correct for the period from the date of this instrument

to the releasc-of this Mortgage (whether by payment of the Indebtedness sccured by this Mortgage or
foreclosure or‘action in licu of forcclosure), and these representations and warrantics shall survive such
release.

22.3. Notice to 1¢nder. Borrowcr shall give prompt written notice to Lender of:

22.3.1. Any sroceeding or inquiry by any Governmental Authority (including, without
limitation, any Dcpartment of iizalth, Department of Health Services, Department of Environmental
Quality, ctc.) regarding the presense or threatened presence of any Hazardous Substance on the Mortgaged
Property;

22.3.2. All claims madc or threatened by any third party against Borrower or the Mortgaged
Property relating to any loss or injury resuliing, from any Hazardous Substance;

22.3.3. Borrower’s discovery ) any occurrence or condition on any real property adjoining
or in the vicinity of the Mortgaged Property thee could cause. it or any part of it to be subject to any
restrictions on the ownership, occupancy, transterabiiity, or usc of the Mortgaged Property under any
Environmental Laws.

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

22.5.  Borrower’s Indemnity. Borrower shall indemnify, defend, and hold harmless Lender, its
dircetors, officers, employecs, agents, successors, and assigns from and agains. apy-loss, damage, cost,
expense (including court costs and Attorney I'ces), or liability directly or indizcetlv arising from or
attributable to the usc, generation, manufacture, production, storage, release, threatened rewase, discharge,
disposal, or presence of a Hazardous Substance on, under, or about the Mortgaged Propeity, or any order,
consent decree, or scttlement relating to the cleanup of a Hazardous Substance, or any claims of loss,
damage, liability, expense, or injury relating to or arising from, directly or indirectly, any disclosure by
Lender to anyone of information, whether true or not, relative to a Hazardous Substance or Environmental
Law violation, including, without limitation, Attorney Fees. This indemnity shall survive the relcase of this
Mortgage (whether by payment of the Indebtedness sccured by this Mortgage or foreclosure or action in
licu of forcclosure). The obligations of Borrower under this Scction shall be in addition, without
duplication, to any obligations under the Environmental Indemnity Agreement,

23.  No Waiver by Lender. No waiver by Lender of any right or remedy provided by the Loan
Documents or Governmental Requirements shall be effective unless such waiver is in writing and signed
by two authorized officers of Lender. Waiver by Lender of any right or remedy granted to Lender under
the Loan Documents or Governmental Requirements as to any transaction or occurrence shall not be
deemed a waiver of any future transaction or occurrence. The aceeptance of payment of any sum secured
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by this Mortgage after its due date, or the payment by Lender of any Indebtedness or the performance by
Lender of any Obligations of Borrower under the Loan Documents, on Borrower’s failure to do so, or the
addition of any payment so made by Lender to the Indebtedness secured by this Mortgage, or the exercisc
of Lender’s right to enter the Mortgaged Property and receive and collect the Rents from it, or the asscrtion
by Lender of any other right or remedy under the Loan Documents, shall not constitute a waiver of Lender’s
right to require prompt performance of all other Obligations of Borrower under the Loan Documents and
payment of the Indebtedness, or to cxercise any other right or remedy under the Loan Documents for any
failure by Borrower to timely and fully pay the Indebtedness and perform its Obligations under the Loan
Documents. Lender may waive any right or remedy under the Loan Documents or Governmental
Requirements without notice to or consent from Borrower, any Guarantor, or any holder or claimant of a
lien or other interest in the Mortgaged Property that is junior to the lien of this Mortgage, and without
incurring liabi'ity to Borrower or any other person by so doing,

24.  Conscatsand Modifications; Borrower and Lien Not Released. Despite Borrower’s default in
the payment of aiy firdebtedness secured by this Mortgage or in the performance of any Obligations under
this Mortgage or Borrower's breach of any obligation, covenant, or agreement in the Loan Documents,
Lender, at Lender’s option, without notice to or consent from Borrower, any Guarantor, or any holder or
claimant of a lien or interest-in the Mortgaged Property that is junior to the lien of this Mortgage, and
without incurring liability to Beirower 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(relcase any person from liability, for all or any portion of such
Indcbtedness; (c) agree with Borrower (o modify the terms and conditions of payment under the Loan
Documents; (d) reduce the amount of the mon‘hly installments due under Article 7; (¢) reconvey or release
other or additional security for the repayment ¢ T 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 exicnsion or subordination agreement affecting the Mortgaged Property or the lien of this Mortgage;
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 payzole under the Note. No action taken by Lender
under this Article 24 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 attect (i) Borrow<i’s obligation to pay the Indebtedness
sceured by this Mortgage and to observe all Obligations of Borrowe: cortained in the Loan Documents; (ii)
the guaranty of any Person of the payment of the Indebtedness securea by this Mortgage; or (iii) the lien or
priority of the lien of this Mortgage. At Lender’s request, Borrower shall ploriptly pay Lender a reasonable
service charge, together with all insurance premiums and Attorney Fees as Londei may have advanced, for
any action taken by Lender under this Articie.24.

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

25.  Waiver of Right of Offset. No portion of the Indebtedness secured by this Mortgage shall be or
be deemed to be offsct 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.

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

27. Prepayment. 1f the Note secured by this Mortgage provides 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 voluntarily or involuntarily, betore the due date stated in the Note,
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even if Borrower has defaulted in payment or in the performance of any agreement under this Mortgage
and Lender, for that reason or by reason of Articles 19 and 44 of this Mortgage, shall have declared all sums
sceured by this Mortgage immediately due and payable.

28. Additional Borrower Representations. To induce {.ender to cnter into this Mortgage, the Note,
and the other Toan Documents and to make the Loan, Borrower makes the following representations and
warrantics, which are deemed made as of both the date and the recordation of this Mortgage:

28.1.  Capacity. Borrower and the individuals executing Loan Documents on Borrower’s behalf
have the full power, authority, and legal right to exccute and deliver, and to perform and observe the
provisions of this Mortgage, the Note, the Loan Agreement, the other Loan Documents, and any other
document, agreement, certificate, or instrument ¢xceuted in connection with the Loan, and to carry out the
contemplatéd transactions.

28.2. Autuority and Enforceability. Borrower’s exceution, delivery, and performance of this
Mortgage, the Note, ib¢ L.oan Agreement, the other Loan Documents, and any other document, agreement,
certificate, or instrumentexziuted in connection with the Loan have been duly authorized by all necessary
corporate or other business ertity action and do not and shall not require any registration with, consent, or
approval of, notice to, or any aciicn hy any Person or Governmental Authority. Borrower has obtained or
will obtain on or before the recordation of this Mortgage all necessary Governimental Authority and other
approvals necessary for Borrower to comply with the Loan Documents. This Mortgage, the Note, the Loan
Agreement and the other Loan Documénts executed in connection with the Loan, when executed and
delivered by Borrower, shall constitute the ‘¢sal, valid, binding, and joint and several obligations of
Borrower enforceable in accordance with their "espective terms.

28.3. Compliance With Qther Instrumers. The execution and delivery of this Mortgage and
the other Loan Documents, and compliance with their réspective terms, and the issuance of the Note, the
Loan Agreement and other Loan Documents as contemplated in this Mortgage, shall not result in a breach
of any of the terms or conditions of, or result in the imposition‘of, any lien, charge, or encumbrance (except
as created by this Mortgage and the other Loan Documents) on any jrepertics of Borrower, or constitute a
default (with due notice or lapse of time or both) or result in an occusrence of an event for which any holder
or holders of indebtedness may declare the same due and payable unaer, 2ny indenture, agreement, order,
judgment, or instrument to which Borrower is a party or by which Borrow<r o its propertics may be bound
or affeeted.

284, Compliance With Law. The execution and delivery of this Mortgage, the Note, and the
other Loan Documents, or any other document, agrecment, certificate, or instrument te'wiich Borrower is
bound in connection with the Loan, do not conflict with, result in a breach or default unded, or create any
licn or charge under any provision of any Governmental Requirements to which it is subjectaind shall not
violate any of the Governmental Requirements.

28.5. Material Adverse Events. Since the date of the financial statements delivered to Lender
before recordation of this Mortgage, neither the condition (financial or otherwise} nor the business of
Borrower and the Mortgaged Property have been materially adversely attected in any way.

28.6. Litigation. There are no actions, suits, investigations, or procecdings pending or, to
Borrower's knowledge after due inquiry and investigation, threatened against or affecting Borrower at law
or in equity, before or by any Person or Governmental Authority, that, if adversely determined, would have
a material adverse cffect on the business, propertics, or condition (financial or otherwise)} of Borrower or
on the validity or enforceability of this Mortgage, any of the other Loan Documents, or the ability of
Borrower to perform under any of the Loan Documents.
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28.7. No Untrue Statements. All statements, representations, and warranties made by Borrower
in this Mortgage or any other Loan Document and any other agreement, document, certificate, or instrument
previously furnished or to be furnished by Borrower to Lender under the Loan Documents (a) are and shall
be true, correct, and complete in all material respects at the time they were made and on and as of the
recordation of this Mortgage, (b) do not and shall not contain any untrue statement of a material fact, and
(¢} do not and shall not omit to state a material fact necessary to make the information in them ncither
mislcading nor incomplcte. Borrower understands that all such statements, representations, and warrantics
shall be deemed to have been relied on by Lender as a material inducement to make the Loan.

28.8. Policies of Insurance. Iach copy of the insurance policies relating to the Mortgaged
Property delivered to Lender by Borrower (a) is a true, correet, and complete copy of the respective original
policy in eft¢et on the date of this Mortgage, and no amendments or modifications of said documents or
instruments not included in such copics have been made, exceept as stated in this Section 28.8 and (b) has
not been terminaicd and is in full force and cffect. Borrower is not in default in the obscrvance or
performance of its mzierial obligations under said documents or instruments and Borrower has done all
things required to be dore 2z of the date of this Mortgage to keep unimpaired its rights thereunder.

28.9. Financial Statcments. All financial statements furnished to Lender are true and correct
in all material respects, are preparad in accordance with generally accepted accounting principles, and do
not omit any material fact the omissicn ol which makes such statement or statements mislcading. There are
no facts that have not been disclosed to Lender by Borrower in writing that materially or adverscly affect
or could potentially in the future affect the Mortgaged Property or the business prospects, profits, or
condition (financial or otherwisc) of Borrowe ™ or any Guarantor or Borrower’s abilitics to perform the
Obligations and pay the Indebtedness.

28.10. Water Rights. (a) Bonowélr is the sofe Owaer of record of the Water Rights; (b) the Water
Rights ar¢ appurtenant to the Mortgaged Property and arc free and clear of all licns and ¢ncumbrances
except for the Permitted Encumbrances; (¢) the Water Rights ére'sefficient to satisfy all water requirements
of the development of the Mortgaged Property as presently contemniaied; (d) the Water Rights include all
water rights appurtenant to the Mortgaged Property; () Borrower has rencived a watcr service commitment
from the applicablc local water district, guaranteeing water service for the Mortgaged Property in an amount
necessary to satisty the requirements for such property in its currenidy contemplated final state of
development; and () on recordation of this Mortgage with the county recorder, dxender shall have a valid,
tirst priority, perfected security interest in the Water Rights.

28.11. Taxes. Borrower has filed or caused to be filed all tax returns that are‘required to be filed
by Borrower under the Governmental Requirements of each Governmental Authority witii 1axing power
over Borrower. and Borrower has paid, or made provision for the payment of, all taxcs, assegsivents, fees,
and other governmental charges that have or may have become due under said retums, or otherwise, or
under any asscssment received by Borrower except that such taxes, if any, as arc being contested in good
faith and as to which adequate reserves (determined in accordance with generally aceepted accounting
principles) have been provided.

28.12. Leases. If the Mortgaged Property includes a leasehold estate, Borrower has not and shall
not surrender, terminate, cancel, waive, accept waiver, change, supplement, grant subleases of, alter,
surrender, or amend, and shall comply with all terms, covenants, and conditions in the I.easehold.

28.13. Further Acts. Borrower shall, at its sole cost and expense, and without cxpense to Lender,
do, execute, acknowledge, and deliver all and every such further acts, decds, conveyances, deeds of trust,
mortgages, assignments, notices of assignments, transfers, and assurances as Lender shall trom time to time
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require, for the purpose of better assuring, conveying, assigning, transferring, pledging, mortgaging,
warranting, and confirming to Lender the Mortgaged Property and rights, and as to Lender the security
interest as to the Personalty, conveyed or assigned by this Mortgage or intended now or later so to be, or
for carrying out the intention or facilitating the performance of the terms of this Mortgage, or for filing,
registering, or recording this Mortgage and, on demand, shall execute and deliver, and authorizes Lender
to execute in the name of Borrower, to the extent it may lawtully do so, one or more financing statements,
chattcl mortgages, or comparable sccurity instruments, to cvidence more cffectively the lien of this
Mortgage on the Mortgaged Property.

28.14. Filing Fees. Borrower shall pay all filing, registration, or recording fees, all Governmental
Authority stamp taxes and other fees, taxes, dutics, imposts, assessments, and all other charges incident to,
arising from, 2 in conncction with the preparation, execution, delivery, and enforcement of the Note, this
Mortgage, thc-adier Loan Documents, any supplementa! Mortgage or mortgage, or any instrument of further
assurance.

28.15. Entit;, Compliance. As long as it is the owner of the Mortgaged Property, Borrower, if a
corporation, limited liabiitycompany, or partnership, shall do all things necessary to preserve and keep in
full force and effcet its existince, franchises, rights, and privileges as such entity undcr the laws of the state
of its incorporation or formeiion, and shall comply with all Governmental Requirements of any
Governmental Authority applicabl< to Borrower or to the Mortgaged Property or any part of it,

29. {RESERVED|

30. Taxation of Mortgage. In the event 07 the ¢nactment of any law deducting from the value of the
Mortgaged Property any mortgage lien on i, or imposing on Lender the payment of all or part of the taxcs,
charges, or assessments previously paid by Borrowerander this Mortgage, or changing the law relating to
the taxation of mortgages, debts securcd by mortgages, Or Lender’s interest in the Mortgaged Property so
as to impose new incidents of tax on Lender, then Borrower shall pay such taxes or assessments or shall
reimburse Lender for them; provided, however, that if in the ¢pinion of Lender’s counsel such payment
cannot lawfully be made by Borrower, then Lender may, at Lender’soption, declare all sums sceured by
this Mortgage to be immediately due and payable without notice o Borrower. Lender may invoke any
remedies permitted by this Mortgage.

31. Mechanics’ Liens. Borrower shall pay from time to time when due, all liwful claims and demands
of mechanics, materialmen, laborers, and others that, if unpaid, might result in, o permit the creation of, a
licn on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and ie.general shall do
or cause to be done everything necessary so that the lien and security interest of this Modtgage shall be fully
preserved, at Borrower’s expense, without expense to Lender; provided, however, that 1¥ Governmental
Requirements empower Borrower to discharge of record any mechanics’, laborer’s, materiaiman’s, or other
ticn against the Mortgaged Property by the posting of a bond or other sccurity, Borrower shall not have to
make such payment if Borrower posts such bond or other security on the earlicr of (a) 10 days after 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.

32,  Brokerage. Borrower represents and warrants to Lender that Borrower has not dealt with any
Person who is or may be entitled to any finder’s fee, brokerage commission, loan commission, or other sum
in connection with the execution of this Mortgage, the consummation of the transactions contemplated by
this Mortgage, or the making of the Loan sccured by this Mortgage by Lender to Borrower, and Borrower
agrees to indemnify, defend and hold Lender harmless from and against any and all loss, liability, or
cxpense, including court costs and Attorney Fecs, that Lender may suffer or sustain it such warranty or
representation proves inaccurate in whole or in part.
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33. Liability for Acts or Omissions. Lender shall not be liable or responsible for its acts or omissions
under this Mortgage or be liable or responsible for any acts or omissions of any agent, attorney, or employee
of Lender, if sclected with reasonable care.

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

Lender ~/ b Accolend LLC
17310 Cedar Ln, Suite 3A
[Carcek, NJ 07666
Borrower 6641 West Belmont Avenue Unit 215, Chicago, 11, 60634
Borrower (s) SOUTH CHAPPEL AVE LLC

Notices will be deemed effective on the Gariiest of (a) actual receipt; (b) rejection of delivery; or (¢) if sent
by certified mail, the third day on which regilar United States mail delivery service is provided after the
day of mailing or, if sent by overnight delivery service, on the next day on which such service makes next-
busincss-day deliveries after the day of sending.

To the extent permitted by Governmental Requirements, if there is more than one Borrower, notice
to any Borrower shall constitute notice to all Borrowets,For notice purposes, Borrower agrees to keep
L.ender informed at all times of Borrower’s current address(es)

35 Statement_of Obligations. Except as otherwise provided by Governmental Requirements, at
Lendcr’s request, Borrower shall promptly pay to Lender such fee as paay then be provided by law as the
maximum charge for cach statement of obligations, Lender’s statatent, Lender’s demand, payoft
statement, or other statement on the condition of, or balance owed, under tac>ote and the Loan Agreement
or secured by this Mortgage.

36. Application _of Payments. Except as otherwisc expressly proviced /by Governmental
Requirements or any other provision of this Mortgage, all payments received by Lendar from Borrower
under the Loan Documents shall be applied by Lender in the following order: (a) costs, fets, charges, and
advances paid or incurred by Lender or payable to Lender and interest under any provision of this Note and
the Loan Agreement or the Mortgage, in such order as Lender, in its sole and absolute discretion, elects,
(b) interest payable under the Note and the Loan Agreement, and (¢) principal under the Note and the Loan
Agreement.

37. Remedies Are Cumulative. Lach remedy in this Mortgage is separate and distinct and is
cumulative to all other rights and remedics provided by this Mortgage or by Governmental Requirements,
and cach may be exercised concurrently, independently, or successively, in any order whatsoever.

38. Obligations of Borrower Joint and Several. If more than onc Person is named as Borrower, cach
obligation of Borrower under this Mortgage shall be the joint and several obligations of cach such Person.
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39, Severability. [f any provision of the Loan Documents, or the application of them to the
circumstances, is held void, invalid, or unenforceable by a court of competent jurisdiction, the Loan
Documents, and the applications of such provision to other partics or circumstances, shall not be affected
thereby, the provisions of the Loan Documents being severable in any such instance.

40.  Delegation of Authority. Whenever this Mortgage provides that Borrower authorizes and appoints
[ender as Borrower’s attorney-in-fact to perform any act for or on behalf of Borrower or in the name, place,
and stead of Borrower, Borrower expressly understands and agrees that this authority shall be deemed a
power coupled with an interest and such power shall be irrevocable,

41. General Provisions.

41.1. Successors and Assigns. Subject to Articles 18 and 19 of this Mortgage, this Mortgage
applics to, inuresto the benefit of, and binds, the respective heirs, legatees, devisees, administrators,
executors, successers,and assigns of cach party to this Mortgage.

41.2. Meaning of Certain Terms. As uscd in this Mortgage and uniess the context otherwise
provides, the words “herein”“hereunder” and “hercof” mean and include this Mortgage as a whole, rather
than any particular provision of it.

41.3. Authorized Agents. In cxercising any right or remedy, or taking any action provided in
this Mortgage, Lender may act throught s employees, agents, or independent contractors, as Lender
expressly authorizes.

41.4. Gender and Number. Whercver the context so requires in this Mortgage, the masculine
gender includes the feminine and neuter, the singularaumber includes the plural, and vice versa.

41.5. Captiens. Captions and Article and Sectica-headings used in this Mortgage are for
convenience of reference only, are not a part of this Mortgagc, 74 shall not be used in construing it.

41.6. Time Is of the Essence. As a material inducement and consideration to the partics entering
into this Mortgage, and but for this provision the partics would not enter into this Mortgage, the parties
agree that the performance in a timely manner of cach deadline set forth in_this Mortgage before its
expiration is of crucial importance to the parties. Failure by a party to timely periorm an obligation betore
the deadline set forth in this Mortgage (no matter for what reason, nor how soon wereafter it may have been
performed, nor the lack of prejudice to the other party as the result of such nonperfermancc) shall result in
a default by the nonperforming party or the failure of a condition, as appropriate. The partics expressly
waive any equitable relief with respect to a missed deadline.

41.7  Patriot Act. The USA Patriot Act of 2001 (Public Law 107-56) and federal regulations
issucd with respect thereto require all financial institutions to obtain, verity and record certain information
that identifies individuals or business entities which open an “account” with such financial institution.
Consequently, we may from time-to-time request, and you shall provide to us, your name, address, tax
identification number and/or such other identification information as shall be necessary for us to comply
with tederal law.

42, Leasehold Provisions.

42.1. Leasehold Estate, If the security for this Mortgage is a leasehold estate demised by a lease
(the “Leaschold”), this Mortgage shall be a lien on all present and future right, title, estate, and interest of
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Borrower in the Mortgaged Property and Improvements covered by the Leaschold and on all Mortgaged
Property interests acquired by Borrower as a result of the exercise of any option in the Leaschold or as
amended, in the same manner and to the same extent as if the Mortgaged Property ¢ncompassed in the
Leasehold and option agreements had been held in fee by Borrower at the time of the execution of this
Mortgage, and Borrower agrees not to amend, change, or modify its leaschold interest, or any of its terms,
or to exercise any option to purchase, or agree to do so, without having obtained Lender’s prior written
consent, In a violation of this provision, Lender may, at its option, declare all sums secured by this Mortgage
immediately due and payable. Consent to any amendment, change, or modification, or a waiver of the right
to require such consent in onc instance, shall not be a waiver of the right to require such conscnt at a
subsequent time. The term “Mortgaged Property™ as used in this Mortgage means such leaschold estate or
any other present or future interest of Borrower in the Mortgaged Property whenever the context requires.

42:2. Compliance With Leasehold. Tn the event that the security for this Mortgage is a
leaschold estate, Borrower covenants and agrecs as follows: (a) to promptly and faithfully observe, perform,
and comply with ai't;zasehold terms, covenants, and provisions on its part to be observed, performed, and
complicd with, at the Gres set forth in the Leaschold; (b) not to do, permit, suffer, or refrain from doing
anything, as a result of witiels, there would be a default under or breach of any of the terms of the Leaschold;
(¢) not to cancel, surrender, inadify, amend, or in any way alter or permit the alteration of any of the terms
of the Leaschold; (d) to give Lenaer immediate notice of any default by anyone under the Leasehold and to
promptly deliver to Lender copics of cach notice of default and all other notices, communications, plans,
specifications, and other similar instiuments received or delivered by Borrower in this connection; (¢) to
furnish to Lender such information and cvidence as Lender may reasonably require for Borrower’s due
observance, performance, and compliance vtk the Leaschold terms, covenants, and provisions; () that any
default of the tenant under the Leaschold shali constitute an Event of Default under this Mortgage; and (g)
to give immediate written notice to Lender of the commencement of any remedial procecdings under the
Leaschold by any party to it and, if required by Lender, fo permit Lender as Borrower’s attorney-in-fact to
control and act for Borrower in any such remedial procsedings. Borrower expressly transfers and assigns
to Lender the benefit of all covenants in the Leaschold, witctaer or not such covenants run with the land,
but Lender shall have no liability with respect to such covenaats or any other covenants in the Leasehold.

423, Borrower’s Warranties and Representations. With rispect to the Leaschold, Borrower
warrants and represents as tollows: (a) the Leaschold is in full force ang effect, unmodified by any writing
or otherwise, except as specifically set forth in Exhibit I3; (b) all rent, aadi*ional rent, and other charges
reserved in the Leaschold have been paid to the extent they are payable to the date of this Mortgage; (¢)
Borrower cnjoys the quict and peaceful possession of the Mortgaged Property demised by the Leasehold;
(d) Borrower is not in default under any Leaschold term and, to the best of its kinowledge, there are no
circumstances that, with the passage of time or the giving of notice or both, would coustunic an Event of
Default under the Leaschold; (¢) to the best of Borrower’s knowledge, the landlord under t'ie Leaschold is
not in default under any Leasehold term or provision the landlord is required to observe or perioim.

42.4. Assignments to Lender. If Borrower files any petition or action for relief under any
bankruptcy, reorganization, insolvency, moratorium law, or any other law or laws for the relief of or relating
to debtors, on demand by Lender, Borrower covenants to transfer and assign to Lender its leaschold estate
and the Leaschold in licu of rejection of the Leasehold by Borrower and covenants to assign to Lender its
right to accept or reject the Leaschold and to apply for any extension of time within which to accept or
reject the Leaschold, These assignments to Lender shall be automatic on Lender’s demand. If Lender
demands the assignment of the Leaschold under this Mortgage, Lender covenants to cure any defaults
outstanding under the Leaschold after the Leaschold is assigned to Lender,

42.5. Default Under Leasehold. If Borrower defaults in performing any of its obligations under
the Leaschold, including, without limitation, any default in the payment of rent and other charges and
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impositions madg payable by the tenant under the Leaschold, then, in each and every case, Lender may, at
its option and without notice, causc the detault or defaults to be remedied and otherwise exercise any and
all of the rights of Borrower under the Leasehold in the name of and on behalf of Borrower. Borrower shall,
on demand, rcimburse Lender for all advances made and expenses incurred by 1ender in curing any such
default (including, without limitation, reasonable Attorney Fees), together with interest computed at the
rate provided for in the Note from the date that an advance is made or expense is incurred, to and including
the date the same is paid. Lender shall have no duty to prevent the termination of the leasehold estate by
the landlord. If the landlord terminates the lcaschold cstate, Lender shall have the right, at its option, to
declare all sums sccured by this Mortgage immediately duc and payable and immediately bring an action
on the Note, provided there is no other real property security for the Note.

42.6. . Options. Borrower shall give Lender notice of its intention to exercise each and every
option to exicns the term of the Leaschold at least 20 days but not more than 60 days before expiration of
the time to excreice such option under the Leaschold. If Borrower intends to extend the term of the
Leasehold, it shalt 2ctiver to Lender, with the notice of such deciston, a copy of the notice of extension
delivercd to the faridtard under the Leaschold. If Borrower does not intend to extend the term of the
[.casehold, Lender may, 4t it option, exercise the option to extend in the name and on behalf of Borrower.

42.7. No Merger/Attornev-in-Fact. It is hereby agreed that the fee title, the leasehold estate,
and the subleasehold estate in the Mortgaged Property demised by the Leaschold shall not merge but shall
be kept separate and distinct, despite the union of these estates in either the landlord under the Leaschold,
Borrower, or a third party, whether by prichasc or otherwise. [f Borrower acquires the fee title or any other
estate, title, or interest in the Mortgaged Propeity demised by the Leaschold or any part of it, the licn of this
Mortgage shall attach to, cover, and be a lien on such acquired cstate, title, or interest and it shall
simultancously be and become a part of the Martgaged Property with the same force and cffect as if
specifically encumbered in this Mortgage. Borrowcr sgizes to exceute all instruments and documents that
Lender may reasonably require to ratify, confirm, and 1uriher evidence Lender’s lien on the acquired estate,
title, or interest. Furthermore, Borrower appoints Lender 25 115 frue and lawtul attorney-in-fact to exceute
and deliver all such instraments and documents in the name zad on behalf of Borrower. This power, being
coupled with an interest, shall be irrevocable as long as any amopits secured by this Mortgage remain
unpaid.

42.8. Interests in Successor Leasehold. [f the [.easchold 15 caiceled or terminated, and if
Lender or its nomince shall acquire an interest in any new lease of the Mortgaged Property demised by the
Leaschold, Borrower shall have no right, title, or interest in or to the new lease or-the leasehold estate
created by such new lease.

42,9, Estoppel Certificate. Borrower shall use its best efforts to obtain and deliver to Lender,
within 20 days after writtcn demand by lLendcr, an estoppel certificate from the landio’d under the
[easchold setting forth (2) the name of the tenant under the Leaschold, (b) that the Leaschold has not been
modified or, if it has been modified, the date of cach modification (together with copics of cach such
modification), (¢) the basic rent payable under the Leaschold, (d) the date to which the tenant paid all rental
charges under the Leaschold, and (¢} whether there arc any alleged defaults of the tenant under the
Leasehold and, if there are, setting forth their nature in reasonable detail.

42.10. Limitations on Lender’s Liability Under Leasehold. Despitc anything to the contrary
in this Mortgage, this Mortgage shall not constitute an assignment of the Leaschold within the meaning of
any provision of the Leasehold prohibiting its assignment, and Lender shall have no liability or obligation
under the Leaschold because of its acceptance of this Mortgage. Lender shall be lable for the tenant’s
obligations arising under the Leaschold for only that period of time that Lender s in possession of the
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Mortgaged Property covered by the Leaschold or has acquired, by foreclosure or otherwise, and is holding
atl of Borrower’s right, title, and interest in the Mortgaged Property covered by the Leasehold.

43. Contractual Right to Appoint a Receiver Upon Default. Upon an Lvent of Default under this
Mortgage or a breach of any clause of any agreement signed in connection with the loan to Borrower,
Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property within seven (7)
days of any such event. Borrower agrees to cooperate with the receiver and tum over all control to said
receiver and otherwise cooperate with the receiver appointed by Lender.

IV. NON-UNIFORM COVENANTS.

Borrower ani Liender further covenant and agree as follows:

44, Default; A celeration; Remedies; Foreclosure.

44.1 1f an Evenvof Default has occurred and is continuing, Lender, at its option, may declare
the Indebtedness to be imniediztely duc and payable without further demand, and may either with or without
entry or taking possession as hercin provided or otherwise, proceed by suit or suits at law or in cquity or
any other appropriate proceeding o remedy (i) to enforee payment of the Mortgage Loan; (ii) to foreclosc
this Mortgage judicially or non-judicially; (iii) to enforce or exercise any right under any Loan Document;
and (iv) to pursue any one (1) or moic oter remedies provided in this Mortgage or in any other Loan
Document or otherwise afforded by Applicupi: Law. Each right and remedy provided in this Mortgage or
any other Loan Document is distinct from all sther rights or remedies under this Mortgage or any other
Loan Document or otherwise afforded by Applicabiz Law, and cach shall be cumulative and may be
exercised concurrently, independently, or successively; in any order. Borrower has the right to bring an
action to assert the nonexistence of an Event of DefauiiOr any other defense of Borrower to acceleration
and sale.

44,2  In connection with any sale made under or by virtee of this Mortgage, the whole of the
Mortgaged Property may be sold in one (1) parcel as an entirety or m separate lots or parcels at the same or
diffcrent times, all as Lender may determinge in its sole discretion. Lender shall have the right to become
the purchascr at any such sale. In the cvent of any such sale, the outstanding principal amount of the
Mortgage Loan and the other Indebtedness, if not previously due, shatl be and hecome immediately due
and payable without demand or notice of any kind. [f the Mortgaged Propertys sold for an amount less
than the amount outstanding under the [ndebtedness, the deficiency shall be deternined by the purchase
price at the sale or sales. Borrower waives any and all rights to file or pursue permissivc counterclaims in
connection with any legal action brought by Lender under this Mortgage, the Notg, the LeanAgreement or
any other Loan Document. To the extent not prohibited by Applicable Law, Borrower waivesiall rights,
claims, and defenses with respect to Lender’s ability to obtain a deficiency judgment.

443  Borrower acknowledges and agrees that the proceeds of any salc shall be applicd as
determined by Lender unless otherwise required by Applicable Law.

44.4  In connection with the exercise of Lender’s rights and remedics under this Mortgage and
any other Loan Document, there shall be allowed and included as Indebtedness: (i) all expenditures and
expenses authorized by Applicable Law and all other expenditures and cxpenses which may be paid or
incurred by or on behalf of Lender for reasonable legal fees, appraisal fees, outlays for documentary and
expert evidence, stenographic charges and publication costs; (i) all cxpenses of any environmental site
assessments, environmental audits, environmental remediation costs, appraisals, surveys, engineering
studics, wetlands delineations, tlood plain studies, and any other similar testing or investigation deemed
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necessary or advisable by Lender incurred in preparation for, contemplation of or in connection with the
excrcise of Lender’s rights and remedies under the Loan Documents; and (iii) costs (which may be
rcasonably cstimated as to items to be expended in connection with the exercise of Lender’s rights and
remedies under the Loan Documents), fees, charges, and taxes (including documentary stamp tax,
intangible taxes (recurring and non-recurring)) including costs of procuring all abstracts of ttle, title
scarches and examinations, title insurance policics, and similar data and assurance with respect to title as
Lender may deem reasonably necessary cither to prosecute any suit or to evidence the true conditions of
the title to or the value of the Mortgaged Property to bidders at any salc which may be held in connection
with the exercisc of Lender’s rights and remedies under the Loan Docaments.  All expenditures and
expenses of the nature mentioned in this Article 44, and such other expenses and fees as may be incurred
in the protection of the Mortgaged Property and rents and income therefrom and the maintenance of the
lien of this Mertgage, including the fecs of any attorney employed by Lender in any litigation or proceedings
affecting tlas Mortgage, the Note, the Loan Agreement, the other Loan Documents, or the Mottgaged
Property, including bankruptcy proceedings, any Foreclosure Event, or in preparation of the
commencement Gidcfense of any proceedings or threatened suit or proceeding, or otherwise in dealing
specifically therewitn, shall be so much additional Indebtedness and shall be immediately due and payable
by Borrower, with interest fiiercon at the Default Rate until paid.

44.5  Any action taken by Lender pursuant to the provisions of this Article 44 shalt comply with
the laws of the Property Jurisdiction. Such Applicable Laws shall take precedence over the provisions of
this Article 44, but shall not invalidat: or render unenforceable any other provision of any L.oan Document
that can be construed in a manner consistent with any Applicable Law. 1f any provision of this Mortgage
shall grant to Lender (including Lender acting as a mortgagee-in-possession), or a receiver appointed
pursuant to the provisions of this Mortgage «ny powers, rights or remedies prior to, upon, during the
continuance of or following an Event of Default that are more limited than the powers, rights, or remedies
that would otherwise be vested in such party under any” Applicable Law in the absence of said provision,
such party shall be vested with the powers, rights, and reredivs granted in such Applicable Law to the full
extent permitted by law.

FORECLOSURE PROVISIONS

44.6  Mortgagee may institutc an action to forcclose this ‘Mortgage against the Mortgaged
Property, or take such other action at faw or in cquity for the enforcement of this- Mortgage and realization
on the mortgage security or any other security herein or ¢lsewhere provided for, ¢ the law may allow, and
may proceed therein to final judgment and execution for the entire unpaid balance” of the principal debt,
with intercst at the rate stipulated in the Note to the date of default, and thereaficiaf the Default Rate
specified in the Note, together with all other sums due by Mortgagor in accordance with fiz-nrovisions of
the Note and this Mortgage, including all sums which may have been loaned by Mortgagee ta Mortgagor
after the date of this Mortgage, and all sums which may have been advanced by Mortgagee for taxes, water
or sewer rents, charges or claims, payments on prior liens, completion of construction of improvements,
insurance or repairs to the Mortgaged Property, all costs of suit, together with interest at such Default Rate
on any judgment obtaincd by Mortgagee from and after the date of any forcclosure sale until actual payment
is made as of the full amount duc Mortgagee, and reasonable attorneys' fees for collection, or Mortgagee
may foreclose only as to the sum past duc with interest and costs as above provided, without injury to this
Mortgage or the displacement or impairment of the remainder of the licn thereof, and at such foreclosure
sale the Mortgaged Property shall be sold subject to all remaining items of Indebtedness; and Mortgagce
may again foreclose, in the same¢ manner, as often as there may be any sum past due. In the event Mortgagee
forecloses this Mortgage against the Mortgaged Property, Mortgagee may, at its option and in its sole and
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absolute discretion, assume all rights (but not the obligation unless consented to by Mortgagee) as owner
of the Mortgaged Property, and to assume all rights and privilcges of Mortgagor thereunder.

If the Indebtedness shall have become due and payable, whether by lapse of time or by acceleration,
then and in every such case Mortgagor confer upon Mortgagee the authority and power to proceed to protect
and cnforce its rights by a suit or suits in cquity or at law, cither for the specific performance of any covenant
or agreement contained herein or in the Loan Documents, or in aid of the execution of any power herein or
therein granted, or for the foreclosure of this Mortgage by advertisement or action, or for the enforcement
of any othcr appropriate legal or equitable remedy.

If, as may be become permitted by abplicablc law, Mortgagee invokes the STATUTORY POWER
OF SALE, Martgagee shall mail a copy of a notice of sale to Mortgagor, and to other persons prescribed
by applicabie law, in the manner provided by applicable law. Mortgagee shall publish the notice of sale,
and the Mortgagd, Property shall be sold in the manner prescribed by applicable law. Mortgagee or its
designee may purchasi the Mortgaged Property at any sale. The proceeds of the sale shall be applicd in the
following order: (a) tc/al) expenses of the sale, including, but not limited to, reasonable attorneys” fees; (b)
to all sums secured by this'Mortgage; and (c) any ¢xcess to the purson or persons legally entitled to it in
accordance with the terms i this Mortgage.

All references in this Mortgage or in the Loan Agreement to “foreclosure sale,” “judicial
foreclosure,” “non-judicial foreclosure” and words of similar import will be deemed to include strict
foreclosure or foreclosure by sale.

45. Waiver of Redemption. Borrower kééby covenants and agrecs that it will not at any time apply
for, insist upon, plead, avail itsclf, or in any manne’ clalm or take any advantage of, any appraisement, stay,
exemption or extension law or any so-called “Moratoriuin Law” now or at any time hereafter enacted or in
force in order to prevent or hinder the enforcement or foreclosure of this Mortgage. Without limiting the
foregoing;

(i) Borrower, for itself and all Persons who may claim by irough or under Borrower, hereby
expressly waives any so-called “Moratorium Law” and any 2ud all rights of reinstatement and
redemption, if any, under any order or decree of foreclosure o this Mortgage, it being the intent
hereof that any and all such “Moratorium Laws”, and all rights of reisstatement and redemption of
Borrower and of all other Persens claiming by, through or under Borrowrare and shall be deemed
to be hereby waived to the fullest extent permitted by the laws of the Properdy Jurisdiction;

(ii) Borrower shall not invoke or utilize any such law or laws or othcrwise hinder, delay or impede the
execution of any right, power remedy hercin or otherwise granted or delegated to Lender but will
suffer and permit the exceution of every such right, power and remedy as though nc.such law or
laws had been made or ¢nacted; and

(i) if Borrower is a trust, Borrower represents that the provisions of this Article 45 (including the
waiver of reinstatement and redemption rights) were made at the express direction of Borrower’s
beneficiaries and the persons having the power of direction over Borrower, and arc made on behalf
of the trust estate of Borrower and all bencficiaries of Borrower, as well as all other persons
mentioned above.

46. Cross-collateralization; Lender’s Options. In addition to the Note and the Loan Agreement, all
liens, sceurity interests, assignments, suretyship obligations, stock pledges, rights and remedies granted to
Lender in the Loan Documents shall sccure all obligations, debts and labilities, plus interest thereon, of the
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Borrower, any Guarantor and any Affiliate of any thereof to such Lender, as well as Related Loans and
claims by such Lender against the Borrower, any Guarantor or any Affiliate of any thereof whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note and the Loan
Agreement, whether voluntary or otherwise, whether due or not due, direct or indirect, absolute or
contingent, whether the Borrower or Affiliate may be liable individually or jointly with others, whether
obligated as guarantor, surcty, accommodation party or otherwise, and whether recovery upon such
amounts may be or hereafter may become barred by any statute of limitations, and whether the obligation
to repay such amounts may be or hereatter may become otherwise unenforceable.

46.1  Notwithstanding anything contained herein, in any of the other Loan Documents, or in
any of the Related Loan Documents, Borrower hereby acknowledges and agree that:

(1) This Mortgage by its terms secures, and for so long as it remains outstanding shall secure,
the payment and performance (as applicable) of the Indebtedness, including without limitation, the
repayment of the Loan and cach of the Related Loans (if any);

(i) For all purpases of exercising its remedies herein, in any of the other Loan Documents, in
any of the Related Loan Losuments, or otherwise available at law, to the fullest extent permitted by law
Lender may elect, in its sole diserotion and without further notice to Borrower, to treat the Loan and cach
(or any) of the Related Loans, and the Indebtedness {or any portion thereof), as cither: (a) separate and
independent obligations of Borrower(or its Affiliate, as applicable); or (b) as the integrated indebiedness
of Borrower and its Affiliates.

46.2  Borrowcer hereby waives, to the tullest extent permitted by law, all rights to require Lender
to proceed against any Affiliate or any other Pervon tincluding without limitation, any Guarantor), or to
pursue any other right or remedy Lender may now Or hercafter have against any Affiliate or any other
Person prior to cxercise any onc or more of its remedivs against Borrower and/or with respect to the
Mortgaged Property.

46.3  Except to the extent consistent with an clection snade by Lender pursuant to Section
46.1(ii) above, no judgment obtained by Lender in any proceeding enforcing any of the Loan Documents
or any of the Related Loan Documents shall merge any of the Indebtediwss into that judgment, and all
Indcbtedness that remains unpaid shall remain a continuing obligation of Sorrower and any Affiliate.
Notwithstanding any foreclosure of the Loan or any of the Related Loans, Bervower shall remain bound
undcr this agreement.

’-‘/
BORROWER'S INITIALS: X |/

47. Release. Upon pavment and satisfaction in full of the Indebtedness, Lender shall cause the
release of this Mortgage; at any time prior to such release, this Mortgage shall remain in full force and
cffect. As permitted by Applicable Law, Borrower shall pay Lender’s costs incurred in connection with
such release.

For the avoidance of doubt, in the cvent of a partial repayment of the Loan through an appropriate payoff
process approved by Lender, any individual real estate property constituting part of the Mortgaged

Property may be released from the lien and sceurity interest of this Mortgage in accordance with the terms
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and conditions of the Loan Agreement and through appropriate process, including filing of appropriate
UCC-3 forms and otherwisc in accordance with the customary process followed by the relevant servieer
and title agents.

48, Governing Law; Dispute Resolution, Etc.

48.1 Governing Law.

THIS MORTGAGE AS MADE BY BORROWER IS ACCEPTED BY LENDER IN THE STATE
OF NEW JERSEY EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE CREATION,
PERFECTION, PRIORITY, ENFORCEMENT AND FORECLOSURE OF THE LIENS AND
SECURITY INTERESTS CREATED IN THE MORTGAGED PROPERTY UNDER THE LOAN
DOCUMENTS SHALIL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAW OF
THE PROPERTY JURISDICTION,

To the fullest &xient permitted by the law of the State of the Property Jurisdiction, the law of the
state of New Jersey (witliond giving effect to any choice of law provisions thereof that would result in the
application of the laws of znother jurisdiction) shall govern the validity and enforceability of the Loan
Documents, and the debt or obl’gations arising hereunder (but the foregoing shall not be construed to limit
Lender’s rights with respect fo sucn sceurity interest created in the Property Jurisdiction).

482 Consent to Jurisdicton. and Venue. BORROWER AGREES THAT ANY
CONTROVERSY ARISING UNDER OFR. IN RELATION TO THIS MORTGAGE SHALL BE
LITIGATED EXCLUSIVELY IN THE STATE WHERE THE PROPERTY IS LOCATED AND
THE STATE AND FEDERAL COURTS AND AUTHORITIES WITH JURISDICTION IN
SUCH STATE SHALL HAVE EXCLUSIVE JUR'SDICTION OVER ALL CONTROVERSIES
THAT ARISE UNDER OR IN RELATION TO Th!S MORTGAGE OR ANY SECURITY FOR
THE INDEBTEDNESS. BORROWER IRREVCCABLY CONSENTS TO SERVICE,
JURISDICTION, AND VENUE OF SUCH COURTS-FOR ANY SUCH LITIGATION AND
WAIVES ANY OTHER VENUE TO WHICH IT MIGHT'BE ENTITLED BY VIRTUE OF
DOMICILE, HABITUAL RESIDENCE OR OTHERWISE. THE BORROWER
IRREVOCABLY AND UNCODITIONALLY WAIVES, TO TME FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT~IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE IN OF ANY ACTION.CR PROCEEDING
ARISING OUT OF OR RELATING TO THISNOTE IN ANY COURT REFERZED TO IN THIS
SECTION. BORROWER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF INCONVENIENT FORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH CCURT.

483 WAIVER OF RIGHT TO JURY TRIAL. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, BORROWER AND LENDER AGREE TO WAIVE THEIR RESPECTIVE
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING
FROM THIS MORTGAGE. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WETHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW AND STATUTORY CLAIMS. BORROWER AND, BY TS ACCEPTANCE
OF THE BENEFITS OF TEIS MORTGAGE, LENDER EACH (A) ACKNOWLEDGES THAT THIS
WAIVER IS A MATERIAL INDUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A
BUSINESS RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALREADY RELIED ON

1.Mortgage 38



2219357036 Page: 40 of 52

UNOEEICIAL COPY

THIS WAIVER BY ENTERING INTO THIS MORTGAGE OR ACCEPTING ITS BENEFITS, AS THE
CASE MAY BE, AND THAT EACH SHALL CONTINUE TO RELY ON THIS WAIVER IN THEIR
RELATED FUTURE DEALINGS, AND (B) FURTHER WARRANTS AND REPRESENTS THAT
EACI1 HAS REVIEWED THIS WAIVER WITH [TS LEGAL COUNSEL, AND THAT EACH
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, [T MAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THIS
MORTGAGE.

BORROWER’S INITIALS: X

48.4 _2orrower Claims. The Borrower hercby waives any rights it may have to assert any
counterclaim, cliims for sctoff or any other claim or defense, other than a dispute relating to the
calculation of the awanat of the Indebtedness or a claim by Borrower that the Indebtedness has been paid
in full, in any action orproceeding brought by Lender against Borrower under the Note, the Mortgage or
any other Loan Document. 7 he parties hereby agree that all such claims, counterclaims and defenses
asscrted by Borrower, and at Lenadsr’s option, any of Lender’s related claims (other than claims to secure
performance by Borrower or any Guarantor of its obligations under the Note, Mortgage or other Loan
Documents or to exercise Lender’s remedgics to realize upon the Mortgaged Property or any other
collateral for the Loan pursuant to the Laan Documents), shall be resolved according to the following
arbitration procedures, which shall constituie 202 sole dispute resolution mechanism available to Borrower
for any such claims, counterelaims or defenses arising under the Loan Documents. Any such dispute
shall be submitted to final and binding arbitration, which arbitration shall be private and confidential. The
arbitration shall be initiated and conducted accordingtoche AAA Commercial Rules in effect at the time
the request for arbitration is made (“Arbitration Rules”), #( e effice of the AAA nearest to Lender’s
office in the State of New Jerscy. The arbitration shall be canducted before a single neutral arbitrator
appointed in accordance with the Arbitration Rules. The arbitruior may allocate all or part of the costs of
the arbitration, including the fees of the arbitrator and the reasonabie atiorneys” fees and costs of the
prevailing party. The arbitrator will provide a detailed written statemeniof decision, which will be part of
the arbitration award and admissible in any judicial procecding to confirm, carrect or vacate the
award. Unless the parties agree otherwise, the neutral arbitrator shall have experience in matters
involving commereial real estate or real estate lending industry. 1f cither party rcfugesto perform any of
its obligations under the final arbitration award within thirty (30} days of such award buing rendered, then
the other party may enforce the final award in any Federal or State court of competent juzigdiction. The
parties hercby agree that the Federal and State courts of the Property Jurisdiction, shall have personal
jurisdiction over the partics and the subject matter of any such proceeding. The partics irrevocaoly
consent to such personal and subject matter jurisdiction and waive any right they may have to object to
such jurisdiction, whether at law or in ¢quity. -

BORROWER’S INITIALS:_X

48.5  Provisional Remedies; Foreclosure and Injunctive Relief. Nothing in Section 48.4,
shall be deemed to apply to or limit the right of Lender to: (a) exercise sclf-help remedies, (b) foreclose
judicially or nonjudicially against any real or personal property collateral, or to exercise judicial or
nonjudicial power of sale rights, () obtain from a court provisional or ancillary remedies (including, but
not limited to, injunctive relief, a writ of posscssion, prejudgment attachment, a protective order or the
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appointment of a receiver) or (d) pursue rights against Borrower or any other party in a third party
procceding in any action brought against Lender (including, but not limited to, actions in bankruptey court),
Lender may exercise the rights set forth in the foregoing clauses (a) through (d), inclusive, before, during,
or after the pendency of any proceeding referred to in Section 48.4. Neither the cxercise of sclf-help
remedics nor the institution or maintenance of an action for foreclosure or provisional or ancillary remedics
or the opposition to any such provisional remedics shall constitute a waiver of the right of any Borrower,
Lender or any other party, including, but not limited to, the claimant in any such action, to require
submission the dispute, claim or controversy occasioning resort to such remedics to any proceeding referred
to in Section 48.4.

486 PREJUDGMENT REMEDIES. BORROWER HEREBY REPRESENTS,
COVENANTS, AND AGREES THAT THE PROCEEDS OF THE LOAN SECURED BY THIS
MORTGAGEAND EVIDENCED BY THE NOTE AND THE LOAN AGREEMENT SHALL BE
USED FOR“CENERAL COMMERCIAL PURPOSES AND THAT SUCH LOAN IS A
“COMMERCIAL TRANSACTION” AS DEFINED BY THE STATUTES OF THE STATE OF
NEW JERSEY. BCRROWER HEREBY WAIVES SUCH RIGHTS AS IT MAY HAVE TO
NOTICE AND/OR BeARING UNDER ANY APPLICABLE FEDERAL OR STATE LAWS
INCLUDING, WITHOUT CiMITATION, NEW JERSEY GENERAL STATUTES PERTAINING
TO THE EXERCISE BY A MORTGAGEE OF SUCH RIGHTS AS LENDER MAY HAVE
INCLUDING, BUT NOT LIMITEP-TQ, THE RIGHT TO SEEK PREJUDGMENT REMEDIES
AND/OR TO DEPRIVE BORROWER OF OR AFFECT THE USE OF OR POSSESSION OR
ENJOYMENT OF THE MORTGAGP? PROPERTY PRIOR TO THE RENDITION OF A FINAL
JUDGMENT AGAINST BORROWER. #XROWER FURTHER WAIVES ANY RIGHT IT MAY
HAVE TO REQUIRE LENDER TO PROV!DE A BOND OR OTHER SECURITY AS A
PRECONDITION TO OR IN CONNECTION WITH ANY PREJUDGMENT REMEDY SOUGHT
BY LENDER, AND WAIVES ANY OBJLCTION TO THE ISSUANCE OF SUCH
PREJUDGMENT REMEDY BASED ON ANY. 2FFSETS, CLAIMS, DEFENSES, OR
COUNTERCLAIMS TO ANY ACTION BROUGHT 3% 'LENDER. FURTHER, BORROWER
HEREBY WAIVES, TO THE EXTENT PERMITTER3Y 1L.AW, THE BENEFITS OF ALL
PRESENT AND FUTURE VALUATION, APPRAISAL, HCMESTEAD, EXEMPTION, STAY,
REDEMPTION AND MORATORIUM LAWS.

49. Nlinois State Specific Provisions.

(a) Where any provision of this Mortgage is inconsistent with any provision of llinois law
regulating the creation or enforcement of a lien or security interest in real or personal property
including, but not limited to, the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et seq.) as
amended, modified, or replaced from time to time, the provisions of Illinois law shall take
precedence over the provisions of this Mortgage, but shall not invalidate or render unenforceable
any other provisions of this Mortgage that can be construed in a manner consistent with Illinois
law.

(b) The term “Indebtedness” as used in this Mortgage shall include, without limitation, any
judgment(s) or final decree(s) rendered to collect any money obligations of Mortgagor to
Mortgagee or to enforce the performance or collection of all rights, remedies, obligations,
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covenants, agreements, conditions, indemnities, representations, warranties, and other liabilities of
the Mortgagor under this Mortgage or any or all of the other Loan Documents. The obtaining of
any judgment by Mortgagee (other than a judgment foreclosing this Mortgage) and any levy of any
execution under any such judgment upon the Property shall not affect in any manner or to any
extent the lien of this Mortgage upon the Property or any part thereof, or any liens, powers, rights
and remedies of Mortgagee hereunder, but such liens, powers, rights and remedies shall continue
unimpaired as before until the judgment or levy is satisfied. Furthermore, Mortgagor acknowledges
and agrees that the Indebtedness is secured by the Property and various other collateral at the time
of execution of this Mortgage. Mortgagor specifically acknowledges and agrees that the Property, in
and of itself, if foreclosed or realized upon would not be sufficient to satisfy the outstanding amount
of the Indebtedness. Accordingly, Mortgagor acknowledges that it is in Mortgagor’s contemplation
that the othicr ~ollateral pledged to secure the Indebtedness may be pursued by Mortgagee in
separate proccerings in the various states and counties where such collateral may be located and
additionally thai¥ortgagor will remain liable for any deficiency judgments in addition to any
amounts Mortgagee .2y realize on sales of other property or any other collateral given as security
for the Indebtedness. Spesifically, and without limitation of the foregoing, it is agreed that it is the
intent of the parties hereto'titat in the event of a foreclosure of this Mortgage, that the Indebtedness
shall not be deemed merged itto 2%y judgment of foreclosure but shall rather remain outstanding

to the fullest extent permitted by apziicable law.

(©) To the extent the laws of the State of [llx:5is limit (i) the availability of the exercise of any of the
remedies set forth in this Mortgage, including vithout limitation the right of Mortgagee to exercise
self-help in connection with the enforcement of tise <erms of this Mortgage, or (ii) the enforcement
of waivers and indemnities made by Mortgagor, suct remedies, waivers, or indemnities shall be
exercisable or enforceable, any provisions in this Mortgage *o the contrary notwithstanding, if, and
to the extent, permitted by the laws in force at the time of the cxercise of such remedies or the
enforcement of such waivers or indemnities without regard to t’e enforceability of such remedies,
waivers, or indemnities at the time of the execution and delivery vf ihis Mortgage.

(d) This Mortgage secures the payment of the entire Indebtedness secured h:reby; provided,
however, the maximum aggregate amount secured by this Mortgage at any onc tin.e shall not
exceed the principal amount of the Loan as stated above in this Mortgage.

(e) The terms and provisions of this Mortgage that are intended to survive the release or
satisfaction of this Mortgage shall so survive, whether said release or satisfaction was voluntarily
granted by Mortgagee, as a result of a judgment upon judicial foreclosure of this Mortgage or in
the event a deed in lieu of foreclosure is granted by Mortgagor to Mortgagee.

(f) The proceeds of the Indebtedness secured hereby referred to herein shall be used solely for
business purposes and in furtherance of the regular business affairs of Mortgagor, and the entire
prineipal obligation secured by this Mortgage constitutes (i) a “business loan” as that term is
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defined in, and for all purposes of, 815 ILCS 205/4 (1) (c), and (ii) a “loan secured by a fnortgage on
real estate” within the purview and operation of 815 ILCS 205/4(1)(]).

(g) Pursuant to the terms of the Collateral Protection Act (815 ILCS 180/1 et seq.), Mortgagor is
hereby notified that unless Mortgagor provides Mortgagee with evidence of the insurance coverage
required by this Mortgage, Mortgagee may purchase insurance at Mortgagee’s expense to protect
Mortgagor’s interests in the Property, which insurance may, but need not, protect the interests of
Mortgagor. The coverage purchased by Mortgagee may not pay any claim made by Mortgagor or
any claim made against Mortgagor in connection with the Property. Mortgagor may later cancel
any insurancz purchased by Mortgagee, but only after providing Mortgagee with evidence that
Mortgagoi has obtained the insurance as required hereunder. If Mortgagee purchases insurance,
the Mortgagor »ii) be responsible for the documented costs of such insurance, including interest
and any other cha:ges imposed in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance may be added to
the total obligation securzd hereby. The costs of such insurance may be greater than the cost of
insurance Mortgagor may e able to obtain for itself.

o~

{(h) Pursuant to the provisions of 1LCS/5/31.5, the mere recordation of this Mortgage entitles
Mortgagee immediately to collect and receie Rents upon the occurrence of an Event of Default, as
defined, without first taking any acts of enfo “cement under applicable law, including providing
notice to Mortgagor, filing foreclosure proceed’ngs, or seeking the appointment of a receiver.
Further, Mortgagee’s right to Rents does not depead on whether or not Mortgagee takes possession
of the Mortgaged Property as permitted herein. In Morigagee’s sole discretion, Mortgagee may
choose to collect Rents either with or without taking posscsiion of the Mortgaged Property.

(i) Ninois Mortgage Foreclosure Law. It is the intention of Mortgugar and Mortgagee that the
enforcement of the terms and provisions of this Mortgage shall be accamplished in accordance with
the Hlinois Mortgage Foreclosure Law (the “Act”), 735 ILCS 5/15-1101 ¢t seq., and with respect to
such Act, Mortgagor agrees and covenants that:

(1) Mortgagor and Mortgagee shall have the benefit of all of the provisions of the Act, inrluding all
amendments thereto which may become effective from time to time after the date hereor.in the
event any provision of the Act, which is specifically referred to herein may be repealed, Mortgagee
shall have the benefit of such provision as most recently existing prior to such repeal, as though the
same were incorporated herein by express reference;

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

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

(4) The powers ofa raceiver listed in 735 ILCS 5/15-1704 shall be added to all the powers of a
recetver listed in this Mortgage;

(5) Mortgagor acknowledges tisa* the Property does not constitute “agricultural real estate”, as said
term is defined in Section 15-1201 ¢f th: Act or “residential real estate” as defined in Section 15-
1219 of the Act;

(6) Mortgagor hereby voluntarily and knowing.y waives its statutory rights to reinstatement and
redemption pursuant to 735 ILCS Section 5/15-1601{p};

(7) All advances, disbursements and expenditures made or incuri<d by Mortgagee before and
during a foreclosure, and before and after judgment of foreclosare, 4nd at any time prior to sale
and, where applicable, after sale, and during the pendency of any rétaied proceedings, for the
following purposes, in addition to those otherwise authorized by the Mo:tgage, or the Loan
Agreement or by the Act (collectively “Protective Advances”), shall have the henefit of all
applicable provisions of the Act, including those provisions of the Act herein beiow referred to:

(A) all advances by Mortgagee in accordance with the terms of the Mortgage or the Lvax
Agreement to: (i) preserve, maintain, repair, restore or rebuild the improvements upon the
Property; (ii) preserve the lien of the Mortgage or the priority thereof; or (iii) enforce the
Mortgage, as referred to in Subsection (b) (5) of Section 5/15-1302 of the Act;

(B) payments by Mortgagee of (i) principal, interest or other obligations in accordance with the
terms of any senior mortgage or other prior lien or encumbrances; (ii) real estate taxes and
assessments, general and special, and all other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the Property or any part thereof; (1ii) other
obligations authorized by the Mortgage; or (iv) with court approval, any other amounts in
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connection with other liens, encumbrances or interests reasonably necessary to preserve the status
of title, as referred to in Section 5/15-1505 of the Act;

(C) advances by Mortgagee in settlement or compromise of any claims asserted by claimants under
senior mortgages or any other prior liens;

(D) reasonable attorneys’ fees and other costs incurred: (i) in connection with the foreclosure of the
Mortgage as referred to in Section 5/15-1504(d)(2) and 5/15-1510 of the Act; (ii) in connection with
any action, szt or proceeding brought by or against the Mortgagee for the enforcement of the
Mortgage or ac’sing from the interest of the Mortgagee hereunder; or (iii} in preparation for or in
connection with the commencement, prosecution or defense of any other action related to the
Mortgage or the Property;

(E) Mortgagee’s fees and costs;including reasonable attorneys’ fees, arising between the entry of
judgment of foreclosure and tiie confirmation hearings as referred to in Section 5/15-1508 (b) (1) of
the Act;

(F) expenses deductible from proceeds of sale as r=ferred to in Section 5/15-1512 (a) and (b) of the
Act; and

(G) expenses incurred and expenditures made by Mortgagee for any one or more of the following:
(i) if the Property or any portion thereof constitutes one or more-units under a condominium
declaration, assessments imposed upon the unit owner thereof; {ii) i Mortgagor’s interest in the
Property is a leasehold estate under a lease or sublease, rentals or otii.r payments required to be
made by the lessee under the terms of the lease or sublease; (iii) premiu:zc for casualty and liability
insurance paitd by Mortgagee whether or not Mortgagee or a receiver is in possession, if reasonably
required in reasonable amounts, and all renewals thereof, without regard to th: tmitation to
maintaining of existing insurance in effect at the time any receiver or mortgagec-takiee possession of
the Property imposed by Section 5/15-1704 (c) (1) of the Act; (iv) repair or restoration of damage or
destruction in excess of available insurance proceeds or condemnation awards; (v) payments
deemed by Mortgagee to be required for the benefit of the Property or required to be made by the
owner of the Property under any grant or declaration of easement, easement agreement, agreement
with any adjoining land owners or instruments creating covenants or restrictions for the benefit of
or affecting the Property; (vi) shared or common expense assessments payable to any association or
corporation in which the owner of the Property is a member in any way affecting the Property; (vii)
if the loan secured hereby is a construction loan, costs incurred by Mortgagee for demolition,
preparation for and completion of construction, as may be authorized by the applicable
commitment, loan agreement or other agreement; (viii) payments required to be paid by Mortgagor
or Mortgagee pursuant to any lease or other agreement for occupancy of the Property; and (ix} if
the Mortgage is insured, payment of FHA or private mortgage insurance required to keep such
insurance in force;

| . Mortgage 44



2219357036 Page: 46 of 52

UNOFFICIAL COPY

(8) All Protective Advances shall be additional indebtedness secured by this Mortgage, and shall
become immediately due and payable without notice and with interest thereon from the date of the
advance until paid at the Default Rate; and

(9) This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b) (5) of
Section 5/15-1302 of the Act.

NOW, THERELORE, If the Note and any Indebtedness secured by this Mortgage shall be well and truly
paid according te their tenor and if all the terms, covenants, conditions, and agreements of the Mortgagor
contained herein ard 11 the Note and Loan Documents, shall be fully and faithfully performed, observed,
and complicd with, then this mortgage decd shall be void, but shall otherwise remain in tull foree and
cffect.

{No further text on this poge; signatures appear on the following page}

ok
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ASITIS RELATED HERETO:

DEBTOR IS: SOUTH CHAPPEL AVE LLC
6641 West Belmont Avenue Unit 2135, Chicago, 1L, 60634
SECURED PARTY IS:  Accolend LLC

310 Cedar Ln, Suite 3A
Teaneck, NJ 07666

Borrower represents, covenants, and warrants that as of the date hereof as follows: Borrower’s fult,
correct, and exact legal name is set forth immediately above in this Section. Borrower is an organization
of the type and.is incorporated in, organized, or formed under the laws of the state specificd in the
introductory patagraph to this Mortgage. In the cvent of any change in name or identity of Borrower,
Borrower hereby arinorizes Lender to file such Uniform Commercial Code forms as are necessary to
maintain the priority of Uender’s licn upon the Mortgaged Property which may be deemed personal
property or fixtures, incladiar future replacement thereof, which scrves as collateral under this Mortgage.

{The rest of this page is intentionally left blank}
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IN WITNESS WHEREOQOF, Borrower has executed and delivered this Mortgage as of the date first
written above.

SOUTH CHAPPEL AVE LLC

STATE OF _Fofioa » By means of physical presence

S5 *Whve.produced‘oﬂver
i 5"as identification
COUNTY OF _&owatd ) licens&as i

Onthe VM of TGNE 2022, before me, the undersigned, a notary public in and for such state,
personally appeared David Fleischmann, Authiciized Representative of Manager (M&D Equity Partners
RE LLC) of SOUTH CHAPPEL AVE LLC (the *Comipany™) and acknowledged under oath, to my
satisfaction, that this person: AN “Hinos imited Licbitity Gompany

(a) is the Managing Mcmber of the Company;

(b) he did personally sign this instrument as the act and deed of the Company and the signing, scaling
and dclivery of this Instrument have been duly authorized by a dulyadepted resolution of the Company;
and

(c) that before me as a Managing Member of the Company came said persor ‘who did sign, seal and
deliver this document as the act and deed of said Company and signed the undersign signs this proof to
attest to the truth of these facts.

W t;
. \\\ %P"..M.ALO ’(
Notary Public U N \CJOT L,
Shia” RrE
3 -
o,

Print Name: 'E)T)lisso WlﬂlClﬂmb
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IN WITNESS WHEREOF, Borrower has exccuted and delivered this Mortgage as of the date first written
above.

SOUTH CHAPPEL AVE LLC

By:

David Fleischmann W Mttty
AuthoptZed Representative of Manager (M&D o ™ MA-L.DOI'G
Equity Partners RE LLC) N %%‘;OTAQ}_%”’

SN 2
§ g;’ My Comm. Expires‘-,'% z
ACKNOWLEPGMENT TAKEN WITHIN NEW YORK STATE: L M0 i S

. q;z wat*“{j\ i HLOWALD ff”/\'/:--’.‘.’.tfs\f.\ff-';g??
tate o W County ol ss.: S P AR
QR

On this | THh June. , 2023, before me, the undersigned, personally appeared
DAVID Fleisch mann | perseml-kj-kw»cn—te-n?:é\-er proved to me on the basis of satisfactory
A evidence to be the individal(s) whose name(s) is (are) subsgribed to the within instrument and
Dei e 'acknowledged to me thashe/they evecuted the same inlhisjher/their capacity(ies), and that by
License (hisher/their signature(s) on the instrurient, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instruirent.
by means Of plysical Prdsence >ﬂ/“’\“

Authorn 2€d RepreseatotVe & -

Managed. M 4D Equty P e Notary Public™”  Sign and affix stam
paz W o SOUTH CHAPPEL ANe L AL —;u,.-m%us nifnifed L,ga bility aompgw
ACKNOWLEDGMENT FORM FOR USE WITHIN NEXYORK STATE ONLY:

(New York Subscribing Witness Acknowledgment Certificate)
State of New York, County of ss.:

On this ,202_, before me, the undersigned, personally appeaied

, the subscribing witness to the foregoing instrument, with whom [ am
personally acquainted, who, being by me duly sworn, did depose and say that h¢/she/they
reside(s) in ; that he/she/they know(s) to be the individual described 1 and who
executed the foregoing instrument; that said subscribing witness was present and saw said
execute the same; and that said witness at the same time subscribed his/her/their name(s) as a
witness thereto.

Notary Public Sign and affix stamp
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IN WITNESS WHEREOF, Borrower has exceuted and delivered this Mortgage as of the date first
written above, '

SOUTH CHAPPEL AVE LLC
By:

X ///

David Flejféhmann
Authorjgéd Kepresentative of Manager (M&D
Equity’Partnere RE LI.C)

ACKNOWLEDGMENT FORM FOR USE OUTSIDE NEW YORK STATE ONLY:

(Out of State or Foreign Cereral Acknowledgement Certificate)

* By means of physical presence

* WhofRiasfhave produced Driver
Licens® as identification

0l
*State of FL , County of [))rwv,usz,'

On this _[T¥h Te. , 2022, before me personaily,appeared the undersigned, .
David Fleischmann outhonzed representahive o Mo neged MED Equity Phihneas
RE LLC of SoUTd CHAPPEL AVe UL ANTUpols Him Hed Lialality (bompaml

personally known to me or proved to me on the basis of safisfactory evidence to be the individual(s)

whose name(s) is (are) subscribed to the within instrument ang ecknowledged to me th she/they

exccuted the same if hisher/their capacity(ies), that bcn"meir sianature(s) on the instrument, the

individual(s) or the p&fson upon behalf of which the individual(s) acted. ¢xecuted the instrument.

\\\““””l’[ \
\\\\ N MALD /""/ /\r\’)/\_/
SOTA &

; A Notary Public Sign aad 2.6x stamp
,?

~
~
~
~
~

)
2 My Comm. Expres’™ 3 =
P 1172002022 T =
Sy

N
2 %No.GGG2EN5, _ T
2O P O S
,,/)‘ SUBLN S

>
”/,@ OF FLO W
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Exhibit A
Real Property Description
6751 South Chappel Avenue, Chicago, 11, 60649
Parcel Section 20-24-401-010-0000
{TITLE COMPANY MUST REPLACE THIS PAGE WITH
DETAILED PROPERTY DESCRIPTION}

LI8N, ctank ST. ROOM 120

COOK COUNTY CLERK OFFICE
RECORDING DIVISION

118 N, CLARK ST, ROOM 120
CHICAGO, IL 60602-1387
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Legal Description

All of that certain tract or parcel of land located in the County of Cook, State of lliincis:

THE SOUTH 3 FEET OF LOT 10 AND ALL OF LOTS 11 AND 12 IN SUBDIVISION QF THE EAST
333.50 FEET OF THE WEST 500.50 FEET OF THE NORTH 3/4 OF THE WEST 1/2 OF THE
SOUTHEAST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD

__PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

P.IN.: 20-24-401-010-0000

Commonly-known as: 6751 South Chappel Avenue, Chicago IL. 60649
=
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