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MORTGAGE

LENDER:  KIAVI FUNDING, INC.
BORROVR:

Accountable Home Buyers Inc., An lllinois Gorporation

LOAN No.: 34490897

PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Ine.
Attn: Post Closing Department

2 Allegheny Center, Nova Tower 2, Suite 200
Pittsburgh, I'A 15212

Common Address of Property:

900 Califgrnia Ave,, Dolion, Il 50418-2203

PIN: 28-11-110-008-0000
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MORTGAGE

THIS MORTGAGE (the "Mortgage™) is made on (3-07-2023 by:

_Accountable Home Buyers inc., An lllinois Corporation .

{*Borrower™), wilnse address is;
555 W KINZIE ST #1007, CHICAGQ, IL, 60654, USA ,
in favor of Kiavi Funding, Inc., a Delaware corparation, (“Lender™), whose address is:

2 Allegheny Centsr, Nova Tower 2, Suite 200, Pittsburgh, PA 15212

WITNESSETIL

WHEREAS, Lender has sgieed to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note Secured by Sucurity Instroment dated of even date herewith in the amount of
$ 153,900.00 by an‘ between Lender and Borrower (the “Note™); and

WHERLAS, Lender is making the Leanin reliance on this Mortgage, and it is a condition progedent to the
making of the Loan by Lender thal Borrower exeryie-and deliver this Morigage.

NOW, THEREFORE, in consideration of the foregoing and other benefits aceruing to Borrowet, the receipt
and sufficiency of which are herehy acknowledged, Borrows: hereby covenanis and agrees with Lender, as follows:

GRANTIRG CLAFK=LS

BORROWER {RREVOCABLY MORTGAGES AND WARRANTS TQ LENDER, ITS SUCCESSQRS
AND ASSIGNS, st of Borrower's present and fulure estate, right, title and-interest in and to the following described
property (collectively, the “Property™:

(A The real property tocated in the County of Cook
commonly known and addressed us:

. State of 4L -

208 California Ave., Dolton, L 80419-2203 p
and more particularly described in Exhibit A attached to this Morlgage and incorporated herein by reference (the
"Land”): and

(B) All Buildings, Fixlures, Easemenis, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and future 1.cuses refating to the foregoing real property and
all guaranties and security and security deposits supporting such Leases (as these terms are defined in Article 1 of
this.Martgage) (as those terms are defined in Article I of this Mortgage); and

(Cy All of the following related to the asseis specified in (A) and (B} above, {i) Books and Records.
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintetnce contracts, management contracts, and
marketing contracts; (iif) work product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar ¢ontract rights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code).

1668-MtgBrg-20180222s 1 34480897
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND {IBLIGATIONS
(collectively, the “Obligations™) in such order of priority as Lender may from time (o time elect:

O Payment and performance of Bommower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, madifications, and replacements thereof. including the Reserve Advance
pursuant éo the Note(if applicable) {“Reserve Advance™; and

(2) Payment and performance of any and all other incdebtedness which may hereafter he owing by
Horrawer to Lender under the Note, this Morttgage or other Loan Documents. howevet incurred, including but not
Fimited to the atlomneys’ fees, court costs, witness fces, expert witness fees, collection costs, and costs and expenses
paid by Lender in the preservation and enforcement of its riphis #nd remedies under this Mortgage or other Loan
Diocoments.

(3) Fo the extent that Lender’s rights to recover a deliciency from Borrower are subject (o California
real property law {inctading without limitation the provisions of Code of Civil Procedure 580a, 580b, 5804, 580e, 726,
726,5 and 736) Borrewer and Lender hereby agree and acknowledge that this Security Tnstrument shall nof secure the
following oblipatinons whichzre hereby excluded [rom the definition of “Obligations™; {i} the obligations of Borrower
under Section 2.3 of this Security Instrument or (i} any obligations under any odier environmenial indemnity
agreement or (iii) any obligations under any other guaranty or indemmity agreement

THIS MORTGAGE constitutes~3) a petsonal property security aprecment 1o the extent that it includes
personal property assets hereunder that are not real property assets subject to the applicable real property recording
statues {and Borrower hereby prants Lender o secority interest i all such personal property assels (o secure the
Cibligations) and (ii) a Fixture Filing in accordanne with the Article 9 of the Uniform Commercial Code.

AITICLE 1
DEFINITTOMS
For purposes of this Mortpage, the following terms shall kav. the following definitions:

1.1 Books and Records. “Books und Records” means a1 bools and records relating 1o the design,
construction, improvement, development, use, ownership, operation, mainterarce, repair, fease, taxation or marketing
uf the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings” means all buiidings, siructurcs and other imorovements now existing or
hereafier located on the Land.

1.3 Condemtnation Claims. “Condemnation Claims™ means all cluims, actions, <auses of action,
demands. liens, rights, judgments, settlements, awirds, compensation, and damages of every kind ance natwre which
Dorrawer now hgs or which nuay hereafter accrne 2uinst any Person, whether arising in tott, by contacl o statite, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or 1o (he fransfer of (he Property in
lieu of condemnation or any such taking,

L4 Condemnation Progeeds. “Condemmation Proceeds”™ means all proceeds, 1angible and intangible
property resuiting trom the paymeat, collection of, recovery on, or ather disposition of any or all of the Condemnation
Claims.

1.5 Covenants and Restrictions, “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, including any-
condominium, plnned wnit development, or ceoperative apartment declaration of covenands, conditions and
resirictions, by-laws, articles, noles, and regalativns to which Borrower or the. Property s subject or bound.

2 34490897
1668-MigBrg-20180222rs
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1.6 Develgpment Rights, “Development Rights” means all existing and future development rights,
development credits, air rights, and options of uny kind relating to the Property.

1.7 Easements. “Eascments” means 1ll existing and future casements, rights of way, licenses, and
similar rights relating or apparienant to the Property and afl existing and fitture rights inar to-streets, roads, sidewalks,
afleys, strips and gores adjoining or used in connection with the Property,

1.8 Event of Default. “Event of Default” means any of the events described in Article 3 of this
Morigage.

1.9 Fixtures, “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, svsters, huili-in furniture, plembing, electrical, coverings and other commonly recogaized fixtures now
ur hereaticrlocaed in, on, atlached or affixed to, or used fn connection with the Land or the Buildings, including, but
not limited to, 8% iEVAC and sility systems; security and access comtrol equipment; water heaters, shawers, bathtubs,
tanks, pumps, tile.s. sinks, pipes, and other plumbing fixtures and cquipment; stoves, ranges, refrigerators,
dishwashers. and di<posals; laundry equipment; engines, motors, generators, hoilers, furnaces, and incinerators; wall,
window, and floor covorings, including screens, shades, drapes, and awnings; partitions. doors, windows, cabinets,
bookcases, and hardware; chaodeliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, accsssions, replacements, improvements. and additions to any or all of the foregoing, all of
which shall conclusively be deemzd io he part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Lang ordie Byildings,

L18  General Rartner. “Guisil Partner™ means any Person who is acting as a peneral parmer of a
partnership.

111 Governmental Authorities. ~Gevernmental Authorities™ means all governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departinents, administrative tribunals, and other
instrumentalities. judicial and non-judicial authorities, dad public utilities having or exercising jurisdiction over
Borrower or the Property.

112 Gavernmental Permits, “Giovernmental Permits™ cecans all permits, approvals, and authorizations
now or hercafier issued by all Governmental Authorities for or in connection with the Property, including grading
permits, foundation permits, building permits, leatative subdivision map-=priovals, zone changes, zone variances,
conditional use permits, temporary certificates of ogcupancy, and final corlificaes of occapancy,

113 Governmental Requirements, “Governmental Requirements” means afl existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Anthorities 2pplicable (o Borrower or the
Property, including those respecting the desipn, construction. improvenen, development, Use, ¢ wnership, operation,
maintenange, repair, or marketing of the Propeny,

L14  Guaranty. “Guaranly” mezns the guaranty agreement or agreements executed by oy Guarantor.

L15  Guarantor. “Guarantor™ means the: Person or Persons, it any, now or hereatter puaranteeing
paytent of the Note or payiment or performance of any or all of the other Obligations,

1.16  Impositions. “Impositions™ means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity,
waler, sewer, and other wility charges which are fneurred for the benefit of the Property ur which may become a lien
apainst the Property: (d) assessments. chumpes, and fees imposed pirsuant o eoy Covenaiils and Restrictions;
{¢) assessments, chirges wnd fees payable wilh respect to any Easements, Water Rights or Development Rights;
(£ principal, interest, and other amounis payable in conmection with any Liens; and {g) such other taxes, charges,
premiums, assessments and impositions relating 10 the Property, the payment of which Lender delermines to be
necessary to-protect Lender’s security for the Obligations.

1.17  Improyements. “Improvements™ means the Buildings and Fixtures, collectively.

3 34400897
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118  Insurance Claims, “Insurance Claims™ means all claims, dctions, causes of action, Jemands, liens,
rights, judgments, sciilements, awards, compensation, and damages of ¢very kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arising i tort, hy confract or stutute. or in any other
manner, which in any way directly or indirectly relate (o or arise under anv policy of insurance which Bomower
maintains with respect to the Property or which Borrower is required 10 maintain wnder this Mortare (collectively,
the “Insurance Policies™.

1.19  Insurance Procceds. “Insyrance Proceeds” means all proceeds, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition ¢f any or all of the Insurance Claims.

1.20 Insurance Premjums, “Insurance Premiums” means all premiums and other umounts payable in
connection with procuring or maintaining the nsurance Policies.

121 . icases. “Leases” means all existing and fianure rental ngreements, feases, licenses, concessions,
occupancy agreemeut: and other similar agreements aflecting the Property, including all subleases at any level.

.22 Liens. “Liens” means all morigages, deeds of trust, mechanics” lens, and other Hens and
encumbrances of every kind ard nature, other than this Morigage, now ur hereafier aflecting the Property.

123 Loan Documerts. “Loan Documents™ means the Note, this Martgage (together with any riders),
the Guarany. and all other documems eeculed by Boerower or aty ol (he Guarantors and delivered to Lender st
Lender’s request {n connection with the Loan. and ali extensions, renewals, modifications, and replacetments of such
documents.

124  Manager. “Manager” means #ay Person who is acting as'a manager of a limited liahility company,
including any member who is acting in such capacity.

1.25  Mineral Rights, “Mineral Rights” means allexisting and luture right, title, and interest in and to
all minerals, off, pas and other hvdrocarbon substances i or onsig Property.

126 Person. “Person” means iy natural person or iy entity, including any corporation, partnership,
Joint venture, limited liability company, trust, unincorporated organizatio, trustee, or Governmental Authority.

1.27  Propertv Claims., “Property Claims™ means all claims, actiors, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of evety kind an(l naiure (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafier, acerue against any Person,
whether arising in tort, by contrdct or statute, or in any other manner, which in any way directly or indirectly relate to
or arise put of any or gfl of the following: () the Property; {hy any existing or fuure facs<oider, ocoumence, or
fransaction relating 10 fhe Property; or {¢}ihe design, constuction, improvement, developmaar use, ownership,
nperation, maintenance, repair or marketing of the Property.

128  Property Proceeds.  “Property Proceeds™ means all proceeds, tangible and imangible property
resulting from the payment, collection af, recovery on, or other disposition of any or all of the Property Claims.

129 Rents and Profits. “Rents and Profits™ means all existing and future rents, royaltics, issues, profits,
proceeds, revenues, income and other henefits of the Property and all Leases, including all security deposits and
prepaid rent,

130 Taxes. “Taxes™ means (a) all taxes, bonds, fevies and assessments now or herealier affecting the
Property, including all general and special real and personal property taxes, bonds, and assessiments affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafter may become 2 lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; () all other charges now or
hereafter imposed on or assessed against the Property by any Governmental Awthority or arising with respect to the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the

4 34480897
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Property; and {d) all taxes, bonds, levies, and assessments now or hereafier imposed by any Governmental Authorities
on Lender by reason of their respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender.

1.31  Tenants. “Tenants” means all tenants and occupants of the Property under the Leases.

1.32  Water rights. “Water rights” means all existing and future wauter, water rights (whether riparian,
appropriative, or otherwise, and whether or net appurtendnt), and all water stock relating to the Property.

ARTICLE 2

COVENANTS OF BORROWER

21 Performance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations in ag¢eardance with their respective tetins.

22 Preservazion of the Property. Borrower (a) shall maintain the Property s good condition ind
repair; (h) shall prompily resai’ and restore in 1 good and workwmanlike manner any part of the Property which may
be damaped or destroved, wheter of not woy Insurance Proceeds are adequate 1o pay for the cost of such epair and
restoration; (¢} shall comply and Carse e Property to comply with the provigions of all Insurance Poficies; {d) shall
comply and cause the Property 1o comeiy with alb Governmental Requirements: (e) shall comply and cause the
Property to comply with ali Covenants ar.d Restrictions; (f) shall maintain in effect all Governmental Permits; (g) shall
not initiate, join in or consent to any ching. in the zoning, general plan, specific plan, or any other Jand use
classification alfecting the Property or any Covepant or Restriction withoul the prior written consent of Lender;
(h) shall not remove, demolish. improve, add to, or tlter the Improvements (excluding non-structural alterations which
preserve or increase the valve of the Property, altera'tons required by Goverminental Requirements and allerations
approved by Lender) or change the character or use of tae Property without the ptior written consent of Lender;
(i) shall not comumit or permit any waste respecting the Propeity.or impairment of the Property; (§} shall not abundon
the Property; (k) shalf not comumit or permit any act upon the Progerty in violation of any Govermnental Requirernents;
{¥) shall promply complete in 2 good and workmanlike manner! 20d shall pay, when due, all claims for labor
petformed and for materials firnished in connection with, lmprovelicns which Borrower commences (0 consTuct on
the Land; and ¢m) shall paint, cultivate, ircigate, lertilize, fumigate, prune, wairiain and do all other acts, in g timely
and proper manner, which from the character or use of the Properly may Lieqecessdry or appropriate to preserve,
protect and maintain the value of the Property,  Borrower hereby recognizes wid 2cknowledges that the ¢ondition
and appraisal of the Property and all relevan documents relating to the Properly are important and necessary lor
Lender to protect its position as secured creditor (whether or not Borrower is a debtor i any bankruptcy, receivérship,
liquidationt or credit restructuring case or procecding under state or Federal or bavkruptey law). \ Thercfore, Borrower
hereby agrees: (2) to promptly provide to Lender all documents and filings reasonably requestZd by Lender which
relate to (i) the Property, (ii) its condition, (iii) my operations related thereto. (iv) the maintenzace thereof, (v) any
taxes or pssessments thereon, (vi) any insurance therefor, (vii) any liens, claims or interests thereor asserted by third
parties, (viii} any leases thereof, and (ix} amy wenls or profits arising therefrom: (b} 10 provide Leader ur its agenis
upon two days notice with a reasonahle apportunity to canduct an internal and externat appraisal of the Praperty and
to cooperale with any reasonable requests io connegtion wirh such appraisal; and (¢} to conrdinate with Lender taiake
the forgoing acticns on an expedited basis of nol more than one day in the event that Borrower should becowme a debtor
in any buvkruptey, receivership, liguidation or credit restructure case or proceeding under state or Federal or
bankruptcy law.

2.3 Hazardows Substances. As psed in this Section 2.3, (a) “Hazardous Substances™ are those
substances defitied as toxic or hazardous substances, pollutanis, or wasles by Lovironmental Law and the tollowing
substances: gasoline, kerosene, other flammable or toxic petroleum products, loxic pesticides and herbicides, volatile
solvenis, matetials containing asbestos or formaldehyde, and radivactive matetjals; (b) “Environmental Law” means
federal Jaws and kaws of the jurisdiction where the Property is located that relate 1o health, salety or envircrumental
protection:{¢} "Environmental Cleanup™ includes any response uction, remedial action, or removal action, a5 defined

5 34490897
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in Environmental Law; and (d) an “Envirenmental Condition™ means a4 condition that can cause. contribute to, or
otherwise trigger an Environmental Cleanup.

Barrower shall not cause or permil the presence, use, disposal, storage, or release ol uny Hazardous
Substances, or threaten o release any Hazardous Substances. on or in the Praperty. Borrower shall not do, nor aliow
anyone else to do, anyihing atfecting the Property {u) that is in violation of any Environmental Law, (b) which creates
an Environmental Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects the value o the Property. The preceding two sentences shall not apply (o the presence,
use, Or storage on the Property of small quantities of Hazardous Substances that are generally recognized - he
appropriatc to normal residential uses and to maintenance of the Propetly {including, but not limit¢d lo, Hazardous
Substances in consumer products).

Borrower shull promptly give Lender written notice of (a) any investigation, claim, demand, dawsuit or other
action by any poyenanental or regulatory agency or private party involving the Property and any Havardous Substance
or Environmenta) Law ot which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spitfiap Jeaking, discharge, release or threat of relepse of any Hazardous Substance, and (c) any
condition caused by 1 presence, use or release of 8 Hazardous Substance which adversely aftects the value of the
Property. If Borrower learus, ar is notified by any governmental or tegulatory authority, or any private party, that any
removal or other remediatios 0. any Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions iz accordance with Environmental Law. Nothing herein shall ereate any obligation
on Lender for an Environmental Cloarp.

2.4 Insurapce,  Borrower shall keep flie Tmpeovetnents aow ¢xisfing or hereafter crected on the
Property insured against loss by fire, hazards Zochded within the erm “extended coverage,” and any other hazards
including, but not limited to, earthquakes and fluogs, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, deductibles. insurer and lpss payable and cancellaiion provistons,
shall be aceeptable o 1.ender and the insurance company praviding coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be licensed to do business in the state in which (he property is
located, and must be licensed to transact the lines of insuranze required in this transaction. Without Tiniting any of
the terms of this Seetion, (i) each of the Tnsuranee Policies shali riovide thit it may be canceled o mugditied only wpon
ot less than thirty (307 days prior written noice W Lender; and (iane (e and extended coverage and other casualey
insurance policies which Borrower is requited 10 maintain onder-2es Mortaage shall contain & mortgapee's 1oss
payable endorsement accepiable to L.ender naming Lender as loss payec ar d'shull be writen with liability in an amount
equal to the lesser of (x) the original principal amount of the Loan plus wry Reserve Advance and (y) the full
replacement cost of the Improvemenis, Borrower shall provide evidence to Lendee ot all required insurance hereunder
un or before the closing of the Loan.

2.5 Tnsurance Policies.  Within thirty (30) days afier ¢cloging of the Loan, Parower shall deliver to
Lender the originats of all Insurance Policies together with receipts for the full payment ol allinsurance Premiums,
and Lender shall have the right to hold such policies as long as any Obtigations are owtstanding. Z_evder shalt not be
Hable or responsible for te suitability, adequacy, enforceability, validity, amount, form, or conteitol'any Insurance
Policies, the solveney of any insurer, or the collection of any Insurance Proceeds, and Borrower shall U times have
full responsibility for all of such matters, Not Juter than thirty {30} days prior to the expiration of vach of the Insurance
Policies, Botrower shall deliver to Lender 2 policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies, 1f Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Morigage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, condent and aomt and with such insurer as Lender determines (o be necessary or appropriate to protect its
interest. Without lismting any other provisiun of (his Martgage, afl premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining, any Insurance Policies under this Section shall be payable
by Borrower (o Lender on Lender’s demand. Lender shall not be obligaied to obtain or maintain any policy of
ingurance with respeet 1o (e Property.  All Insuratice Policies relating o the Property and all unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be ussigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Morgage or by any deed in lieu of foreclosure under this
Mortgage.

5 34480897
1666-MigBrg-20180222rs
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2.6 Assionment of Insurance Claims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 Agsiznment of Condemnation Claims and Proceeds and Other Claims,  To secure the
Obtigntions, Borrower prapts. transfers. and assigns to Lender the Condenmation Claims, Copdemnation Proceeds,
Praperty Claims. and Property Proceeds.

28 Pavment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collettively, the “Proceeds™) (o be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any or afl of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inguiry as to the sufficiency of any Proceeds teceived
by Lender. el frr any reason Burrower receives any Proceeds, Borrower shyll immediaely pay, assign, endoese or
deliver such Proceads o Lender in the original form in which recetved by Bomrower and shall not commingle such
Proceeds with any o Rorrower's other funds or property.

2.9 Proscpution and Setttement of Claims, Prior to the occurrence of any Event of Default, Borrower
shall have & license to prosecate and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims™).~1ender-shall at all times have the right to-appear in, defend, and prosecute any action or
proceeding avising ot of of relatiageany or all of the Claiins if Lender determines that such actipn is necessary or
appropriate to protect Lender’s interest fu-connaction with the Obligations, Upon the occarrence of an Eveat of
Default, Barrcwer's license to prosecute and 2onforce the Claims shall be revoked upon, and to the exiem provided in,
notice by Lender to Borrower, Following ‘such revocation, Lender, al its opiion, shall have the exclusive right {0
prosecute and enforce any or all of the Claime t4 the extent provided in Lender’s notice of revocation and to
compromise, adjust, seitle or dismiss any or all o7 the Claims, whether or not Lengder has taken possession of the
Property. Without Lender’s prior written consent, Sorrower shall not (a) sell. trapsfer, pledge, hypothecate or
otherwise dispose ol or abandon any or all of the Claims: ¢r (i) compromise, adjust, settle, or dismiss uny or all of the
Claims.

216 Title Palicy. Eipon recordation of this Mortguse, Borrower shall cause the Lender 10 be farnished
with an lender’s policy ol title insurance acceptable to Lender (a) wiltten z-on amount equal (o the principal amount
of the Loan; (b} issued by a title insurance company acceptable to the Lender, £c) showing title 10 the Property to be
vested in a manner aceeplable to the Lendet: (d) containing a legal deseripiion of the Property satisliactory to the
Lender; (¢) insuring this Mortgage as a first lien on the Property, subject only 1o sunit ¢xceptions as huve been approved
in writing by the Lender; {f) containing such title insurance endorsements as may o required by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision aate. Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnish the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuizg firse priority of (his
Mortgage. Borrower shall at all times cooperate with the Lender and #s Gile insurér and proviae(he Lender's title
insurer with such information as such title insurcr may request or require in order to provide the Lender with the
_policies and endorsements described in this Section.

211 Subordioate Mortgages.  Bomower shall not grant or pennit any other Lien on the Property
(“Subordinate Mortgage™) without Lender’s prior written consent. To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Bommower must first deliver 10 Lender a written agreement, acceptable
io Lender. executed by the holder of the Subordinaie Mortgage which provides that (a) the Subordinate Mortpage is
and shall at all imes rernan unconditionally subject and suhordinate to this Mortzage; (b) if any action or proceeding
is commenced to foreelose the Subordinate Mortgage, no Tenamd under any Lease shall be named us 2 defendant in
such action or proceeding, nor shall such action or proceeding terminale wny Lease, without Lender’s prior written
consent; (¢) all Rents and Profits, whether collected direetly by the holder of the Subordinate Mortgage or through a
recetver. shall be applied first to the Obligations, second to the paymend of the Impositions, and thereafier to payment
of maintenance and operating cosis relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prior 1 commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortpage,
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212 Permitted Leasing: Assignment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Barrower's business without
Lender's prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thergto: (a) the term of such Leasc, incloding any extension or renewal options, does not exceed
& fodad of five {3 years: (b) the form wsed for such Lease represents 4 comunercially reasomable kease form or has been
approved in writing hy Lender prior to Borrower’s execution of the Lease; (¢)such Lease is unconditionally
subordinate to this Morigage and contains an aftormnment provision consistent with Section 2.13 below; (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; () Borrower provides
Lender with an accueate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower, (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Dorrower shall execute, acknowledge and deliver to Lender an absolute ind unconditional assigniment aceeptable o
Lender of zia! Bumrower®s interest in all Loases and all puarantics of and security for the Tenanls® respective
obligations undcr she Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with e tenns thereof and shall diligently enforee all remedics available to Borrower in a commercially
reasonable mannerus Ye-avent of a default by the Tenant under any Lease.

2,13 Attornmeat at Lender’s Option. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Moi(gage (each such Leuse is referred to as a “Subordinate Lease™) and who has not entered
into a written pon-disturbance and siaament agreement with Lender shal] be deemed to have agrecd to attom to
Lender and accept Lender as the landlord-wnder its Lease on the terms ol this Section. If Lender aeguires tite to the
Property: by judicial or nonjudicial forecloswre under this Mortgage or by deed in lieu of foreclosure under this
Mortgage. Lender, at its option, shafl have thenvht to require any or all Tenants under Subordinate | cases to anorn
to and accept Lender as the landlord under suzb/ Ténant’s Subordinate Lease (the *Anornment Option™) by giving
written notice to such Tepant within thirty (30) diys after the date on which Lender acquires title to the Property (the
“Acquisition Dawe™). I Lender exercises the Attorameut Option with respect to any Subordinate Lease, such
attornment shall be ¢flective and self-operative a5 of the Acquisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other pary, and the Tenant under the Subordivate Lease shatl be
bound to Lender under al} of the tepms, covengnts, dnd conditions o7 the Suhordinate Lease for the reinaining balance
of the terny thereof with the same force and effect as if Lender were foe landlord under such Leuse, Whether or oot
Lender exercises its Attornment Option with respect to any Subordinate | suse. Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, includ ng hemower; (b) shall not be subject 1o any
pffset, defense, or claim which any Tenant may have against any prior dg7diord under any Subordinate Lease,
including Borrower; (c} shall not be obligated (i} to return any security deposit naw ¢ hereafter paid by any Tenant;
(i) to return any prepaid rent or othet amounts prepaid by any Tenant; or (iif) (0 gran! any Tenant a credit for any such
sceurity deposit, prepaid rent or other prepaid amounts (excluding monthly rent and other charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Lender has actually and
waconditionally received such security deposit, prepaid reat or other prepaid amounts; and (258l ot be obligated
to complete the construction of any or all Improvements. Without limiting ihe terms of this Secdri. upon Lender's
request, cach Tenant under a Subordinate Ledse shafl execute and deliver to Lender any documdnt which Lender
determines to be necessary or appropriate to evidence such Tenant's atiomment to Lender on the ters ol inis Section,
including a new lease with Lender on the same terins and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept un attornment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Allormment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the riphts. privileges and powers of the Tenant
hereunder shall automusically terminate and shall be of no further foree or ¢ftect from and afier the. Arquisition Date.

2,14  No Liabifity by Lender, Nothing conrtained in this Mortgage shall be deemed 1o obligate Lender
{o prosecute or enforce any or all of the Claims nor shall Lender have any Hability or responsibilily for any failure or
delay by E.ender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right 10 determine and [ollow its own policies and practices in the conduet of its business,
subject to the terms #md conditions of the Loun Documents,
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1668-MtgBre-201 80222



2307513118 Page: 11 of 50

UNOFFICIAL COPY

2,15 Application of Proceeds. Lender, at its option, shall have the right (a} to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payahle and without regard to the adequacy or impairment of the security for
the Obidigations; (M) 1 release any or all of the Proceeds received by Lender for payment of the dosts of repair or
teconstruction of the Property on such terms and conditions a5 may be aceeptable to Lender; ar (o) to velease any or
all of the Proceeds received by Lender to Borrower on such terms and cenditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund to Borrower any fees and/or interest associated withthe misapplication of paymenls. Acceptance
of such refund by Bormrower shall be deemed sufficient remedy and Borrower will have no right 1o seck further claims
or damages from Lender.

216 . Release of Procecds for Reconstruction, Withuut limiting the generality of Section 2,15 above.
it Lender eliuts (o release any Proceeds for repair or reconstruction ol e Property, at Lender’s epion, such release
shafl be conditizned on Borrower's satislaction of the following conditions within one hundred and twenty (120) duays
after the vccurrence ol the damage requiring the repair or reconstructiont: () Borrower's deposit with Lender of such
funds in addition to B2 Proceeds as Lender determines to be necessary to pay all direct and indivect costs relating to
the repair or reconstruciiop ef the. Property; (b) the establishment of 2 procedure acceptable to Lender for Lender’s
dishursement of the Proceeds; () Lender’s receipt and approval of final plans and specifications and.a cost breakdown
for the repair or reconstructicir of the Property; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconsiTuction of the fropeity executed by Borrower and i contractor acceptahle o Lender; and
{il} payment and perlonmaoce honds writien on sych general contractor issued by @ surety acceptable to Lender;
{2} evidence acceptabde to Lender that (1) the vepyir and reconstruction of the Property can be conpleted and a finat
and unconditional certificate of occupancy fiv the Property can be issued not later than thirty (309 duys hefore the
maturity date of the Note; (i) upon completion £ {a¢ repair or reconsmuction of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expenses of the Property and installment puyments due in
connection with the Loan; (iii) leases acceptable to Lender will be in eficct or remain in effect vpon completion of the
repair or reconstruction of the Property; (iv) wpon compietor of the repait or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was prior-to the date on which the damage or condemnation
ocenrred as shown in g appraisal acceptable 1 Lender; () therenas haen no adverse change in the financial condition
ot Borrower or any Guarantors sinee the, date of this Mortgage; ani (i) ne Event of Belault exists; and (£} such
additional conditions as Lender may establish.

2,17 Taxes and Impositions, Borrower (a) shall pay all Taxes 4 !eist ten (10) days hefore delinquency;
and (b) shall pay all other Impositions when due. Upon Lender’s request, Borcowvershall deliver W 1.ender receipis
and such other substuntiating documentation as may be required by Lender w evidence payment of all Impositions by
Borrower in accordance with this Section,

218 Absolute Assignment of Rents apd Profits,

{a) Absolute Assignment, Borower gbsofutely, irevocably and uncordionally grants,
transfers and assigns to Lender all Rents and Profits, Prior to the occurrence of an Event of Default, Beirower shall
have a license to colleet and retain on the terms of this Section 2,18 all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be cntitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, detiver o cause to be delivered to Lender any Rents and Profits then held or thereatter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender inay be applied by Lender 10 the Obligations in
such order and amennts as Lender may determnine. 1f Lender elects to seelc the appointment of # rereiver following
the occurrence of an Event of Defanlt, Borrower irevocably and unconditionatty consents to the appointment of a
receiver without regard to the adequacy of the secority for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed o make Lender & mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the
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use, conlrul, condition, care, operation. occupancy. managerment, repair, or leasing of the Property; (ith the production
of Rents and Profits from the Property; or (iii) (o the extent permitted under applicable law, the performance or
observance of any or all of Borrower's duties, obligations, representations, or warrantics under any l.cases or other
apreements relating to the Rems and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this. Section 2.18.

)] Applieations of Rents and Profits Prior to Revocation of License, Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
instaliment payeents due in connection with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Property hefore using the Rents and Profits
tor any other purpase which does nof directly benefit sthe Property.

{c) Notives to Tenants,  Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevicatly authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payment'to Lender of any Rents and Profits or for the performance of any of the Tenant’s otlier respective
obligations under theYeases, regardless of any conflicting demand hy Borrower or nolice by Borrower (o any Tenant
that Eender’s demand fs-awalid or wrongful. No Tenant shall have any duty 10 ingwire as to whather any default by
Borrower has oceurred andcr 2he Toan Documents in connection with any notice or demand by Lender under this
Section.

2,19 Request for Lemijer’s Consent to Transfers.  All requests by Dortower for Lender’s consent o
transfers under Scetion 3.12 below (a)'shall specifically describe the (ransaction with respect to which Lender’s
consent is requested; (b shalk he defivered w Vender not less than fikicen (15) days before Borrower proposes (o take
the action with respect to which Lender’s consent s cequesied: and (c) shalt be accompariied by complete and aceuwrate
copies of all documents relating to the transaction. with respect to which Lender’s consent 8 requested, including
{inancial statements and other information regarding the proposed winsteree. Bomrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and aksonate discretion, to any or all of the events described in
Section 3.12 below is based, in part. on the fact that Borrowers particular financial condition, credit history, character.
experience, ahility and expertisc, as represented by Borrower'to | =ader, were materizl and importunt fictors in
Lender’s decision 10 make the Loan, and that Lender will contitue tw rely on such matters (0 insure satisfactory
compliance with the Loan Documents during the entire term of the Loan, J#Lender, inils sole and absolue discretion,
consents o #ny of the transfers deseribed in Section 3.12 below, such convent shall not be deemed 1o release Borrower
or any other Person lable for payment or perfurmance of the Obligations, 4nd Borrower and such Persons shall
continue to remgin liable for payment and performance of the Obligations in aceortunce with the terms of the Loan
Dovurzends, wnless expressly relissed plrsuang 1o 3 further writtent Agreement signer by Lender.

220  Fixtures, Nolwithstanding Section 3,12 below, Borrower may from 4me to time replace any
Yixtures constinming a part of the Property in the ordinary course of Borrower™s businessd riovided that (a) the
replacement property for such Fixtures is at least cquivatent in value, character, and quality to tle Iixtures being
replaced; (b} Borrower lias good and marketable title to such replacement property free and clear of al) liens, claims,
and interests ather than the lien of this Mortgage; and () this Mortgage shall constinne a first lien on such ceplacentent
Property.

221 Notice of Certain Matters. Borrower shall protuptly notify Lender in writing ol (i) any claim,
demand, right. or Lien relating (0 the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse chinge in the value oF the Property and any other ocourrence which may materially and
adversely alfeet Lender's lien on the Property; (1if) any material adverse change in Burrower's ability 10 perform any
ot all of the Obligations; (iv) any event or condition which constitules un Event of Default; and (v) any dispute between
Borrower and any Governmental Authority relating to the Property which may have a material adverse effect on the
Froperty.

222 lnspection. Lender shall have the right at all reasonable times (i) apun reasonable prior written or
iclephonic notice {except that no suchk neiice shal] be reguired in 1he case of an emergency or any inspection limited
10 the public areas or common areas of the Property) (o enter upon and inspect the Property, including any cntry which
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Lender delennings is necessary o appropriate in connection with enforcing or exercising any right, remedy or power
available to or.conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and {c) to release such informarion regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power availabie 1o or conferred on Lender under the Loan Docaments. Lender shull have no
obligation or duy to inspect the Property, and afl such inspections by Lender shall be for Lender's sile benefit and
not for the benelil of Borrower or any other Person,

223 Defense of Actions and Protection of Sccurity bv Borrower., Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or ull of the following: {a} the Property: (b) the Insurance Claims, Condermnation Claims,
or Property Claims; (c) Lender's or Borrower’s respective rights and obligations under the Loan Docurnents; (d) the
Obligationg; vr..e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shatl proraptly commence and diligently prosecute all actions and proceedings which are: necessary -or
appropriate or whicli Zander determines may be necessary or appropriate to doany or all of the following: (i) prevent
any damage, destruciizocar injury to the Property; (i) enforce or reécover upon the Insurance Claims, Condemnation
Claims or Properly Clauns secolleet the Insurance Procepds, Condetnnation Proceeds, or Property Proceeds; or (ifi) o
preserve, protect. mainrain, anc defend the Property and Lender's hew thereon.

2.24  Enforcement 0! Cozenants and Restrictions, 1t any of the Covenants and Restrictions apply to
Persons owning or occupying real properiy: which is adjacent to or in the vicinity of the Property, Borrower shal
diligently enforce the Covenants and Restrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Resirictions; and (b} such breach has not been cared by such Fersons within
ninety (901 duvs alter a request by Lender to Barrawer 1o enforce the Covenants and Restrictions.

225  Further Assurances. Upon Eender s request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take sacb further actions as Lender may reasonably require from
time (o time 10 ellectuate or carry ont the purposes of the Loza Documents or to evidence, perfect, maintain, preserve
ar protect Lender’s Hen on thé Property, including Borrowe! s execution of secutity agreements. assignments,
financing staterments, and conlinugtion financing statements, Tipen Lender's request, Barrower shall exccute,
acknowledge and deliver to Lender an assignment acceptable o Lender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lende: may reasonably determine to he necessary
or appropriate in connection with the design, consmruction, improvement, deveippment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3

EVENTS OF DEFAULT

Lender, at its option, shall have the right 10 declare Borrower to be in defanl under this iMoraage and the
wther Loun Doguments gpon the peewrrence of any or all of the folliwing events:

31 Pavment of Note and Other Monetary Obligations Under Loan Documents. 1f (a) an Event of
Default occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents or under any other document with Lender requiring the payment of money to Lender or any third Person
within ten { 10) days after the date on which such indebtedness or mongtary obligation is due,

3.2 Performance of Non-Monetary Oblisations Under Loan Documents. If Borrower breaches or
otherwise fails to perform any of ils non-mone(ary obligations to Lender or any third Person under any of the Loan
Pocuments o under any other document with Lender when due,

3.3 Misrepresentatinn. Ifany request, statement, information. certification. or representation, whether
writter or oral, submitted or made by Boerower 10 Tendsr in connection with the Loan is false or mislcading in any
material respect.
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34 Insolvency of Borrower. If (@) a petition is fited by or against Borrower under the federal
bankruptcy laws or any other applicable tederal or swate bankruptcy, insolvency or similar law; (b)a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official 15 appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (c) Borrower makes an assignmient {oe the benefit of creditors;
provided, however. that Borrower shall have thirty (30) days within which to cause any involuntary bankrupicy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lew of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

3.5 Performanee of Obligations to Senior Lien Holders or Third Persons, I (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who hofds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of'its indebtedness or to
perform any ofis obligations when due under any other material document between Borrower and any other Person,

36 Mitzehment. Hall or any material part of (he assets of Borrower or Guaranior are atached. seized,
subjected 10 a writortovizd upon by amy conrt process and BDorrower fails 0 canse such attackment, seizure, writ or
levy o be fully refeased-urremoved within sixty (60} days after the occurrence of sneh gvent, The cure provision
contaitied in this Section sheil Fe in Yicy of. and not in additon to, any and all other cure periods contained in the Loan
Documents,

3.7 Injunctions. I['acourtaxder is entered against Borrower enjoining (he conduct of all or part of jts
business and Borrower fails to cause such inminction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in sddition to, any
and all other cure periods contained in the Loan Dozuments.

3.8 Dissolution. Th¢ dissolution, ligiidation, or termination of existence of Borrower or any of
Borrower's General Partniers or Managers.

3.9 Impairment of Priority. If (i) the priority ofhie Mortgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations istrpaired for any reason; or (1) the value of the
Property has deteriorated. declingd o depreciated as a resull of any Intentizask tortious act or omission by Barrower.

310 Condemmpation. I all or any material part of the Proper s transformed w any Governmental
Authority as a result of any condemnalivn proceeding or action with respeet 1o aibor iy material part of the Property.

311 Failure to Repair Casualty, If there is an uninsured caswilty with respect 1o the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninely (90 davs afier such damage;
or (b) thereafter fails to diligently prosecule such repairs and reconstruction to completion,

312 Sales. Transfers and Further Encumbrances. If any one of the following ¢verits ascars withoat
Lender*s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except Tor (i) the leasing of
space in the Improvements which is permirted under Section 2.12 of this Mortgage and {ii) the conveyance or
transier of any part or any intercst in 1he Property to a revocable family trust affiliatcd with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of all or any part of the Property or
any interest in the Property, whether voluntary or involuatary. or Borrower’s grant of any option or agreement to
effect any such mransaction.

£h} if Borrower or any Cieneral Partner or Manager of Borrower 15 a parineeship, the
admission. withdrawal, retivenen| or removat of any General Parter of Borrower or any of Bomower's General
Partners or Managers, or the sale or transler ol mare than forty-nine percent (49%) of the henelicial interests in
Borrower or any of Borrawer’s Genced] Pacisers or Managers.
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(¢) if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporition of additional stock (o any Person who is not 4 sharehiolder in sach corporation as of the
date of this Mortgage.

() if Borrower or any (General Partner or Manager of Borrower is a limited ligbility
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower's
General Partners or Managers or the sale ot transfer of more than forty-nine percent (49%) of the beneficial interests
in Borrower or any of Borrower’s General Partners or Managers,

(c) if Borrower or any (General Partner or Manager of Borrower is an individual, the death or
incormpetency ~f such Person, except where applicable Taw limits or prohibits Lender’s declaration of s default
hased on sechoscurrenees, provided, howeyer, (hat T.ender shalf not deelare an Event of Defaull 1o exist hased
solely on the death-or metial incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90) days atirithe pceurrence of such event, a substitute is appointed, and Lender determines that the
financial condition; ¢rzdi history, character. expericnce, ability and expertise of sich substitute is otherwise
dceeptable,

313 Default by Guarantor. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty “whertdue or the revocation, limitation or termination or attempted revocation,
limitation or terminatioh of any of the ohiigations of Guaranior under the Guaranty, except in accurdance with the
express written terms of the Guaranty.

314  Misrepresentation by Guarsozor,  If any request, statement, information. certification, or
representation, whether written or oral, submitted o made by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such Guarantor is {alse or misleading in any material respect.

315 Cross-Defanlt. IfBorrower, or any Atfiliates Borrower (us hereinafier defined), fails to pay any
of its indebledness or i perform any of Hs oblizations as lo anyvther Inan ar loans or any other ablization owed ko
Lender when due. As used in this Section, “AfTibated Borrower™ viepns, any borrower (individual or entity) directy
or indirectly controlling, controlled by, or under cominon conerol with, Desvwer, and “centrol” meats an gwnership
interest equal to or greater than 10% of the entity or the ability to direct, (l'.¢ maagement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4

REMEDIES

Upon Lenders eléction {0 declare Brurower 10 be in defzelt under this Mortgage abd the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Morigageand the other
I.oan Docuaments, and Lender shall have the following rights and remedics:

4.1 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; (¢) to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines 10 be necessary or appropriate in comnection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thercon. including (i) the exercise and enforcement of alf of Borrower™s rights under any
-or all of the Leases; (if} the termination, accepiance of a swrrender, madification or amendment of any or ali of the
Leases; (jil) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to suéh extent as Lender
determines (0 be necessary or appropriaie. 1f Lender elects to take possession of the Property or to take any or all of
the other actions deseribed in this Section by court process, Borrower irrevocably and unconditionully agrees that a
receiver may be appointed by a cowrt for such purpose pursuant to Section 4.3 below.
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4.2 Judicial Action, Lender shalt have the sight to conumence an action of proceeding 1o foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage,

4.3 Eoreclosure by Power of Sale,

(2) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitied by applicable law; and (if) to
deliver to Borrower a written notice of delault and election to cause the Property to be sold. TIpon the expiration of
such period of time afier delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and withoul the necessity of any demand on Borrower, Lender vr any designated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for easiin ULS. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or hodders of
the Mate ur Lora Dacuments may hid and puarchase at such sale.

{n Postponements: Multipte Pareels.  To the extent permived by kw, Lender may, fom
time to Hine, postpone a2y 2ile hettumder by public announcement at the fime and place noticed for such sale or may,
i its discretion, give-i new wonec ol sule. Withe Property consists of several lots, parcels or ltems of property, Lender
shall have the exclusive righi1) 1o designate the order in which such fots, parcels or items shail be offered for sale or
sold; and (ii) to elect to sell such Inte; paveels or items through a single sale, through (wo or more suceessive sales, or
in any other manner Lender determines t-be in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Morlgag. and Lender shall have the right o purchase at any such sale by crediting
upon the bid price the amount of all or any par. of the Obligations. I Lender determines 10 s¢lt the Property in more
than one sale, Lender may, at its option, causc such sales of the Property fo be conducted simultaneously or
successively, on the same day or on such different days or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien ¢f this Mortgage on any part of the Properly that has not been
sold until all Obligations have been paid in full.

(© Costs of Sale; Incomplete, Defective or Yrregular Sales.  Borrower shall pay all costs,
fees, and expenses of all sales of (he Property under this Mortgage,ancluding the costs, tees, and expenses (including
attorneys” fees) of Lender, together with intergst thereon 8t the interest rate apnlicable to prineipal under the Note. A
sale of Jess than all of the Propetly oy defective or irreguiar sale under this Mortgage shall not exhanst, impair or
otherwisc affect the power of sale contained in this Morigage, and subsequest sales of the Properly may be made
under this Mortzage vntil all Obligaiions have heen satistied or until the entire Properey has heen sold withowt defact
or irregularity. .

4.4 Application of Sale Proceeds. 1ender shall apply the proceeds of the sal< or sales in the following
order of pricrity: (2) first, to payment of all expenses of such sale or sales and all costs, cxpuases, teas, and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advpiced or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with inferast thereon at
the rate applicable to principal under 1he Note: (¢) third, to the payment of alf other Obligations in suci order and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled thereto,

4.5 Appointrment of a Receiver. Lender shall have the absoline and unconditions! right to apply to
any court having jurisdiction-and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents to such appointment and aprees that Lender shall have the right o obtain
such appointment (a) without nolice lo Borrower or any other Person; (b) without regard to the value of the Property
or any other collateral securing the (M¥igations; and {¢) without acceleration ofthe Obligations or commencement of
foreclosore proceedings under this Mortgage, Any such receiver or receivers shall have the usual powers and duties
of receivers in simitar cases and atl powers and duties necessary oF appropriate 0 cxercise the rights of Lender as
provided in this Morigage.

4.6 Protection of Lender’s Security.  Lender, withouwt ebligation to do so and without notice to or
demand on Botrower, and without releasing Borrower from any of its Obligations or waiving Lender's rights under
14 34490897
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the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain and
defend the Property and Lender’s Hen thereon.

4.7 Asseinbly of Propertv.  Upon Lender's request, Borrower shall assemble and make available o
Lender ae the Iocation of the Land afl Property which has heen removed fom or which is not located on the Land.

4.8 Reseission of Notice of Defanlt, Prior to the conduet of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shall have the right to reseind any notice of default and election to scll the
Property. Lender’s rescission of any notice of default and efection to sell pursuant to this Section or under applicable
law shall not constitute or be construed as a waiver of any Event of Default or impair, prejudice or otherwise affect
{a} Lender's richt to record a pew notice of defandt and eleciion 1o sell (e Property based on (he sume or any other
Fvent of Exzeaad; or {b) Lender’s rights and remedies in connection with the Obligations.

4.9 Eaescise of Rights Under Other Loan Documents and Laws., Lender shail have the right 0
gxercise any or all{ighe-and remedies which 1ender may have under any or all of the other Loun Documents and all
other applicable law. incivding without limitation the applicable Unilorm Commercial Code as it relaes to such
personal property assets 88 are encumbered under (his Agreement.

4,16 Continuing Reeourse Liabilitv.  Motwithstanding any contractual or stamitory defense to, or
profibition of, (x) contipuing lizbility or-e Loan or the Note or the other Loan Bocuments or () Hability for any
deficiency remaining, oo the Loan, the Note and or any other Loan Document atter foreclosares wpon any item of
Praperty {collectively “Deficiency Defense™ ). Uenower herehy agrees, wthe extent not prohibited by applicable faw,
that;

() Borrower shatl be continue to be liable for, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Nole or any osier Loan Decuments if any of the following conditions
occur:

(i} in the evend of (1) the commenzerient ol a case by Bormrower ot against

Borrower by any persen or entity other thun Lender or any-<rson or entity affiliated with Lender under
Title 11 of the United States Code (11 ULS.C. §§101, et seq.) or amy tuecessor statute {the "Bankruptcy
Code") or under any other taw governing uny federal or state bunkriptey, insolvency, reprganization, or
other similar proceeding (collectively, 3 "Bankruptey Proceeding™), o (2) the consent of the Borrower to
any Bankrupicy Proceeding; or (3) the failure of Borrower 1o oppose in gocd-faith and 1o the maximum
extent permitted by law of such involuntary Baokruptey Proceeding: or (4) if a0y involuntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting Lerder relicf from the
"nulomatic stay” under 11 U.5.0, 342 1o proceed with a foreclosare of the Propert.s. ar {3 any coliusion by
Borrower with ofiter creditors to cause, assist, or support-such imwoluntary Bankruptey rriceeding,

(i) in the event that Guaranior joins ot consents o any Bankruptey Priceading for
Borrower or opposes any stipulation or motion seeking to grani Lender relief from the "gutomatic stay”
under 11 1U.5.C 342 to proceed with a foreclosure of the Propetty.

(iii) in the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest in the Barrower,
{17 that is not expressly permitted pursuant 1o the tevms, conditions, and provisions of the Loan Documenis
and (2} withearr the prior express writen approval of the Lender and (3) that is not curcd within thiry (303
days after written notice from the Lender.

(b} Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, alf amounts owed under the Loan, the Note and the other Loan Documenis minus any recovery the
Lender is suceessful in collecting on any (itle insurance policy il holds in connection wiih the Property in
the event that the Lender is prevented from acquiring title to the Property after the occurrence of an Event
of Defaul) because of the failure of the Borrower's title to the Property uader applicable federal, state, or
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local laws due to the commission of a criminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable governmental entity is entitled to (under such applicable law) and does. take
title to the Property.

© Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Botrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (3) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Proeceds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Praparty or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the misavplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar stuns paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in vioiation of the termns of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain environmien.almatiers or under any secured or unsecured indemnity agreement relating to
Hazardous Substances exeswted by Borrower in connection with the Loan, including without Hmitation
under (A) any Environmenta) indemnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Decuments which constitute. “environmental provisions™ under applicable law
{including without limitation California Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to ime): »esnectively; and (10) all amounts owing to the Lender by Borrower
undet any other indemnification provisiciLzontained in the Loan Documents or with respect to claims
asserted by any third Person against the Lender or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directiy orindirectly result. from or arise out of any act or omission
ol Borrower or from the occupancy or use of aiced part of the Property by Borrower prior-to Lender's
acquisition of title to such Property.

(d) To the extent not prohibited by appliczo'< Jsw, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Representations.  As a material inducement to Lender’s exiension of credit to
Borrower in connection with the Loan, Borrower warrants and represents to Lender as follows:

(a) Qualifications. Borrower is qualified to do business in the jurisdiction in which the
Property is focated.

{b) Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any court or before any other
Governmental Authoriiies that counld reasonably be expected 1o have a material adverse effect on Borrowcer's ability
to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such action, suit,
proceeding or investigation.

(e) Ownership.  Upon recordation of this Mortgage, Borrower will be the sole legal and
beneficial owner of. and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents.

16 34490897
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(d} Licns. To (h¢ best of Borrowwer's knowledge, there sre no Liens, cluims, enicroachments.
Covenants and Restrictions, Leases, Hasemnents, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.

(e} Condition. Upon completion of the Project (as defined on the Construgtion Loan Rider
attached hereto). the Property will be in good cohdition and repair without any material defects known to Borrower.

H Propervtv Compliance. Upon completion of the Project, the Properly will be in
compliance with all Governmental Reguirements in all material respects.

{) Borrower Complianee. Berrower shall comply with alt Governmental Requirements,
except 1o the exieptthat failure to comply (herewith would not have a material adverse eflect on ils ability to fulfill its
Obligations or oterwice fully comply with the Loan Docnmeats.

{h) Lomage, Except tor any damage to be repaired by ihe Project, the Property is free from
material casualty or termite darnags,

(D) Condemrotun, Tothe best of Borrower’s knowledge, therg 15 no condemnation, zoning
change, or other proceeding or action prading, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

)] Commercial Loan. Forrower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. 'f Borrower is a natural person, Boirower represents and warrants
that Borrower does not intend 10, and will not, occapy or reside on the Property so long us the Lean remains
outstanding. f Borrower is a legal entity, Borrower represerts and warrants that no person afliliaied with Borrower
intends to or will occupy or reside on the Propetty so long asdhedl.oan remains outstanding.

(k) Arms-Length Transaction. Borrower (epresénts and warrants that Borrower is operating
al arms-length with, and has no material interest in. all parties to e Lomurtransaction, ineluding the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any inan rooker or real eslate agent(s), settling
agent(s), escrow and title companies, insurance xemt(s} or companies, or others, excep for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

5.2 Continuing Warranties anid Representations, The warranties and representations contained in
this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and correct as of (e date on which sech warvanties and represcnisies are given,

ARTICLE 6
MISCELLANEQUS

6.1 Lender Statement: Certain Charges, With respect to (a) any statement, accounting, or similar
information requested by Borrower or any ather Person; or (b) any other document furnished to Borrower or any other
Person by Lender at Borrower’s Tequest, Lender shall have the right to charge the maximum amount then permitted
by law or, if there is no such maximum, Lender's customary charge for providing such statement. accounting, or other
information, Borrower shalt pay Lender ifs customary charge for any other service rendered by Lender in connection
with the Loan or the Property, inchuding 1h¢ issuance of a request for full or partial reconveyanee of this Mortgage,
transmiting Loan proceeds to an esecgw hokler and changing Lender’s records refaling {0 ihe Ohblipations,

6.2 Execution of Instruments by Lender,  Without notice 1 or uifecting the liability of Borrower or
any other Person for the paoyvinent or performance of the Obligations, withowt atfecting he lien or priority ol this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without lability to Borrower or any other
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Person, Lender shall have the right, af any time and [rom time to time, (o do any one or more of the [ollowing:
(a) release any part of the Property from the Jien of this Mortgage: (b) consent in writing to the making of any map or
plat relating to the Property; (¢) join. in or consent to the granting of any Easement affecting the Property; and
(1) execute any extension agreement relating 10 any or all of the Obligations, any document subordinating the lien of
this Mortgage 10 any wther Lien or docurment, or any other document 1elating to the Property, Obligations, or Loan
Decaments,

6.3 Late Charges. If any installinent payment under the Note is not paid when due. Borrower shall
pay any late charge provided for in the Note.

6.4 Requesis by Borrower for Approvals by Lender,  All requests by Borrower [or I.ender’s consent
10 or approvalof any transaction or matter requiring Lender’s consent or approval under the Loan Documents () shall
he made by’ Corrowir in writing (inclusive of elecwonic delivery); (1) shull specificatly describe the transaction or
matler with respectto which Lender’s consent ar approval is requested; (¢) shall he accompanied hy such information
and documentaticn s Tender may require in conneetion with such request; and (d) shall be detivered to Lender not
less than fifteen (15)<fars before Borrower proposes o take the action or effect the transaction with respect to which
Lender’s consent or approval is requested, unless a different period of lime is expressly provided for in the Loan
Documents,

6.5 Approvals by Lendor.  Whenever (2) the terms of the Loan Documents grant Lender the right to
COsENt 10 Or approve sy Irgnsaction or matter; (b Lender is authorized or empowered under the Loan Documends to
make a deterimination with respect 1o any fransaclion or matter; or (¢ the Loin Documents provide that any dociument
or other item must be approved by or accepiabie to Lender, then excent as otherwise expressly pravided in the Loan
Docaments. (i) Lender shall have the right to gt s withhold such approval or consent and make such determination
in its sole and absolute diseretion; and (ii) the forimn and snbstance of such gucument or other itern must be satisfactory
10 Lender in its sole and absolute discretion. Whengver the 1erms of the 1.oan Documens reguire Lender’s consent 1o
or approval of any transaction, matter, or document, suc’t consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender,

6.6 Transfers by Borrower Without Lender’s Cousint: No Release of Borrower. The following
provisions shafl apply if Borrower selis the Property to a third Persun cithez (i) without Lender’s consent; or (ii) with
Lender’s consent in a transaction in which Boreower is pot released from liabiliiy under the Loan Documents:

(a) No Release of Borrawer, No such action by Borrower nor any assumption of any or all
ol the Obligations by any Iransferee of the Property (“Transleree™) shall be deemed o 1elease Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documrenis, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their resperiive nbtizations under the
Lewan Dacuments.

{h) Actions Without Borrower’s Consent. Borrower agrees that Lender 1aay 4o any one or
all of the following withowt notice to or the consent of Borrower and without affecting Lendet™s rights or remedies
against Borrower: (1) accelerate, accept partial payment of, compromise, settle, renew, extend the time {or payment or
performance of, or refuse to enforce any of Borrower’s Obligations 1o Tender under or in connection with this
Mortgage or any of the other Loan Documents; {ii} grant any indulgence or forbearance (o the Transferee or any other
Person inder or in connection with any or ull of the Loan Documents: (iii} release, waive, subsiiinte or add any or all
collateral securing pavment of any or all of the Obligations; (iv) release, suhstitute or add.any one or more endorsers
or puarantors of any or all of the Obligations; (vy amend, supplement, alter ar change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and {vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transfeege,

{c) Waivers. Borrower waives all rights which it may have (f) to require Lender to exhaust
ity rights and remedies againgt the Transferee, any other Person, or any ¢oilaleral securing any or all of the Obligations
before pursning its rights and remedies against Borrower: (11) 10 require Lender w exercise aty right or power ar o

18 34480897

1668-MtgBrg-20180222rs



2307513118 Page: 21 of 50

UNOFFICIAL COPY

pursue any remedy which Lender may have under the T.oan Documents or applicable law before pursuing its rights
and remedics against Borrower; and (iii) to assert any defense to Lender's enforcement of its rights and remedies
againgt Borrower based on an election of remedies by Lender or the manner in whtich Lender exercises any remedy
which destroys, diminishes or inerferes with any or ail of Borrower's subtogation, reimburseingnl or other rights
against the Transferee.

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Tvent of Default
has occurred, Lender shall have the right, but not the obligation, fo appeur in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (c) Lender’s, or Borrower's respective rights and obligations under the [oan Documents;
{d) the Obligarions; ar (¢) any other ransaction or mytker which affects Lomcher by reason of its intetest in the Property.
Lender shall iave the right, but not the obligarion, to comunence and prosecute any action or proceeding which Lender
determines 10 b& pecessary or appropriate (0 do any or all of the following: (i) prevent any damage, destruction, or
injury to the Propers; (i) enforce or recover upon the Insurance Claims, Condemnation Claims. or Property Claims
or collect the Inswerics- Proceeds, Condemnalion Proceeds, or Property Proceeds pursuant w this Morgage;
(iif) preserve, protect, tawzin, and defend the Property and Lender's lien thereon; or (iv) enforce or exercise any
right, remedy or power avaitahle to or conferred on Lender under the 1.oan Documents or applicable law. Lender
shall have the right to discostinue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any {ime.

6.8 Expenses. |ender shall hawve (e right to incor and pay all costs, fees, expenses, and labilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs™: (a) the exercise of any.orall of Lender’s rights and remedies under the Loan Documents,
(b} the enlorcement of any or all of the Obligations or anv other obligation of uny Person liable to Lender in connection
with the Loan, whether or not any legal action or procelding is commenced by Lender; () the preservation, protection,
maintenance, or defgnse of the Property or Lender's Hen/thereon; (d) the sale or disposition of the Property or any
other collateral secaring any or all of the Obligations; (e) tie fefense of any action or proceeding commenced by
Berrower or Guarantor; or (f) the commencemeni and prosecution £ L2ny action or procceding by Lender with respect
to any or all of the matters described in this Section or in Section 0.7 abrve, including an action for relief from any
stay. injunction. or siwitar order or enactment urising under any fedecal or srate bankrupiey, insolvency or similar faw.
Without limiting the terms of this Section, Lender shall have the right (o 1o apy or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expenses) and liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and Zopsult with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consultanis, advisors ani] third Persons
a5 Lender determines io be necessary or appropriate; (2)settle, purchase, comproniise or pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage refating to the Property whick’Lender determines to be
NECEssAry Or approprial,

6.9 Taxes Inposed on Lender. I, after the date of this Margeage, any Governental [eauirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the iaxation of
mortgages or debts secured by mortgages, so 4s to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and ugree to pay
such Taxes when Jevied or assessed against the Property or Lender.

6.10  Payment of Advances bv Borrower, All Reimbursabie Costs and afl other costs, fees, expenses
and Habilities incurred or paid by Lender under any other provision of the Loan Documents o wnder applicable faw
in connection with the Obligations or the Property (a} skall be payable by Borrower ko Lender on Lender’s demand;
{b} shall constitute additional indebiedness of Borrower 1o Lender; (¢) shall be secured by this Morigage; and (d) shall
bear interest from the dale of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Morigage shall be deemed io obligate Lender (i) 1o incur any costs, fees, expenses. or liabilities;
{11} 10 make any appearances in or defend any action or proceeding; or (iii) 10 commence or prosgeule any action or
proceeding relating to any matter.
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6.11  No Third Partv Beneficiaries, The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and their respective permitted successors and assigns. No other Person shall have
any rights or causes af a¢tion under the Loan Dovyments,

6.12  Nafices, All notices and demnunds by Lender to Borrower wnder this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the carliest of (a) personal delivery to Borrowar; (b) electronic
delivery 10 Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (¢) two (2) days afier
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and (d) one (1) business day afier deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section. service of any notice of default or notice of
sale provided nr recuuired by law shall, i mailed, be deemed effective on the date of mailing, All notices and demands
hy Borrowed ta. Lender under this Mortpage shall be i writing and shall be effective on actual receipl by Leader at
Lender's address sat fieth in this Mortgage: provided, however. thal nonreceipt of any such notice or demand by
Lender as a resulcof Lender's refusal to accept delivery or Lender’s failure (o notify Borrower of Lender’s change of
address shall be decinadeceipt by Lender, Borrower's and Lendet’s respective addresses sét forth in this Mortgage
may be changed by writep/nntice given to the other party in accordance with this Section. [{ Borrawer consists of
more than one Person, service vof any notice or demand oa any ene of such Persons by Lender shall be ellective service
on Borrower for all purposes:

6.13  Perlormance of Covernants. Borrower shall perform ared comply with all of s obligations under
this Mortgage at Borrowver™s sole cost md expense.

6.14  Severability: Savings Claute, 1 any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidabli, void. or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in o way affect the validity or enforceability of the remaming provisions of
the Loan Documents, Notwithstanding anything to the contrary contained in the Note or any of (he other Loan
Documents, the interest and other amounts paid or agreed 1o be paid to the Lender in consideration of the Loan
evidenced by the Mote (such interest and other amounts are referred to collcetively as “Interest™) shall not exceed the
maxinum rate perimiled under applicable wsury taws, IE for any reason, the Interest exceeds the maximum rate
permitied wnder applicable uswry laws. then (a) all excess nterest amuimys-previousty coliected by the Lender shail
be credited against the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) il (v 'Note and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender w Borower; and (¢) the provisions of
the Note shall automatically be deemed to he reformed and the awount of Iterest payable hereunder shall
autornatically be deemed to be reduced, without the execution of any further documents vy Borrower or Lender, o as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maxirium rate permitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under apyiicatte usury faws shall
be amortized, prorated, allocated, or otherwise apportioned troughont the tenm of the Note #a 2, 1o the exkent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum radz premined under
applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents reasonably requires, all words used
in the singular shall be deemed to have been used in the phural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa. For purposes of this Mortgage. ali references 1o the Property or
Improvements shall be deemed to refer to ali or anv part of the Property or Improvements, respectively. The headings
to sections of this Mortgage are for convenizn reterence only. and they do notin any way define or limit any of the
terms of this Mortgase and shall not be used ity inlerpreting this Morteag:.

6.16  Time of the Essence. Time is of the essence in the performance of each provision of the Loan
Documents by Borrower,

6.17  Amendments. The Loan Documents (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower,
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6,18  Entire Apreemont.  The Loan Docwnents comtain the entire apreement concerning the subject
matter of the Toan Documents and supersede all prior and contemporancous negotiations, agreements, statcments,
understandings, lerms, conditions, representations and warranties, whether oral or written. between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

£.19  No Waiver by Lender,  No wuiver by Lender of any of its rights or remedies in connection with
the Okligations or of any of the termis or conditions of the Loan Documents shall be effective urtless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (2) no.delay or omission by Lender in
exercising any of its rights or remedies in connectivn with the Obligations shall consiitute or be construed as a waiver
of such rights or remedies; (b} no waiver by Lender of any default by Borrower under the Loan Documnents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
o subsequent . defaul, act or omissien by Borrower; (¢) o acceptance by 1ender of any late payment or Iate or
defective puaragnce of any of the Obligations by Borrower shall comstitme a waiver by Lender of the right to require
prompt paymeri and performance strictly in accordmice with the Loan Documents with respect {0 any olhier payment
or performance of2iof the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default wirieli hos been piven or recorded by Lender shall constitute & waiver of Lender's right to proceed
with the exercise of its reruadies with respect to any Chligations which have not been paid or performed in full; (2) no
accepiance by Lender of any partial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relatinp to any Clbnigatinns which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Copdemnation Praceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by-Lender or cure of any Event of Defaunlt or impair, prejudice, invalidate or
olherwise affect any action by Lender inresponsc to such default.

6,28 Waivers by Borrawer.  Bowgwier waives presentment, demand for payment, profest. natice of
demand, dishonor, protest and non-payment, and all other notice$ and demands in connection with the delivery,
acceptance, performance, default under, and enforcemd nt o.'the Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of any ot all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality ol the immediately preceding sentence, in the event of Bortowet’s
payment in pagtial satistaction of amy or zl! of the Obligations, Londer shalt have the sole and exclusive right and
authority (o designate the portion of (he Obligations that is to be satshied.

621  Waiver of Marshalling, Borrower and all Persons hoiding 2/Lien alfocting the Property who have
actual or constructive notice ol this Mortgage waive (a) all rights 10 reguire nipshalling ot assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, inciuling any judiciai or nonjudicial
{oreclosure sale of the Property: (b} alf rights to reguire Lender io exhaust its righte and remedies apainst any other
collateral securing any or all of the Obligations before pursuing its rights and remedies wnier this Mortgage; and (c) alt
rights to require Lender to exercise any other right or power or to pursue any other reredy” which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Morgase.

622  Waiver of Subrogatign. Bomower waives all rights to recover against Lender for any loss or
dumagpe incurred by Borrower fram any cause which is insured under any ol the Inserance Polivies, sxiept that the
taregoing waiver of subrogation shall not be effective with respect 10 any Insurance Policy if the coverige under such
policy would be materially reduced or impaired as a resudt of such waiver, Borrower shal use its best efforts-to obtain
Tnsurance Policies which permit the waiver of subrogation contained in this Section.

6.23  Comulative Remedies,  No right or remedy of Lender under this Marteage or the ather Loan
Docunents shull be exclusive af any other right ur remedy under the Loan Docurments or to which Lender may be.
entitled. Lender's rights and remedies under the Loan Documents are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise gny one or more of its rights and temedies in connection with the Obligations at
Iender’s option and in its sole and absolute discretion, without notice to Borrower or any other Person {except as
otherwise expressly required by law orunder the Loan Documents), and in such order as Lender may derermine in its
sole and absohde discretion. 11 Lender holds any collateral in addition to the Propeny for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral either
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hefore, contemporaneously with, or after Lender’s exercise of #s rights or remedies with respect to the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset apainst any debt or monies
due from Lender to Borrower against all or part of the Obligations,

6.24  Subrogation to Lien Rights. i any or afl of the proceeds of the Note are directly or indirectly
wsed to pay any oulstanding Lien apainst the Property, or if Lender pays or discharges any Licn pursuant to sny of the
terms of the Loan Docurnents or undler applicable kaw, Lender shall he subrogated o 11l rights and liens held by the
holder of such Lich, regardless of whether such Lien is reconveyed.

625  Joint and Several Liability, Fach Person signing this Mortgage as Borrower shall be:jointly and
severally liable 1 Lender for the performance of Borrower's obligalions under the Loan Documents. I Borrower
consists of more than one Person, the occurrence of any Event of llgtault with respec to any one or more of such
Fersoms sheitcrastitue an Event of Default and entitle Lender o excreise its rights and remedies under Article 4 of
this Mortgage,

6,26  faleofloan Documents. Lender shall have the right to do any or all of the following at any time
withant priar nodice o cepSoonsent of Borrower or any other Person: (a) 1o sedl, transler, pledge or assign any or all
of Loan Documents, ar ary or all servicing richis with respect thereto; {b) to sell, mansfer, pledee or assign
participations in the Loan Documenrs (“Participations™); and (c) to Issuze mortgage pass-through cerlificates or other
sceurities evidencing a beneficial int<rest in a rated or unrated public offering or private placement (the “Securities™).
Lender is authorized to forward ur disclese to each purchaser, ransfiree, pledgee, assignee, servicet, participant, or
wvestor in such Participations or Sceurities (eollectively, the “Investor™) or any Rating Agency rating such Securities,
cach prospective Investor, and wiy orpanizaton maintaining databases oo the underwriting and performance of
commercial mortgage foans, all documents and infrimation which Lender now has or ymay hereafter acquire relating
lo the Loan and (0 Borrower or sy Guarantor as L.ender determines {0 be necessary or desirable. T/pon Lender's
request, Borrower shall ressonably cooperate with Lender ia connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary confained in this Morigage or any of the other Loan
Documents, from and after the date of any sale, transfer orassignment of the Note and other Loan Documents by
1ender or upon any realization of a pledge by a pledgee. the cress-efanlt provision contained in Section 3.15 of this
Mortzage shall lerminate and shatt be of no fiather force or effect.

627  Applicable Law; Jurisdiction: Veaue, The Loun Dotumer:s shall be governed by and construed
under the laws of the-state of California (without giving effect to any state’s cardict of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the staiejn which the Property is located.
All payments made pursuant to te Loan Documents are to he made {0 the Lender fn California in which state the Tast
act occwrred to make the Note effective between the parties. Borrower agrees that the cowts of the Suie of California
and Federal District Courts located in San Francisco County. Califoenia, shall have exclusive jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiatior, szecution. delivery,
performance, bredch, enforcement or interpretation of the Loan Documents (except for foreclosure pimceedings, which
shall proceed in ihe stite in which (he Property is located and according to the Taws of that state}, regardless of how
any claim, counterclaim or defense [n any such action or proceeding is characterized. Bomower Brevioably consents
to the personal jurisdiction and venue of such courts, and 1o the service of process in the manner provided for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections thal are based upon inconvenience or e nature of the forum,

628  Successors, Subject to the restrictions contained in the Loan Documents, the Loan Documents
shall be binding upon and inure to the benefit of Lender and Borrovwer and their respective permitted saccessors and
assigns.

629  Power of Atinrney. Borrower irevocably appoints Lender, with full power of substinition, as
Borrower’s attorney-in-fact, couplted with an interest, with full power, in Lender's own name or in the name of
Rorrower 10 1ake any or all of the aclions specified in Article 4 abovee with respect w the Property. Lender shall have
the tight to exereise the power ol anomey granted in this Section direcetly or to defepale 211 or part of such power o
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one or more agents of Lender. Nothing contdined in this Morigage shall be construed to obligate Lender to act on
behalf of Borrower as attorney-in-fact.

6,30 Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, strareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™)
harmless from and against any and ali claims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (2) Borrower’s breach of any-of its Obligations or warranties under the Loan Documents; {b) any act or
omission by Borrower; (¢) any act or omission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership. operation, maintenance, repair or marketing of the Property; (d) Borrower’s use and accupancy of the
Property or anv other activity or thing allowed or suffered by Borrower to-be donc an or ahout the Property; () any
claims for cainnrissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accorgance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Pactywhich such Indemnified Party is determined by the final judgment of a court of competent,
Jjurisdiction to have commiped.

6.31  State Specilic Provisions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated berein

[the remainder of this page intentionally lett blank]
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IN WITNESS Wluﬁb'.lﬁmrower lmchm!sQisl Aortgla@: togxeuuteﬁ ofxt day and year first

wrillen above.
BORROWLER: Accountable Home Buyers Inc., An lllincis Corporation

oL RS
P S S S
F 7

i
4

By: Brian Bremer, Presiderd

NOTL: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARILED
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LEGAL DESCRIPTION

Order No.: 23GSC774488WJ

For APN/Parcel ID{s): 29-11-110-008-0000

THAT PART OF LOT 1 IN THE PARTITION OF THE EAST HALF (1/2) OF THE WEST HALF (1/2) OF
THE NORTHWEST QUARTER (1/4) (EXCEPT THE SOUTH 25 ACRES AND EXCEPT THE 1.38
ACRES [N THE NDRTHEAST CORNER LYING NORTH OF THE CENTER OF THE ROAD) IN
SECTION 11 TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
BOUNDED AMb DESCRIBED:

BEGINNING AV A PCINT ON THE WEST LINE OF THE EAST 85.00 FEET OF LOT 1, 7.98 FEET
SOUTH OF THE NCRTH LINE OF THE WEST HALF (1/2) OF THE NORTHWEST QUARTER {1/4)
OF SAID SECTION 11,/3AID POINT BEING ON THE SOUTH LINE OF CALIFORNIA AVENUE (50.00
FEET WIDE) AS HERETOFORE DEDICATED AS SHOWN ON FLAT OF DEDICATION DATED JUNE
24, 1963; THENCE SOUTH V7 .0GREES 18 MINUTES 23 SECONDS WEST ON LAST DESCRIBED
LINE, A DISTANCE OF 80.00 FEET-TO A POINT; THENCE SCQUTH 03 DEGREES 43 MINUTES 37
SECONDS EAST, 140.00 FEET T A POINT; THENCE NORTH 89 DEGREES 37 MINUTES 00
SECONDS EAST, 64,28 FEET TO A PQINT ON THE WEST LINE OF THE EAST 85.00 FEET OF LOT
1; THENCE NORTH 00 DEGREES EAZT O LAST DESCRIBED LINE 157.33 FEET TO THE POINT
OF BEGINNING, N COOK COUNTY, ILLINCAS.
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TO SECURITY INSTRUMENT
(Principal Advances)

This Construction Loan Rider B to Security Instrument (the “Rider”) is attached to and
made a part of the Deed of Trust, Mortgage, or Security Deed (the “Security Instrument”, and
together with the Rider, the “Agreement”™) including an Assignment of Rents, and Fixture Filing
dated 03-07-2023 executed by:

Accountable Home Buyers Inc., An lllinois Corporation ("Borrower"),
for the benefit of Kiavi Funding, Inc., 2 Delaware corporation (“Lender™), and encumbering
the property described in the Security Instrument Capitalived terms used in this Rider
without definition have the meanings ascribed to them in the Security Instrument and/or Note.

WHEREAS, Borrower desires to finance the construction of certain improvements to
the Property an¢. Ersrower and Lender desire to establish certain terms and conditions relating
to the advance of provaeds of the Construction Loan for such construction.

WHEREAS, all references to the word “Loan™ in the Security Instrument should include
this Construction Loan.

NOW, THEREFORE, for (valuable consideration, the Security Instrument is
hereby amended and supplemented as follows:

I.  CHANGE IN DEFINED TERVAS:

1. The words “the reserve advance™ in pazagraph (1} of the definition of “Obligations™
on page two of the Security Instrument are hereby replaced by the words “any advance,” and the
word “Reserve” is hereby deleted from the parenthetical a (se end of said paragraph.

2, The defined term “Reserve Advance™ in clause (i1) o1 the penultimate sentence of
Section 2.4 of the Security Instrument is hereby replaced by the defied term “Advance”.

IL CONSTRUCTION PROVISIONS:

The following Article 7 is hereby added to the Security Tnstrument:
ARTICLE 7

CONSTRUCTION PROVISIONS

7.1 Additional Definitions. For purposes of this Security Instrumeant, the following
terms shall have the following definitions:

{2) Account, “Account™ means a construction loan account used to deposit
additional funds provided by Borrower, if applicable.

1708i-ConstBrglAD-20210621 34490897
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(b) Ad mug anee(s). I gd:dllt'oeéll'ﬁ\fm ce pmeansY 11 advances made as

provided hereunder following the Initial Advance.

(c) Approved Sale Costs. “Approved Sale Costs™ means:

(1) Any actual brokerage fees payable (o an unaffiliated third party in an
amount not to exceed three percent (3% of the Gross Retail Sales Proceeds of the Property which
has been pre-approved by Lender in writing unless otherwise agreed by I.ender in writing; plus

{2} Reasonable escrow, closing, recording, loan payoff: plus
(3) Appraisal fees.

(d) Architect. “Architect” means any architect who provides or provided materials
to Contractoi and/or the Borrower relative Lo the Project.

(¢ Budget. “Budget” means the amounts set forth in Exhibit B-1 to be disbursed
according to the umretable and dates set forth therein.

(f) Busincss Dav, “Business Day™ shall mean a day other than a Saturday, Sunday
or a day on which commercial banks are traditionally authorized or required by Law to close.

(g) Completion Date. “Completion Date” means etther: (i) three hundred sixty
(360) days after the Initial Advance 1t flie Loan has an original twelve (12) month tetm and seven
hundred twenty (720} days after the Inltiz{ Advance if the Loan has an original twenty-four (24)
month termm, subject to extension as may oe agreed to by Lender in its discretion in writing or (i1)
at Lender’s option, the dates set forth in the Work Schedule,

(h) Contract Price. “Contract Price” nirans total cost of construction project.

(1) Contraetor, “Contractor” means the general contractor or contractors who have
been retained by Borrower to construct the Project and approvea by Lender. As used herein, and
il so approved by Lender in its sole discretion, “Contractor” may. ue {or include) Borrower.

(j) Construction Account. *Construction Account”™ means the bank account
maintained by Borrower from which Loan payinents shall be debited and t9\which Advances may
be deposited by Lender.

(k} Construction Contract. “Construction Confract” means -the general
construction contract or contracts between Borrower and the Contractor. which have been
submitted to and approved by Lender including without limitation, any Infrastructure Ctntract.

(1) Construction Loan. “Construction Loan™ means the total amount of the
Additional Advances made under this Agreement, including the principal sum identified in
Schedule A to the Note plus all other sums due under the Note and under this Agreement.

{m) Construction Project. “Construction Project” means the work of improvement
to be undertaken by the Borrower with respect to the Property, as described in the Scope of Work,
and, unless otherwise agreed by Lender in writing, with respect to which all necessary zoning,
mapping, sub-divigion, utilities, site clearing, sireet, sidewalk and drainage installations and other
horizontal site improvements required by Lender have been completed prior to the date of the Loan.

(n) Determined Value, “Determined Value” means the value of the remaining

2
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Property as detemlig !)y\'l.thrE 1ls:rc|as na!rléadl\slc'?étiog: O P Y

(0) Gross Appraised Value. “Gross Appraised Value™ means the gross fair merket
value of the Property remaining subject to the liens of the Security Instrument as of a particular
date as determined by Lender based upon an appraisal conducted by a licensed MAI appraiser not
older than sixty (60) days.

(p) Gross Retail Sale Proceeds. “Gross Retail Sale Proceeds™ means the gross
cash proceeds plus the fair market value in cash of any non-cash consideration, resulting from the
sale of & Property (including any personal property therewith} to 4 bona fide, unaffiliated third
party. in immediately available funds. Cash equal to the fair market value of any non-cash
consideration shall be paid by Borrower to lender concurrently with the closing of the sale of any
applicable Property.

(q} Improvements. “Improvements” are the improvements made to a residence or
new construction of a residence.

(r) dsvlrastrncture Contract, “Infrastructure Contract”™ means any contract for
Infrastructure Improvements for the Property.

{s) Infrastructur2 Improvements. “Infrastructure Improvements” means any and
all streets, storm drains, sewers and-other improvements required by any governmental agency to
be constructed as a condition to censtiiction, sale and occupancy of any residence on the Property
as more particularly described in the'Plans and Specifications, together with any rough grading of
home siles.

(1) Infrastruciure Plans. “Iafrastructure Plans™ means any and all Plans and
Specitications relating to Infrastructure Improvements,

{(u) Law. “Law” shall mean any applisdkic Federal, state, or local law or laws
(in¢luding common law), constitution. statute, treaty, couvention, regulation, rule, ordinance,
order, Injunction, writ, decree or award of any Governmental Authority.

(v) Loan to Value. “Loan to Value” shall be detcsniiiced by Lender by taking (i)
the sum of' the outstanding principal balance of the Loan plus (ii) the ¢iaining costs to complete
the Improvements; and dividing the total by the Determined Value.

{w) Net Sale Proceeds. “Net Sales Procecds” means the Gross Riérail Sale Proceeds
for the Property less applicable Approved Sale Costs for such Property.

(x) Plans and Specifications. “Plans and Specifications” are any and ali plans and,
maps, surveys, drawings, specifications, or lists of materials approved by Lender including
without limitation any Infrastructure Plans, as any of them may be from time to time hereafter
changed, amended, modified. and/or otherwise supplemented.

(¥} Projeet. “Project” means the improvements that Borrower proposes io
construct on the Land as described in the Scope of Work.

(z) Property. “Property” means the particular single family residence which is
encumbered by this Security Instrument.

(aa) Scope of Work. “Scope of Work™ means the documents (including without

3
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limitation the final Plans anQpeEf Ell Q} AJTT]@CQ&Qbmg in reasonable detail the

improvements to be performed and/or construetion on the Land that have been submitted to Lender
on or around the date of the loan application, and subsequently approved by Lender.

(bb) Utility Scrvices. “Utility Services” means all utility scrvices commonly
provided for residential property in the area where the Property is located, including without
limitation, gas. sewer, water, electrical, and telephone,

{cc) Work. “Work™ means labor performed and materials furnished by Contractor.

(dd) Work Schedule. “Work Schedule” means the work schedule and any line item
Budget approved by Lender.

7.2 _Advances of Construction Loan Proceeds. Subject to the terms, conditions, and
provisions of the Note, Security Instrument, Confract, and this Agreement, and provided no Event
of Default (or putential Event of Default which with notice and/or passage of time would become
an Event of Defaail) has occurred and is continuing under the same, Lender agrees to advance the
Construction Loan (proceeds to Borrower’s Construclion Account at any time during the period
irom the date of recordation of this Security Instrument up to but not including the Advance
Termination Date (as d=fiiied in Schedule A of the Note) in the aggregate principal amount not to
exceed at any time the amoint of the Construction Loan under the terms and conditions set forth
below; provided, however, thai, exsent as otherwise set forth in Section 7.9, such disbursement of
the Construction Loan shall not occor until (1) Borrower successfully submits to Lender a Request
for Advance (as defined below}; (2) Barrower submits to Lender any other documents Lender may
require; and (3) Borrower complies wifti_all requirements set forth in this Section 7.2 (the
“Advance”). All Advances made by the Lender for financing construction of the Improvements
shall be charged against the Note, shall bear interest on said amount as provided in the Note from
the date of advance, and shall become a part ¢f{nc indebtedness as additional unpaid principal
balance of the Construction Loan from the date of Advance. If the funds 1o be advanced under the
Loan, together with the funds in the Account, appear (% iender at any time to be insufficient to
comp]etc the lmprovements in accordance with the Plans and Specifications. Borrower agrees 10
promptly deposit in an Account with Lender (the *Accourt™) funds to cover the insufficiency.
Any excess funds will, at Borrower’s option, be refunded to/Powrower or credited against any
completion costs.

(a) Use of Construction Loan Proceeds. All Construction Loan proceeds received
by Borrower shall be held in trust and shall be applied solely for the puposzs for which such
proceeds have been advanced under the Loan Documents, Lender shall have wo obligation to
monitor or verify the use or application of any Construction Loan proceeds advarced by Lender,
Borrower understands that if amounts properly owing are not actually paid, siocontractors,
artisans, laborers, or materialmen may file liens against the Property. Borrower understands that
Borrower has selected Contractor, and thereby agrees to assume all risks in the event Contractor
fails to pay for all labor and material furnished, or otherwise fails to perform under the Contract.
Notwithstanding the foregoing, Borrower shall not use any portion of the Construction Loan
proceeds to make any payment on the Loan or on any other outstanding loan{s) from or serviced
by Lender.

(b) Request for Advance. The proceeds of the Construction Loan and any funds
held in the Account shall be advanced at such times as Borrower has successfully submitted, on
any Business Day, a request that the Lender make such Advance, by delivery to the Lender of an
executed request for advance (“Request for Advance”), which shall be satisfactory to Lender in
form and substance, not later than 12:00 PM NOON (Eastern Standard Time) at least five ()

4
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Business Days prlou N Q sed Busn@ LQ\ L§aldg;dv9u: The amount of each such

Advance shall be for reimbursement for the items identified in the draw request as previously paid
by Borrower, as approved by Lender. At any time. Lender shall have the right to request any other
documentation as it may deem necessary to accompany the Request for Advance. The Request for
Advance shall be fully completed and executed, and shall specify (i) the borrowing date (which
shall be a Business Day) in respect to the Advance and (ii) the amount of the proposed borrowing.
From time to time during the course of congtruction of the Project and upon Lender’s request,
Borrower shall, or shall cause its Contractor (if any) to, submit 10 Lender an itemized statement
(the “Itemized Statement™) showing the cost of those items of labor, services, materials, and
equipment that have been performed on or incorporated in, or delivered to the Project together
with, if applicable, the pro rata portion of any contracior’s fee, overhead, or general conditions
attributable to such labor, services, materials, and equipment. Each Itemized Statement (i) shall be
satisfactory to Lender in form and substance; (ii) shall be stated on a standard AlA payment requiest
form or othér form approved by Lender and shall be only with respect to work actually done and
materials actually incorporated into the Improverments; (iii) shall be signed and certified as being
true and correct by Borrower: (iv) shall be signed and certified as being true and correct by the
contractor who ¥as responsible for completing the work identified in the Itemized Statement; (v)
shall be accompaniad kv a true and correct copy of the bills and itemized receipts and invoices
setting forth in reasonakie detail the labor, services, materials, and equipment used or perforimed
which are the subject ol the Itemized Statement (collectively, the “Inveices™); (vi) shall be
accompanied by the names ¢fu}i‘parties who have been paid by Borrower, the payment of which
will be reimbursed to Borrower in‘whole or in part with the proceeds of such Itemized Statement
(the *Claimants”); (vii) shall be accempanied by photographic evidence substantiating the work
performed; (viil) at Lender’s requestshall be accompanied by recorded video evidence
substantiating the work performed; (ix) sratl-be accompanied by a lien waiver and release in form
and substance satisfactory to Lender upon pregress payment in the form required by the laws of
the state in which the Property is located executed by each Claimant; and {x) shall be accompanied
by such title insurance endorsements or other infoimation as may be required by Lender to insure
the first priority of this Security Instrument insofac.4s it secures such advance as provided in
Sections 7.2(d)(2) and (e)}(3) below. All of the items and Jdocumentation required to accompany
each. Advance Request shall be considered a part of sucn Advence Request. For each Advance
Request submitted to Lender, Borrower shall pay to Lender an anministrative fee: provided that
Lender shall have no obligation to approve any Advance Request/cr Itemized Statement that does
not comply with this Section,

(c) Advances. Upon Borrower’s successful submission ¢ an-Advance Reques,
Lender shall advance funds directly to Borrower’s Account, at Lender’s option. o such borrowing
date for reimbursement of the amount(s) shown in the Advance Reques!, which ainsuonts were paid
by the Borrower for the purposes of completing the Project. Notwithstanding arything in the
foregoing, Lender shall not have any obligation to advance any funds if the work parformed is
outside the scope of the Scope of Work. If, at the time any such draw request is made, Lender
determines in itg sole discretion that there are insufficient funds remaining to be advanced to
complete the Improvements in accordance with the Contract, Lender shall have no obligation to
advance funds hereunder until such time as Borrower has deposited sufficient funds into the
Account which, when added to the remaining funds 10 be advanced, are sufficient in the opinion
of Lender to compléte said Improvements in accordance with the Contract,

(dy Initial Advance. As a condijtion precedent to the initial advance of funds for
the construction of the Improvements, and in addition to the requirements for all additional
advances, all of the following conditions shall have been satisfied, which satisfaction shall be
determined solely by Lender:
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documents 1o Lender;

[A] This Agreement fully executed and acknowledged;

[B] A copy of the recordable Warranty Deed (if applicable) conveying
the Property to Borrower;

[C] The original executed Note and any applicable Allonge;

[D] A fully executed and acknowledged Security Instrument and
applicable Riders covering the Property and all Improvements
thereon, whether now existing or hereafter constructed;

[E] Satisfactory evidence that a notice of commencement (if required
by applicable law), has been properly executed, recorded and
posted at the Property or will be recorded and posted prompily
following acquisition of the Property by Borrower: and

[F1 Any other documentation tequired by Lender.

(2) Mortpagee Title Policy. Borrower shall furnish to Lender, at
Borrower's expense, an acceptable-ALTA Lender’s Policy of Tiile Insurance (“Mortgagee Title
Policy™) insuring that the lien ereated wy the Security Instrument constitutes a valid first lien on
the Property. Such policy shall, in form ana substance, be acceptable {o Lender. and contain only
the Lender-approved exceptions. Such policy 'must evidence that all due and payable real estate
taxes, including subsequent asscssments for priopyears duc to change in land usage or ownership,
have been paid in full, At the completion of construction, Borrower shall be responsible for the
cost of any endorsements or additional title coverage siecessary to satisfy Lender.

(3) Contract and Work Schedule. Sorrower shall have furnished 1o
Lender, in form and content acceptable to Lender, (i) the Contrane executed between Contractor
and Borrower; (i1) any contract or other agreement between ary . Architect and the Contractor
and/or the Borrower relative to the Project; (iil) the Work Schedulé ad budget prepared for the
project; and (iv) the names, addresses and telephone numbers of ail subcontractors, artisans,
laborers and materialmen with whom Borrower or Contractor has contracied orintends to contract
for the construction of the Improvements,

{4) Plans and Specifications. Borrower shall have furnished io Lender two
final sets of the Plans and Specifications for the Improvements and any modifications thereof with,
if required, the appropriate governmental approval, which shall be reviewed and approved by
Lender, Futthermore, Borrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities.

(5) Seil Test. If requested to do so by Lender, Borrower shall furnish to
Lender a copy of all fault line maps and soil and subsoi) test reports for the Property prepared by
a registered engineer qualified to do soil testing and acceptable to Lender,

(6) Building Permit. Borrower shall have furnished to Lender building
permits and all other necessary approvals, with respect to the Improvements, including approval
from any appropriate environmental agency, isstied by the appropriate-Governmental Authority.
Borrower shall provide Lender with satisfaciory evidence that all Plans and Specifications for
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jurisdiction and, if applicable, by the appropriate homemmers association or architectural review
committee, and that construction shall comply with applicable zoning, building, use and occupancy
codes, and restrictions. Borrower represents and warrants 1o Lender that all utility services and
facilities necessary for the construction and use of the lmprovements are unconditionally available
to the Property and any costs associated therewith are included in the Contract Price.

(7) Survey. Where applicable, Borrower agrees to furnish Lender a survey,
prepared by a registered surveyor or engineer acceptable to Lender, which survey shall show that
the foundation will comply with the minimum slab leve! regulations promuigated by the Federal
Housing Administration and the regulations of the municipality in which the Property is located.
If the Property contains existing improvements, a current survey made and certified by a registered
public surveyor or professional engineer in a form acceptable to Lender, which survey will include
a flood starry, shall be furnished to Lender. Additionally, Borrower agrees to furnish a final survey
upon completinn of the Improvements.

(8) Contractor's Warranties. If required by Lender, Borrower must
furnish evidence to ‘Leader that Contractor is approved by an association acceplable lo Lender for
the issuance of a homeowper's warranty.

(9) Insur 2ice. Borrower or Contractor shall have obtained or cause to have
been obtained from an insurance company acceptable to Lender, builder's all risk extended
coverage insurance against loss cr damage, which coverage in no event shall be less than the
expected value of the structures upon completion of the Improvements. Such insurance policy shall
name the Lender as a "loss-payee” as its-iiterest may appear, and shall contain a non-contributory
mortgagee clause, Borrower or Contractor shall furnish Lender with a certificate that such
insurance is in full force and effect, Borrower or Contractor shall also furnish a general or pubhc
liability insurance policy and evidence of Contactor's workers compensation insurance in
accordance with applicable state law requirements. Zach such policy shall be in an amount and
form and issued by an insurer acceptable to Lender. Easivsuch policy shall provide that Lender
receive written notice thirty (30) days prior to cancellatiou of said policy, and shall be otherwise
satisfactory in content 1o Lender. The originals of such policies sha!l be deposited with Lender, or
in lieu thereof, certified copies of the original policies along with esijrinal certificates of insurance
coverage. In case of loss, Lender, at its option, shall be entitled to receive and retain the proceeds
of the insurance policies, applying the proceeds to the balance of the Ncte, and the balance of such
proceeds, if any, shall be paid to Borrower.

(10) Flood Insurance. Lender shall have been provides with evidence,
satisfactory to Lender that the Property is not sitvated in an area designated bv-ihe Federal
Emergency Management Agency as being located in a special flood hazard area or Boriower shall
provide flood insurance from an insuzer acceptable to Lender and in form and amount satisfactory
to Lender.

{11) Infrastructure Arrangements. To the extent that any governmental
agency shall require posting of security to permit construction of any Infrastructure Improvements,
Borrower shall provide evidence to Lender prior to commencement of construction that sufficient
security has been posted.

(i2) Entitlements. The Property shall have all necessary approvals,

consents and entitlements from all appropriate agencies to complete all Improvements as provided
in the Plans and Specifications and to obtain a certificate of occupancy for each Property.

(e) Additional Advances. Each advance_is subject to the satisfaction, at the option

;
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7.2(e) at the time of such ad\ rance. Lender reserves the right 10 make advances which are allocated
to any of the designated items in the approved Work Schedule for such other purposes or in such
different proportions as Lender may, in its sole discretion, deem necessary or advisable, Bortower
or Contractor may not reallocate items of cost or change the approved Work Schedule without the
prior written consent of Lender. In the absence of a Work Schedule, Lender shall make advances
in its sole discretion. Borrower agrees to fulfill cach of these conditions, and to furnish to Lender
such evidence of compliance therewith as Lender may require:

(1) Foundation Survey. A foundation survey, if required by Lender,
showing no encroachments of the lmprovements on any boundary line, or easement, setback line
or other restricted area shall have been furnished to Lender within ten {10) days after laying of the
foundation of the Improvements. If applicable, the foundation survey will refer to the basement.

(2) No _Casualty. No fire or other casualty has occurred. which could
reasonably be evpected 1o make it impossible for the Improvements to be completed by the
Completion Date: There have been no notifications from any municipal authority of any potential
fire or environmentii iazard.

{(3;1itle Insurance Kndorsement. if requested by Lender, Borrower will
furnish to Lender, at the experss-of Borrower, a title insurance policy endorsement insuring the
lien of the Security Instrument to-be a valid first lien, containing only such exclusions and
exceptions as Lender may approve. 1ssued by a title insurance company satisfactory to Lender,
current to the date of the advance and eovering that advance and all prior advances.

(4} Contract in Force The Contract shall be in full force and free from
default; all amounts then pavable for lahur and materials with respect to construction of
Irmprovements have been or will be paid with the tequested advance; that Lender has been informed
in writing as to whether or not Borrower and Contraster have been served with any written notice
or otherwise informed that a lien will be claimed for azy emounts unpaid for materials furnished
or labor performed by any person, firm, or corporation furiishing materials or performing labor of
any kind entering into the construetion of any of the Improv:meats, and that a copy of any such
notice is thereto attached to the written notice.

(3) Sworn Statements. Lender has been furnished with sworn statements
by Contractor, any Archiiect, and Borrower as specially requested to do's¢: by Lender, specifying
as follows:

[A] The Contract between Contractor and Borrower is i fll force and
free from default, and the names, and the amounts duz as well as
the amounts already paid or to be paid contemporaneously with the
requested advance 10 each coniractor, subcontractor, artisans,
laborers and materialmen or other person or enlity furnishing
materials or performing work entering into the construction of any
improvements are accurate.

fB] The stage of completion of construction and overall cost of
construction theretofore incwrred, and that no materiai changes
from the Plans and Specifications have been made.

[C] The estimated overall cost of commpleting the Improvements, to be
in such form and with such supporting details as Lender shall
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of the estimated cost of completing construction, demonstrating to
the satisfaction of Lender that the amount to be subsequently
advanced will be sufficient to pay the remaining overall cost of
completing construction.

{D] That all Work performed to the date of the advance in question has
been performed in a good and workmanlike manner pursuant to the
provisions of the Contract and in conformance with the Plans and
Specifications and any manufacturer requircments, That all
construction has been performed in strict compliance with all
applicable ordinances, statutes, repulations, and subdivision
requirements or restrictions.

[E] That no default exists under the Note, the Security Instrament, the
Contract, or this Agreement, and that no event has occurred which,
with the giving of notice, or oltherwise, would constitute an event
of default under said Note, Security Instrument, Contract, or this
Agreement. Any advance made by Lender prior to the fulfiliment
by Borrower of any requirements made by Lender, or of any
condition precedent set forth in this Agreement, shall not be
deemed a waiver of Lender's right to have such requirement or
cond’ticn precedent fulfilled prior to advancing future Loan
proceeds.«¢nder may, but shall not be obligated to, advance an
amount tha. exeeeds the face amount of the Note.

[F} That there arc no liens or encumbrances against said Property other
than the liens created hvthe Security Instrument or those otherwise
approved by Lender,

(f) Final Draw. Notwithstanding anything herdin ta the contrary and unless Lender
agrees otherwise, (i) for a Construction Project, the final Request{cr-Advance (the “Final Request
for Advance™) shall be for an advance in an amount equal to or gresier than 10% of the original
principal amount of the Construction Loan and (ii) for all other Projects, the Final Request for
Advance amount shatl be at least 25% of the original principal amotmnt of ihe Construction Loan.

{(g) Borrower Certification. With respect to each Request Tor Advance that
Borrower submits, Borrower shall be deemed conclusively io have certified to Lendes that (i) the
items of labor, services, materials, and equipment shown in the Request for Advarnceiave been
performed on, supplied to, or installed in the Project in conformance with the Scope of Work and
all Governmental Permits; (i) the costs of labor, services, matertals, and equipment shown in the
Request for Advance are commercially reasonable, and (iii) all funds advanced to or for the benefit
of Borrower by Lender in connection with the Request for Advance shall be in reimbursement of
the cost of those items of labor, services, materials, and equipment shown in the Request for
Advance. Borrower shall be deemed to have made the certification described in this Section 7.2(g)
with respect to cach Request for Advance received by Lender, notwithstanding Borrower’s failure
to sign such Request for Advance. Each Request for Advance shall be deemed a reaffirmation of
each representation and warranty provided in this Agreement and as representation and warranty
by Borrower that no event of default exists under this Agreement.

(h) Reliance by Lender. Lender may conclusively presume that all Itemized
Statements, Request for Advance, statements, information, certifications, and representations,

9
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parties involved in the Project, or any of their respective agents, fo Lender in connection with the
Construction Loan are true and correct, and Lender shall be entitled to rely thereon, without
investigation or inquiry of any kind by Lender, in advancing the Construction Loan proceeds and
taking or refraining from taking any other action in connection with the Construction Loan.

{1} [Reserved].

(j) No_Default. To receive disbursement of any Construction Loan proceeds,
Borrower must not be in default under the Loan Docurments or under any monthly payment grace
period for this Loan or any other loan made or serviced by Lender. If an Event of Default has
occurred, all obligations on the part of Lender to make any further advances hereunder or under
the Security Instrument shall, at Lender’s election, cease and all amounts previously advanced
shall, at the ontion of Lender, become due and payable under the terms of the Note.

k) Records. All financial records of Borrower and of Contractor shall be prepared
and maintained 1 azcordance with Generally Accepted Accounting Principles (GAAP).

(1) Set'Azile Letters. Borrower may request that Lender issue letters (“Set Aside

Letters”) to any governm, meital agency or any bonding company whereby [ender agrees with such

third party to allocate Loau rroceeds for the construction of off-site, common area or other

improvements for which bonds may be required in connection with the development of the

Pmperw Lender may agree to issve such Set Aside Letters on such terms and conditions as it may

impose. Lender’s consent to issue one Bat Agide Letter shall not obligate it to issue any other Set
Aside Letter.

(m) Pledge and Assignment. As additional security for Borrower's performance
under the Loan Documents, Borrower hereby iireyncably grants Lender a security interest and
assigns to Lender all present and future Account wiiCh contains any proceeds of the Loan or Net
Sale Proceeds from the sale of any Property.

7.3 Construction Covenants. Borrower covenants ard agrees to comply with each of the
following terms and conditions:

(a) Approval of Scope of Work, Permiis and Notices, Borrower shall deliver to
Lender for Lender’s approval complete and accurate copies of the following documents upon
Borrower’s receipt thereof: (i) Scope of Work and any material modifications thereto; (ii) the
Construction Contracts and any material modifications thereto; {iii) Governmeiirai Permits related
to the Project; (iv) and all material notices, requests, and demands received by Borrower from any
Govemnmental Authority, architect, contractor, subcontractor or engineer related to tie Project.

(b) Commencement of Construction. After recordation of this Security
[nstrument and Lender’s approval of the Scope of Work and other documents described in Section
3{a) herein, Borrower shall commence any site preparation work or construction of the Project
and shall thereafter diligently prosecute construction in a good and workmanlike manner in
accordance with the Scope of Work. For the avoidance of doubt Borrower shall nol commence
any construction activity prior to the date of recordation of this Security Instrument which may
result in any mechanic's lien or similar lien gaining priority over the lien of this Security
Instrumens, unless arrangements acceptable to Lender have been made by Borrower for the
issuance of a title insurance policy to Lender which satisfies the requirements of this Security
Instrument.

(c) Completion_of Construction. Borrower shall complete construction of the
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decmed completed on the day the Property is ready for occupancy. subject only to the completion
of the usual punch list items. Prior to the advance of funds upon completion of the Improvements,
Borrower agrees, where deemed applicable by Lender:

(1) To deliver an acceptable final survey which would allow the title insurer
to remove the survey exceptions from the Mortgagee Title Policy;

(2) To deliver an appraiser's final inspection;

(3) To deliver a hazard insurance policy, acceptable to Lender and, if
applicable, flood insurance application reflecting the correct property address;

{4} To pay any funds due under the Note, Construction Loan, Security
Tnstrument and/or this Agreement;

(5) Te file a completion affidavit.. or the statutory equivalent, in a form
acceptable 1o [endaer, bt record in the county where the Property is located;

(6YT0 pay any escrow mpounds required by Lender for appropriate taxes,
insurance, mortgage insurance and homeowners association dues;

(7) To obtein an affidavit from Contractor which affirmatively states that
all subcontractors, artisans, laborers, or materialmen have been paid in full;

(8) To obtain any further documeniation required by Lender; and

(9) To execute, acknowicdge and deliver to Lender any documentation
deemed necessary by Lender.

The Improvements shall not be considered complete unlzses and until: (1) all the work requiring
inspection by any homeowners association or similar entity. municipal or other governmental
authorities having jurisdiction has been duly inspected and approved by such entities or
authorities and all requisite certificates of occupancy and other apu.nvals have been duly issued;
and prowded further, that satisfactory evidence shall have been prosented to Lender showm;:,
payment in full of all obligations incurred in connection with constructicn of the Improvements,
and waiver of all liens in conjunction with sueh obligations and (ii) all Utiiity, Services for the
Project have been completed and are in full operation.

(d) Notice of Completion, Lender may from time 1o time request Bomosver to sign
and record a notice of completion for the Project in the office of the county recorder for-the county
in which the Property is located as soon as permitted under applicable law, Upon Lender’s request,
Borrower (i) shall sign and record a notice of cessation of labor and such other stmilar notices or
documents as Lender may reasonably require to protect its interest in connection with the
Construction Loan; and {if) shall provide Lender with a copy of all notices recorded pursuant to
this Section 7.3(d).

(e} Substitution of Contractor. In the event that Borrower and Contractor agree
to release Contractor from its obligation under the Contract and substitute a different Contractor,
Borrower agrees to execute and acknowledge, and to obtain Contractor’s execution and
acknowledgment, if required by Lender, of a recordable document evidencing the substitution and
the continuing validity of all liens arising from the Work and benefiting Lender, l.ender’s consent
is a condition precedent for any substitution of contractor.
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that, with respect to the construction of the Improvements, no modification, deletion, addition,
and/or amendment to the Contract or Plans and Specifications subsequent to the execution of this
Agreement, may be made without the prior written approval of Lender. If any change order is
proposed by the parties, the Plans and Specifications shall be amended, and a modified set shail be
submitted to Lender. Any such proposed change order shall be subject to Lender's approval, which
approval may be withheld in its sole discretion. Borrower agrees to be vesponsible to Lender for
Lender's fees and costs in connection with such review.

7.4 Inspection. Lender shall have the right at all times to enter upon and inspect the
Property, or designate an agent to do the same, and to contact any Person supplying labor,
materials, services, or equipment to the Property to verify information disclosed by Borrower or
the Contractor to Lender, to obtain information relating to the Property, or for any other purpose
relating to.4ne Construction Loan, and Borrower authorizes each such Person 1o provide such
information 1o-Lender. NOTHING, INCLUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANS(AND SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEPOLIT OR ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALL
BE CONSTRUED ‘A5 A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KIND; QUALITY, VALUE, MARKETARILITY OR FITNESS FOR ANY
PURPOSE OF THE IMPROVEMENTS, ON LENDER'S PART.

7.5 Right to Stop Work, Complete or Secure.

(2) Right to Stop Work -if Lender determines that any portion of the Project does
not conform in any material respect to the Scope of Work or the requirements of the Loan
Documents, Lender shall have the right (a) tovcauire Borrower and the Contractor to stop work
on such portion of the Project and to correct the-non-conforming matter as soon as reasonably
practicable: and (b) to withhold any or all further-advances relating to such portion of the Project
untif the matier has been corrected. No such action by Lender shall affect Borrower’s obligation
to complete the Project on or before the Completion Date, Borrower, at its expense, shall take all
actions which may be reasonably necessary to correct any non-conforming matter within the time
period reasonably specified by Lender or, if no time period'is spacified, as soon as reasonably
practicable,

(b) Right to Complete, Borrower agrees that, if construction of the Improvements
is delayed or suspended for a period in excess of fifteen {15) days, or if Contractor fails to supply
workmen and materials which are satisfactory to Lender at any time during th: nrogress of the
construction, or if Contractor or any other persons engaged in such construction oi Zay part thereof
refuses. omits or neglects to supply a guantity of material or workmen necessary o complete the
Work within the required time period. or if Borrower shall be in default with respedct to any
provision hereof, or any provision of the instruments referenced in this Agreement, Lender may
(but is not obligated) and is hereby authorized, in its sole discretion, upon five (5} days written
notice to Borrower, to proceed with the Improvements..

(¢) Right to Secnre. If construction is delayed or suspended, Lender, in Lender’s
sole discretion, and without notice to Borrower or Contractor, may take such steps as Lender deems
reasonable to secure the Property and Improvements from the elements, intruders or other hazards.
Any costs so incurred shall be at Borrower's expense, Lender may act hereunder by itseif, or
through any agent, representative or contractor. All disbursements by Lender shall be considered
advances made by Lender to Borrower under the provisions of this Agreement and the Note.

(d) Right of Aecess. For the purposes specified above, Lender, and any persons
authorized or employed by it, are expressly authorized to enter into and upon said Property and
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property therzon and: (i) to proceed with the construction of said Improvements, or to require
Borrower and Contractor to complete construction, with any such changes, alterations, additions
or modifications as may be deemed necessary or expedient by Lender, and to do whatever Lender
may, in its sole discretion, deem necessary to insure fustherance or completion of the construction
and (ii) to proceed to secure the Property and Improvements..

7.6 Lien Claims; Stop Notices, Borrower shall promptly pay and discharge all claims and
liens for labor, services, materials and equipment furnished in connection with the development of
the Property. including without limitation mechanics liens, Lender shall have the nght to withhold
Construction Loan proceeds pursuant to any stop notice or bonded stop notice that is served on
Lender in connection with the Construction Loan. Within ten (10) days after service of any such
stop notice on Lender or the recordation of any mechanic’s lien or other similar lien against the
Property, Borrower (a) shall cause the claim evidenced by the stop notice or lien to be paid in full
out of Borrowsr’s own funds and not out of the Construction Loan proceeds and thereby cause
stch stop notice or lien to be released and discharged; (b) shall deliver to Lender or record, as
appropriate, a stiefy bond complying with all applicable Governmental Requirements which is
sufficient to release sich stop notice or lien; or {c) shall make such other arrangements as may be
acceptable to Lender Tot the payment of the ¢laim evidenced by the stop notice or lien and the
protection of Lender and the Property from the effect of the stop notice or lien.

7.7 Additional Eventsof Pcfault. In addition to the Events of Default specified in Article
3 of the Security Instrument, the ‘ollowing also constitute additional Events of Default: (i) if the
Contractor does not proceed diligently .and continuously with an adequate supply of labor and
materials to construct and complete the | l.uj-mvements, except for a period of not more than fifteen
(15) days (or of such greater length of time 25 the Lender may agree to in writing in any given
case): (ii} if any statement, representation, ov.warranty contained herein or in any certificate or
other instrument at any time delivered to Lender pussuant to this Agreement shall be untrue in any
matetial respect at the time such statement, represeriation, or warranty was made or (iii) for any
Construction Project if, by the date which is one hundred and eighty (180) days from the date
hereof, Borrower fails 10 obtain any permits or other govermnmental approvals necessary to allow
improvement of the Property consistent the Scope of Wdrk, rr the governmental authority
responsibie for the issuance of any such permit or approval haz“ormally declined to issue any
necessary pernit or approval.

7.8 Additional Remedies of Lender.

(a) In addition to the remedies provided in Article 4, upon the occuriance of an
Event of Default, Lender, at its option {(and whether or not it exercises any other rights hereunder),
may thereupon or at any time therealler (i) take possession of the Property, together with all
materials, equipment, and improvements thereon, whether or not affixed to the Property; (if)
perform any and all Work and labor and purchase any and all materials necessary to complete the
Improvements substantially according to the Plans and Specifications and to equip the same; and
(ilf) incur and pay such other costs and expenses as are reasonably connected with any of the
foregoing. The authorization granted hereby shall be deemed irrevocably vested in Lender for the
purpose of protecting Lender's security interest in the Property and shall constitute a power coupled
with an interest, and may not be revoked by Borrower or interfered with by Contractor, In no event
shall such remedies taken by Lender generate any right or claim to compensation by Contractor,
Lender has any rights and/or remedies given to Lender in the Note, Security Insirument, or any
other document executed in connection with the Loan, and any remedy at law or in equity under
the laws of the state where the Property 1s located.
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lﬂJcosts anpenses pal g:or {neurT b‘g paE ursuant to the foregoing

Section 7.8(a) bhall be deemed to be advanced to Borrower and shall be a part of the indebtedness
evidenced by the Note and secured by the Security Instrument, At the option of Lender, such sums
may be deducted from any advance thereafter becoming due.

(c) Nothing herein contained shal] be deemed tu waive any right given to Lender
pursuant to the applicable law relating to Contractor's, subcontractors, artisan's and materialman's
liens.

7.9 Use of Funds by Lender. Lender or its escrow agent may at any iime without the
consent of Borrower or Contractor, pay bills and continue the construction pursuant to this
Agpreement in accordance with the Plans and Specifications on file with Lender, using for such
purposes such sums as may be available in the Account or such additional funds as may be
otherwise advanced by Lender (but not in excess of the maximum principal amount secured by
thig Security ‘imstrument under applicable Law); provided, however, that nothing herein shall in
any way be coas'rued to obligate Lender to pay bills or to compiete the Work. No use of such
funds by the Lender shall generate any right or claim to compensation by Contractor. Any use of
funds by Lender puesiant to this Section 7.9 shall be deemed an Advance for all purposes under
this Agreement and the Mote.

7,10 Cosis_to _be I'a’d by Borrewer. Borrower will pay Lender for all expenses
contemplated in this Agreemerii of any kind which may be incwred by Lender in connection with
this transaction, and Lender may deduct from any advance to be made hereunder any amount
necessary for the payment of any unneid interest owing to Lender hereunder or any fees and
expenses of or relating to the examination of the title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wirc-transfer fees, architect’s fees, attorney fees and
legal expenses incurred in the enforcement by Lender of any of the provisions contained in this
Agreement, and any other amounts necessary for the payment of the costs of said Improvements,
whether incurred by an escrow agent or by Lender, und all sums so deducted or applied shall be
deemed advances under this Agreement. In addition, Lender has the option, but not the obligation,
10 pay or discharge any lien or claim upon the Property and'« pay any delinguent tax or assessment
thereon, and upon such payment, Lender shall be subrogated t0 the rights of the holder of such lien
or claim or the rights of the taxing authority. Lender may also advance any unpaid instirance
premiums and obtain and maintain insurance not provided by Boticwe: or Contractor. Borrower
hereby expressly agrees to pay Lender. upon demand, any and all disb.rsements made under this
Agreement, together iwith interest thereon at the rate stated in the Nove, from the date each
disbursement is made, and Borrower agrees that all such disbursements shall become a part of the
indebtedness represented by the Note.

7.11 Indemnification. In addition to the indemnification provisions in Section .30 of the
Security Instrument, Borrower herein indemnifies and agrees to hold Lender harmless from any
and all liability or claims or causes of action arising from any applicable statute or regulation,
which Lender may at any time be subject to arising from any interest of Lender in the Property
related to the Loan. Borrower and Contractor or any other interested parties indemnify and shall
hold Lender, its agents and attorneys harmless from any and all actions, claims, demands, damages,
costs, expenses, and other liabilities, including without limitation attorney's fees, that any such
parties may incur or that in any way relate to or arise out of the consiruction of the Improvements,
including without limitation those arising out of the negligence of Lender. Borrower indemnifies
and shall hold Lender harmless for any losses or damages incurred as a result of any delay in
construction including without limitation the estimated reasonable rental value of the completed
Improvements during the period of delay in completion which Lender would have recovered
following any foreclosure.
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7.12 ComQHLNQ E; Ehl (l;n A I??Dweg:h(l;)a all times comply with and

keep in effect all Governmental Permits. Borrower shall at all times cause the Property to comply
with (a) all Govemmental Requirements; (b) all requirements and orders of all judicial authorities
which have jurisdiction over the Property; and (c) all covenants, conditions, restrictions and other
matters of record affecting the Property.

7.13 Additional Insurance. In addition to the insurance requirements set forth in Section
2.3 of this Security Instrument, Borrower at its expense shall at all times maintain in full force
builder’s all-risk insurance covering the Project and all malerials stored on the Property, together
with such endorsements as l.ender may require, including vandalism, malicious mischief,
earthquake, and flood coverage, and such cther types of insurance ag may from time to time be
required by l.ender,

7.14°Cooperation. Borrower shall at all times cooperate with Lender in arder o ensure
that the Property is developed in accordance with the requirements of the Loan Documents. Upon
Lender’s request, Borrower (a) shall execute such further documents and instruments and perform
such further actsas'may be required by Lender to carry out the terms and conditions of the Loan
Documents; and (b} shall assign to Lender as additional collateral for the Construction Loan such
further rights, privileges, permits, licenses, approvals, contracts, agreements, reports, and other
documents relating to the Froperty as Lender may require.

7.15 No_Duty to Inspect-Lender shall have no obligation to supervise or inspect the
Praject or to examine any of Borrower's or Contractor’s books and records relating to the Property.
All such inspections and examinatiane ny. Lender, including Lender’s review and approval of the
Scope of Work or Construction Contract-shall be for Lender’s sole berefit and not for the benefit
of Borrower. No inspection of the Project %y Lender shall constitute or be construed as a
representation or determination by Lender that the Project complies with the Scope of Work or
that the Project is or will be free from defective wek or materials.

7.16 No Liability of Lender. Borrower shall havz the sole responsibility for all aspects of
Borrower’s business and the development of the Property sucluding (a) the quality, suitability and
adequacy of the Scope of Work; (b) the inspecrion and supervisicn of construction of the Project;
{c) the qualifications, financial condition and performance of all ar-hitects, engineers, contractors,
subcontractors, material suppliers, consultants, sureties, bonding ceinranies, property managers
and other Persons supplying labor, matevials, services, or equipmert to_the Property; (d) the
accuracy of all applications for advances of the Construction Loan proceeds: (e) the proper
application of all Construction Loan advances; (f) the suitability, adequacy, erforceability, and
validity of the Construction Contracts; (g) the conformance of the Project with the Scope of Work
and the existence or non-gxistence of any defective work or materials in the Projecz and (h) the
legitimacy of any party making a_Request for Advance on Borrower or Contracios’s behalf.
Borrower agrees that Lender shall not be directly or indirectly liable or responsible in any way or
under any circumstances to Borrower or any other Person for any or all of the matters described in
parts (a) through (h) of this Section 7.16, and Lender owes no duty of care to protect Borrower
against negligent, faulty, inadequate or defective workmanship or materials in connection with the
construction of the Project.

7.17 Third Parties. This Agreement is made for the sole protection and henefit of
Borrower and Lender, and no other person shall be deemed to have any privity of contract
hereunder nor any right of action of any kind hereon. Borrower agrees that, without the written
consent of Lender, Borrower will not assign this Agreement or any interest herein, or assign or
issuc an order on Lender for any advances or any part thereof, and that any such purported
assignment or order shall be hull and void, and Leuder shali not be obligated to recognize, accept,
or fulfill any such assignment or order.
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7.18 Envirogeln\ltalgrrlozwrﬁnrl &ulaé%}lime r%e@hE:schtions of the Property

as each deems reasonable and necessary, regarding the presence of hazardous waste or other foxic
substances in or on the Property, Borrower warrants and represents to Lender that it is not aware
of any presence of any hazardous waste or toxic substance in or on the Property, whether in
containers or otherwise, any storage medium or facilities for hazardous waste or other toxic
substances in or on the Property, or the use of any patt of the Property for processing or storage of
any hazardous waste or other toxic substance. There is excepted from this provision such matters
as may pertain to normal residential wtility service to the Proparty.

719 Relationship of Parties. Nothing contained in the Loan Documents or the
transactions contemplated by the Loan Documents shall (a) constitute or be construed as the
formation of a partnership ot joint venture between Lender and Borrower or any Person; or (b)
constitute ot be construed as the creation of any confidential or fiduciary relationship of any kind
between Leader and Borrower or any other Person; or (¢) result in Lender being deemed fo be a
manager, coitrolling person. or other business associate or participant of any kind in the conduct
of Borrower's business or affairs, including the desigh, construction, improvement, development,
use, ownership, Zperation, maintenance, repair or marketing of the Property.

7.20 Power-o1-Attorney. In addition to the Power of Atiomney provided in Secticn 6.32,
Borrower does hereby irrvocably constitute and appoint Lender to be Borrower’s true and lawful
attorney-in-fact, and in Borrorvee’s name 1o sign any and all releases, waivers, substitution of
contractor documentation, and all draw requests for the advances 1o be made hereunder as Lender
may, in its sole discretion, deem necessary and proper to sccure the continuance and completion
of said Improvements according to the {erms hereof, and 1o pay all sums necessary for expenses in
connection therewith, all of which dishurseinents and sums shall be considered advances made by
Lender to Borrower under the provisions of this-Agreement and the Note. Lender may make such
payments without regard to any requirements ctherwise in this Agreement or the Contract for draw
requests or other instruments to be signed by any/party. Borrower does hereby also irrevocably
authorize and empower Lender to do and perform £or Rorrower and in Borrower’s name, place
and stead all actions which Lender may in its judgmeni Ae2m necessary and proper to be done to
effect the construction of said Improvements, including dut not limited to the execution and
recording of any notice or other instrument which Lender mayin its sole discretion deem necessary
1o protect its interest or security. Further, Lender has the option butsict the obligation to commence,
appear in or defend any action or proceeding which may affect thie Froperty. The Powers-of-
Attorney contained herein shall be a power coupled with an interest.

[the remainder of this page intentionally left blank]
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IN WITNESS WHElKA(l}I .Qolxirﬁslcaq;ec! (Ss\ilﬁﬁrug;lgvee{ecYmd as of the date

indicated on the Security Instrumerit,

BORROWER: Accountable Home Buyers Inc., An lllinois Corporation

Signature

By: Brian Bramier, President

Signature

17
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UNOFF|CIAL COPY

EXHIBIT "B"

ILLINOIS SPECIFIC MORTGAGE RIDER

This [llinois Speciltc Morigage Rider is attached w and made a part of the Muorigage (as amended, e “Morigage™)
dated 03-07-2023  oxcented by __Accountable Home Buyers Inc., An lliingis Corporation

to Kiavi Funding, Inc., a Delaware corporation,
6.31 Illinois State-Specific Provisions.

(a} Inconsistencies. In the event of any inconsistency between the terms and conditions of this
Section 6.31 and the other provisions of this Mortgage or any other Loan Docutment, the terms and conditions of this
Section 6.31 shall conirol and be hinding, In the ¢vent of any inconsisteney bedween the terms and condilions of this
Mortgage anyt e fllinais Morgage Foreclosme Law, 735 .CS 5/15-1101 of seq. (the *Foreclosure Act™), the
provisions of tue Foreclosure Act shall control and be binding.

(b, Interest Rates Matority Date. The Loan and all other Obligations shall bear interest and be due
and payable in accsudanes with the terms and provisions of the Note, which provisions are incorporaied herein by
reference, made a par(hercefas though set forth herein in their entirety, and this Mortgage shall be interpreted in light
thereof, The Maturity Date o1 the Loan is__03-01-2024 .

) Fixtures: Afer Acguoired Property. As used in this Mortgage, “Fiztures™ shull include all
personal property (tangitde and imaamivle) in which Bomower has un imerest, and whicl i located wpon or is used of
usetul in commection with the Land and Bwitings, including all: {i} Insurance Policies, title insurance policies, sales
contracts, construction contracts, architecturahagreements, engineering contracts, service and mainlenance conlracts,
management confracts, and marketing contracrs, (i) plans, specifications, surveys and work product arising from any
such contract or agreement; and (ifi) all warranties” enarantees, and other similar contract rights reliting to the Land,
the Buildings, the Fixrres, or any other tangible persoraiproperty.

(d) Grant of Lien. To securc payment 2aa nerformance of all Obligations, Borrower hereby grants,
assigns and conveys to Lender a mortgage, lien, and secusty interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profis, Govermmental Permits, Pooks and Records. Claims, srance Policies,
Bevelopment Righes, Water Rights and Mineral Righes, Proceeds, ~ad all other property {real or petsonal, tangible or
intangible} in which Borrower has an interest, and which is locatca onar used or useful in connection with the
Property, and all proceeds, profits. or accessions thereto, whether now existing or hereafier urising, created or
acquired.

(v) Obligations. If at any time (whether before or after judgmant of foreclosure or during any
appeal or redemption period afier foreclosure sale) Lender incurs any cost or expense-caforcing or performing any
right or remedy set forth in {his Morlgage, any other Loan Document, or permitted o Jaw.or in eguity (including
without limilation the exercise of any right or remedy set forth in Articles 4 ve 6 of this Moriga,e), whether or not an
Lvent of Default shall bave oceurred. such costs and expenses shait be deemed to he Reimbursanic Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest.at the rate applicable after aefarii set forth in the
Note.

(f) Fixture Filing. This Morigage is intended to be a fnancing statement in accordance with
Section 9-302(b) and (c) of the Uniform Commercial Code as enacted in Illinois with respect to the Fixtures which
are or may become “fixiures” (as defined in the Uniform Commercial Code as enacted in Illinois) relating to the
Property. The addresses of Borrower and Lender are set forth in the proymbile to this Mortgage, This Mortgage is ta
be filed for recording with the recorder of deeds of the couniy or counties whers the Property is tocated. Borrower 15
the record cwner of the Property.

(z) Assignment of Leases. To secure payment and performance of all Obligations, Borrower
transfers, assigns, grants and conveys to Lender all Leases, including all extensions, renewals, and amendments of
said Leases and all guaranties of and security therefor (including all security deposits), all Rents and Profits, and alt
proceeds thereof, whether now existing or hereafier arising or acquired. Tor the benefit of the Tenants and the Lender,
Borrower shall maitain all security deposits in an sceount, separate from all other accounts and funds of Borrower.
Notwithstanding thal the Borrower has absolutely assigned the Rents and Profits to Lender pursuant (o Section 2.12,
receint of such Rents and Profits shall not be imputed to Lender or deemed 1o be applied to the Obligations unless
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and until Lender shatl hgvgamw;ccﬁi Echlllgta!td Pr%tl‘@n_dgallg !p:p)lixch Rents and Profits to

payment in part 1o the Obligations.

(h) lilinois Mertgage Foreclosure Law,

(1) If any provision of this Mortpape shall grant t© Lender any rights or remedies upon. the
oceurrence of an Event of Default which are more limited than the rights that would otherwise be vested in Lender
wider the Foreclosure Act in the absence of said provision, Lender shalt he vested with the rights granted in the
Foreclosure Act to the fullest extent permitted by law.

(i) All expenscs incurred by Lender 1o the exient reimbursable under Sections 13- 1510
and 13-1512 of the Foreclosure Act. whether incurred before or after any decree or judgment of foreclosure, and
whether or not enumerated in (his Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure,

(1) Borrower represents and acknowledges that this Mortgage does not encumber either
agricultural rzaiestate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as defined in
Lection 15-1219.2f the Foreclosure Act). Upon the occurrence of an Bvent of Deliult, 10 the fullestextent permitted
by law, Borrower volantarity and knowingly waives its rights to reinstatement and redemption nnder Section
13-1601 and 15-1002 o the Foreclosure Act, and the benefits of afl present and fature valuation, appraisemesl,
homestead, exemption, sty, redemption, reinstatement and moratorium laws under any state or federal law.,

(i} Collector of Rents and Profits: Receiver,

(1) To i fullest extent permitted by law, parsuant to the provisions of 765 ILCS 5/31.5,
this Mortgage entitles Lender imimediately 1o collect and receive Rents and Profits upen the occurrence of an Event
of Default, without first taking any acts or enforcement under applicable law, including providing notice to Borrower,
filing foreclosure proceedings, or sceking G appointment of a receiver, To the fullest extent permitted by law, in
Lender's sole discretion, Lender may choosenecollect Rents and Profils either with or withoul taking possession of
the Property.

(i) Upon the fiking of any complaint to foreclose the lien of this Mortzage; the court in
which such complaint is filed nray, upon applcation 6177.eader, in Lender's sole and absotute diseretion, appoint
Lender as a morigupee-in-possession or appoint a receiver Of the Property pursuant to the Foreclosure Act, Such
appointment may be made either belore or after sale, without choiez: without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons lable for theguayment of the Obligations; withoul regard to the
value of the colluteral at sueh time and whether or not the same is tien oceenied as a homestead; withoul bond being
required of the applicant; and Lender or any employee or agent of Lendzr may be appotnted as such receiver, Such
receiver shall have alb powers and duties prescribed by the Forecloswre Aet including the powers designated in
Sections 13-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 TLCS 5/15=1701, 5/13-1702, and 5/13-1704),
and the powr o take possession, control and care of the Property, and to collect & Keats and Profits (Including, but
not Bimited o, any delinguent Rents and Profits) during the pendency of such foreclove suit, and apply all funds
received towuard the Ohligations, and in the event of a sale and a deficiency during all svin Ymes when Bomower,
except for the intervention of such receiver, would be entitled 10 tollect such Rents and Peolite; and shall have all
other powers that may be necessary or usefil in such cases for the protection, possession, conrol management and
vperation of the Propenty during the whole of any such petiod. To the fullest extent permitied by law, such receiver
may take any action permitted 1o be taken by Lender pursuant o any Loan Document, extend or nodufy any then
existing leases, and-make new leases of the Property or any part thereol, which extensions. modifications and new
leases may provide for termy 1o expire. or for options fo lessees to extend or renew terms to expire, beyond the
matarity date of the Obigations, it being understood and agreed that any such leases, such oprions. or other such
provisions 1o be contgined therein, shall be binding upon Borrower and all Persons whose interests in the Property
are subject to the lien hereol, and upon the purchaser or purchasers at any such foreclosure sale, notwithstasding any
redemption [rom sale, discharge of indebtedness, satisgiction of foreclosure deeree, and/or issuance of a certificate of
sale or a deed to any purchaser at any time thereatier. The court may, from time 10 {ime, authorize said receiver to
apply the net amounts remaining in his hands, after deducting reasonahle compensation for the receiver and his
counsel as allowed by the courl, in payment (in whole or it part) of the Obligations.

{j) Credit Bid. In the case of any sale of the Property in the exercise of Tender’s remedies, Lender
may beconie he purehaser, and for the purpose of making settlement for or payment of dre purchase price, shall be
entitled o use the Note and any claims for the debt (or any partion thereof) in order that there may he credited as
paid on the purchase price the amouant of the debit {or any portion thereot),
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(k) BHENOQ E\‘Eh!rQe!A!Wd a%s@ﬂﬁoxm of the Loan will

be used by Borrower only for business purposcs, and the Obligations constitute a business loan which comes within
the purview vl Section 205:4(1)(cy of the [inois Interest Act, 813 TLCS 2054()i¢). and is 3 loan secured by a
mortgape o redl estate within the purvicw of Section 205/4(1)(1) of the Illinods Interest Act, §13 JLCS 205/4(1)1).

{1y Cupy of Mortgagse, Borrower heredy acknowledpes that Borrower has received, withom
charge, a e copy of this Mortgape,

{m} Certain Insyrance Disclosures. Pursuant 10 the Ilinois Collateral Protection Act, Lender
hereby notifics Borrower as follows:

You may obtair insursnce required in connection with your Obligations or extension of
credit from any insurance agenl, broker, or firm that s¢lls such insurance, provided (he insurance
requirements in connection with your Oblipations are olherwise complicd with, Your cheice of
msurance provider will oot affect our credit deciston or your credit terms. Unlbess yog provide us
with evidence of the insurunce coverage required by your agreements with us, we may purchase
insiztance at your expense to protect our interest in your collateral. This insurance mgy, but need
not, preiect your interests, The coverage that we purchase may not pay any claim that you make or
any ¢laitn that is made againgt you in connection with the collateral. You may later cancel any
insurance jurshased by us, but only after providing us with evidence that you have obtained
insurance as reguired by our agreements, If we purchase insurance for the collateral, you will be
responsible for the posts of that insurance, including interest and any other charges wi may impose
in connection with thz placement of the msurance, until the effective date of the cancellution or
sxpiration of the insurance The costs of the insurmcs may be added to your o6l oustanding
lance or obligation, The rosis of e insurance way he mare than the cost of nsurance you may
be able to obtain on your own.

(n) Future Advances; Wais er of Damages. Borrower acknowledges and intends that all advances,
including Future Advances whenever hereatier ‘made, shall be seeured by a lien front the (ime this Mortgage is
recorded, as provided in Section 3/15-1302(b) o! the Foreclosure Act. Borrower covenants and agrees that this
Mortgare shall secure the payment of all Obligation’ ana advances made by Lender, whether such Obligations and
advanees are made as of the date hereof or at any time in the Juture, and whether such future advances are obligatory,
or are [0 he made at the opion of Tehder or otherwise (bt nid sdvances or Obligations made morg than twenty 209
years afler the date herenf), tothe same extent as if such faturd (dwirzes were made on she dute of the execution af
this Mor(gage and. although there reay be no other indebiedness oestunding at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shall nat excerd-$769,500.00  (five times the amount
of the muximum principal amount of the Note), plus interest thicreon, and all Peimbursable Costs, Lender shall not
have any lability with respect 10, and Borrower hereby waives, releases; nnd agrees not to sue for any special,
indirect, consequential or punitive damages suffered by Borrower in connectionwith, arising cul of, or in any way
related (o this Mortgage or any other Logn Docunent or the transactions contemplat2d therehy.

(0} Credit Apreements Act. Borrower and Lender expressly agree tiiat forpurposes of this
Martgare: (i) this Mortgage shall be a *credit agreement™ under (he 1linois Credit Agreemens £1r, 815 TLCS 16061
et seq, (the “Credit Act™); () the Credit Act applies to this transaction; and (i) aoy action on of b oy way related
to this Morlgage shall be governed by (he Credit Act.

(p) Power of Attorney, The power of attorney granted by Borrower to Lender has besit and shall
be deemed to be made and granted in compliance with the Illinois Power of Attorney Act (733 1L.CS 45/1-1 ¢f seq.).

{q) No Merger. The parties hereto intend that this Mortgage and the lien hereol shall not merge in
fee simple title to the Property, and it Lender acquires any additional or other interest in or (¢ the Property or the
ownership thereof, then, unless a contrary intent is manifested by Lender as evidenced by an ¢xpress statement (o
that effect in an appropriate document duly recorded. this Mortrape and the Hen hereof shall not merge in the fee
simple vitle and this Mortgage may be lurcelosed as if owned by a sranger to the tee simple title,

{r) Construction Mortgage, If this Mortgage secures o Construction Loan, us evidenced by
attaching th¢ Construction Loan Rider ¢reating and incorporating Afticle 7, then the following provisions shall be
applicable:

(i) Construction Morteage. This Morigage shail be deemed 1o be a “¢onstruction
mortgage” as defined in 810 ILCS 5/9-334(h), and this Mortgage shall have all of the benefits of 4 construction
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(i) Funded Title Indemnity, Notwithstanding any other provision of this Mor(gage, if any
Lien is filed by any confractor or materialman and Bomower does not pay or otherwise obtain the release of such
Lien within ten (10) days of the fling thereol, withow waiving any other right or remedy of Lender, Bormower shall
{urnish such title insurance policy endorsement, tifle indemnity, or other secunity as Lender may: request, insuring
Lender against all loss, damage or expense (including the cost of defensc) arising from such Lien. Borrower
avknowledges and sgrees that Lender may require a funded title indeminity 1o be held by the 1itle company. in an
amount sufficient to pay the cost of the unpermitted Lien, phus all costs and expenses incurred with respect thereto.
which amount the title company may be instructed by Lender 1o use 1o pay the amownt of ihe unpermitted Lien upon
the occurrence ol an Event of Default or any event which with the passage of time, the giving of notice, or hoth, may
become an Evenl of Defaukt,

(i) Enduarsements b Title Policy, At Lender’s election, concurrently with each advance of
Construction Loan proceeds, the title insorer shall issue endorsements to Lender’s title policy to increase the insured
amonnt to reflect the current advance, W provide that its coverage relates to the date of the endorsement instead of
the original date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement, and 1o ensure
that no matters attect title, other than the Permitted Encumbraaces.

(iv) Constryedion Escrow. Lender shall have the right (but wot the obligation) to cause
advances for hard costs and any sofl costs payable to any Person who has lien rights under the Mechanic’s Lien Act
(770 1LCS 60/0.01 ef seqly id all amendments thercto, to be finded through an escrow at the title company in
accordance with the provisions 28 a construction escrow agreement, in the form then in use by the title company in
IMinois, as modified o reflect the iransactions contemplated herein. Advances shail he funded by the title compiny,
as escrowee, directly to the appilciode service provider; provided that such advances shall not he deemed
recognition by Lender of any third party beacficiary status of any such Person. The form of the requisition shall be
acceptable to the title company, Borrowershai! submnit suck mecharic’s lien waivers as required by the title company.
and shall be permitted to submit lien waiversona so called *30 day delay" basis only if the title company is prepared
to issue a diate down endorserment in the fornreimired by this Mortgage. If Lender permits the title company, as
escrowee, to make dishursetnents of subcontractors pegizents to the general contractor, then general contractor shail
prompily make payments o the subcontraciors, and fuilure to make payments to subcontractors shall be an Event of
Default hereunder.

(v) Section 7.2(c) of the Construction Loan Rider is modified by adding the following
subsection (6): “Lender has been {urnished with a swomn statement by Contracior in the form required by 770 ILCS
s

(s) Waiver of Right to Jury Trial. Borrower irrevocably waives all rights 10 4 jury tral in any
action, suit, proceeding or counterclaim of any kind directly or indirectly arts'ng ant of or in any way relating 1o this
Mortgage or any of the other Loan Documents, and any or all of the real and persopstsroperty colateral securing the
Note. The jury trial waiver confained in this section i5 intended to apply, to the fullest exient permitied by law, w0 any
and alt disputes and controversies (hat arise owt of or in any way related 1o any or all of the maiters described in the
immediately preceding sentence, including without limitation contract claims, tort claims, wd ;11 other common Taw
and statutory ¢laims of any kind. This Mortgage may be fited with any court of competent jurisdiciion us Borrower’s
written consent to Borrower’s waiver of a jury trial.

(1) Waiver of Claims. OTHER THAN CLAIMS BASED UPON THE FAILURS OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER WAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHLER THAN THE DEFENSE OF PAYMENT IN ULL), CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WIICH THE BORROWER MAY NOW HAVE OR HEREATTER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS FROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION 1O THE BORROWIER,

IN WITNESS WHEREOY, Borrower has caused this instrument 10 be executed a5 of the date indicated on the
Morigage.

34490897
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By: Brian Bremer, President

1736i-MtgBrgILIAD-20220706 5



2307513118 Page: 50 of 50

UNOFFICIAL COPY

ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who sigred the document to which this certificate is
attached, and no{ the truthfulness, accuragy, or
validity of that document..

ABIGAIL AGLIAYO
QFFICIAL SEAL

My Commission Expires
September 24, 2025

State of :‘:‘}\\ﬂﬁig }

County of HOY }

on 1-March ?-023 before me, %{'@ﬂ/‘/ ﬁWﬁVO

(irfse'rt name ahd title of the officer)

personally appeared [;//ﬁ\iﬁm ]%l’e/%’%’f

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument aiid-acknowledged to me that hefshe/they executed the same in
his/herftheir authorized capacity(ies), andhat by his/herftheir signature(s) on the instrument the
persan{s), or the entity upon behalf of which the persan(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the{zws of the State of jj (noLs that the
foregoing paragraph is frue and correct.

WITNESS my hand and official seal.

Signature - (Seal)

-——xY
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