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MORTGAGE

LENDER: KIAVI FUNDING. INC.
BORR/WIER:

Premier Kealty Invastment Group. LLC, An lliinois Limited Liability Company

LOAN No.: 34601302

PREPARLED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Ine.
Autn: Post Closing Department

2 Allegheny Center, Nova Tower 2, Suite 200
Pittshargh, PA 13212

Common Address of Property:

11409 S BISHOP STREET, Chicaqgo, Il 60643

PIN: 25-20-121-023-0000
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MORTGAGE

THIS MORTGAGE {the “Mortgage™) is made on 09-15-2023 by:

Premier Realty [nvestment Group, LLC, An lilinois Limited Liabiity Company

(*Borrower”), whose address is:
1136 S DRELANO CT, #B8201. CHICAGO, IL, 60605, USA

in favor of Kiavi Funding, Inc., a Delaware corporation. (“Lender™). whose address is:

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

WITNESSETH

WHEREAS, Lender has azreed to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note Secured by .SecUrity Instrument dated of even date herewith in the amount of
$157,100.00 by andticiween Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Loun in reliance on this Morgage, and it is a condition precedent to the
making of the Loan by Lerder that Borrower cecuts’and deliver this Morigage.

NOW. THEREFORE, in consideration of the ‘oregoing and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged. Bortoavet hereby covenants and agrees with Lender, as follows:

GRANTING CLAYSYS
BORROWER JRREVOCABLY MORTGAGES AND WARKANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and futtre estate. right, title an¢ intcrest in and 1o the follewing described

property (collectively, the “Property”):

(A) The real property located in the County of Cook CStae of L
commonly kaown and addressed as:

11409 8 BISHOP STREET. Chicago, IL 60643 B
and more particularty described in Exhibit A attached 10 this Mortgage and incorporated heter: B “reference (the

“Land™); and

{13) All Buildings, Fixtures. Easements, Rents and Profits, Development Rights. Water Rights, and
Mineral Rights, including without limitation all present and future Leases relating to the toregoing real property and
all guaranties and security and security deposits suppoerting such Leases (as those terms are defined i Articte | of
this Mortgage) (as those terms are defined in Article 1 of this Mortgage): and

() All of the Tollowing related to the assets specified in (A) and (B) above, (i) Books and Records.
plans, specifications, surveys (it Insurance Policies, title insurance policics, sales contracts, construckion contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management comracts, and
marketing contracts; (iii) work product arising from any such contract or agrecment; (iv) all warranties, guarantees.
and other similar contract 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 34601302
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND  OBLIGATIONS
(cotlectively, the “Obligations™} in such erder of priority as Lender may from time to time clect:

{1} Payment and performance of Barrower’s indebtedness and obligations under the Mote and this
Mottgage and all extensions, renewals. moditications, and replacements thereof, including the Reserve Advance
pursuant to the Notetif applicable) (*Reserve Advance”): and

(2} Payment and performance of any and all other indebtedness which may heveafier be owing by
Borrower to Lender under the Note, this Morigage or other Login Ddcuments, however incurred. including but not
limited to the attorneys® fees. court costs. wilness lees, experi witness fees, collection casts, and cosis and expenses
paid by Lender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Docunsents.

{3) To the extent that Lender’s rights to recover u deficiency from Borrower are subject to California
real property law iivcluding without limitation the provisions of Code of Civil Procedure 530z, 580b, 530d. 580e, 72¢.
726.5 and 736) Boriowerand Lender hereby agree and acknowledge that this Security [nstrument shall nof secure the
following obligations vehicheare hereby excluded from the definition of “Obligations™ (i) the abligations of Borrower
under Section 2.3 of this Security Instrument or (i) any obligations under any other environmental indemnity
agreement or (iii} any obligatizas under any other guaranty or indemnity agreement

THIS MORTGAGE constitates (i) a personal property security agreement to the extent that it includes
personal property assets hereunder that (rc nbt real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lended & seeurity interest in all such personal property assets to secure the
Obligations) and (ii} a Fixture Filing in accordaice with the Article 9 of the Uniform Commereial Code.

DEFINITINONS
For purpases of this Mortgage, the foflowing terms shali havedhe following definitions:
1.t Books and Records.  “Books and Records™ means all baoks and records refating to the design,

construction. improvement. development, use, ownership. aperation, maintenance: repair, lease, laxation or marketing
of the Property whether kept in hard copy or electronic form.

L2 Buildings. ~“Buildings™ means all buildings, structures and other mprovemants now existing or
hercafter focated on the Land.

1.3 Condemmnation Claims.  “Condemmnation Cinims™ means all claims, acdons,causes ol action,
demands, liens, rights. judgments, settlemenss, awards, compensation, and damages of every kivd 4ne! nature which
Borrower now has or which may hereafter accrue against any Person, whether arising intort. by contract ér statute, or
in any other manner, which in any way directly or indireetly relate to or arise out ol any condemnation ofkne Property
or other taking of the Praperty for putlic or quasi-public use by eminent damain or 1o the transler of the Praperty in
fien ol condemnation or any such taking.

1.4 Condemnation Proceeds. ~Condemnation Proceeds™ means all proceeds, tangible and intangible
property resulting from the payment, collection ol recovery on, ot other disposition of any or all of the Condemnation
Clatms.

-

1.5 Covenants and Restrictions.  “Covenants and Restrictions™ means all covenants, conditions,
restrictions, equitable servitudes, and atl other similar matters now or hercatter atfecting the Property. including any
condominium, planned wunit development. or coeperative apartment declaration of covenants, conditions and
restrictions, by-laws. articles. rules, and regulations to which Borrower or the Property is subject or bound.

2 34601302
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L.6 Development Rights,  “Develdpinient Righis™ istons all existing and future development rights,
development credits, air rights, and opticns of any kind refating to the Property.

1.7 Eascments.  “Easements™ means all existing and future easements, rights of way, licenses, and
simitar rights relating or appurtenant to the Property and all existing and future rights in or (o streets. roads. sidewalks.
alleys, strips and gores adjoining or used in connection with the Property.

1.8 Event of Defnlt.  “Event of Default” means any of the events described in Article 3 of this
Mortgage.
1.9 Fixtures. “Fixtures™ means all fixtures. machinery. cquipment, building materials, appliances,

landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereaflerdocited in, on, attached or affixed o, or used in connection with the Land or the Buildings. including. bus
not limited 1o, 2/t HVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs.
tanks, pumps. 15tlets, sinks. pipes, and other plambing fixtures and equipment. stoves, ranges, reftigerators.
dishwashers, and arsposals: laundry cquipment; engines, motors, gencrators. boilers, furnaces. and incinerators; wall,
window, and floor cavaribys. including screcns. shades, drapes. and awnings; partitions, doors, windows, cabinets,
hookeases, and hardware, nandelicrs and other Hght fixtures; irees. plants and other landscaping; and all attachments.
substitulions, accessorics, accessions, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be'deemed-io be part of the Land and Buildings and conveyed by this Mortgage, whether or
not aflixed or attached (o the Land o7 t7¢ Buildings.

1.10 General Partner. “Ceneral Partner” means any Person who is acting as a general partner of a
partnership.

1.11 Governmental Authorities. <~ Governmental Authorities™ means all governmental or quasi-
governmental authorities. boards, bureaus, agencies, camunissions, depariments. administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities;and-oublic utilities having or excrcising jurisdiction over
Borrower or the Property.

1.12 Governmental Permits, “Governmental Perils” 2icans ail permits, approvals, and authorizations
now or hereatter issued by all Governmental Authorities for or in comection with the Property. including grading
permits. foundation permits, building permits. tentative subdivision map “pprovals, zone changes, zone variances.
conditional use permits, temporary certificates of vecupancy, and final ceniticarss of occupancy.

113 Governmental Requirements. “Governmental Requirements”znezits all existing and future laws,
ordinances. rules, regulations, orders, and requirements of all Governmental Authoritics apnlicable to Borrower or the
Property. including those respecting the design, construction, improvement, developmeny, use, ownership, operation,
maintenance, repair, or marketing of the Property.

1.14 Guaranty, “Guaranty” means the guaranty agreement or agreements exccuied kv any Guarantor.

115 Guarantor. “Guarantor” mcans the Person or Persons, if any, now or hereafter susranteeing
pavinent of the Note or payment or performance of any or all of the other Obligations.

.16 Lmpositions.  “Impositions” means all (a) Taxes; (b) nsurance Premioms: (<) eas, electricity,
water, sewer, and other utility charges which are incurred for the bencfit of the Property or which may become a lien
against the Property; (d) assessments, charges, and fees imposed pursuant 1o any Covenants and Restrictions;
{¢) assessments, charges and fees payable with respect 1o any Easements. Waer Rights or Developmen Righis:
(1) principal, interesl, und other amounts payable in connection with any Liens: and (g) such other taxes, charges,
premiums, assessments and impositions reating 1o the Property. the payment of which Lender determines 1o be
necessary 1o prolect Lender's security for the Obligations.

117 Improvements. “Improvements” means the Buildings and Fixtures, collectively.

3 34601302
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1.18 Insurance Claims. “Insurance Claims™ means all claims, acttons. causes of action, demands, liens,
rights, judgments, setttements, awards, compensation, and damages of every kind and nature which Borrower now
has or which muy hereafter acerue against any Person, whether arising in tort, by contract or statute, or in any other
manner. which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Praperty or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™.

1.19 Insurance Proceeds, “hnsurance Procecds™ means all proceeds, tangible and imangible property
resulting from the payment, collection of; recovery on. er other disposition of any or all of the Insurance Claims.

1.20 Insurance Premiums, “Insurance Premiums™ means ail premiums and other amounts payable in
connection with procuring or maintaining the Insurance Policics.

1.21 Leases. “leases™ means all existing and future rental agreements, feases, licenses. concessions,
occupancy agreements. and other similar agreements affecting the Property. including all subleases atany level.

.22 Liens. . “Licns® means all mortgages. deeds of trust. mechanics™ liens. and other liens and
encumbrances of every kind said nature, other than this Mortgage. now or hereafler aflfecting the Property.

1.23 Loan Documens.) “Loan Documents™ means the Note, this Morigage (together with any rideis),
the Guaranty, and all other docunien‘s executed by Borrower or any of the Guarantors and defivered 1o Lender al
Lender’s request in connection with the Zoai), and all extensions, renewals, modifications, and replacements of such
documents.

.24 Manager. “Managet™ means aiv/Person who is acting as a manager of a limited liability company.

including any member who is acting in such capacity.

125 Mineral Rights. “Mincral Rights™ meahs #1] existing and future right. title. and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or of the Property.

.26 Person. “Person™ means any matural person or any sntity. including any corporation, parlirership,
joint venture, limited Hability company, trusl, unincorporated arganizadon, tmstee, or Covernmental Authority,

1.27 Property Claims.  “Property Claims™ means all claims, actioms, causes of action, demands, licns,
rights, judgments, setthements. awards. compensation, and damages of every kindandmeture (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereziter acerue against any Person,
whether arising in tort. by contract or statute, ot in any other manner, which in any way ditestly or indirectly relise 10
or arise out of any or all of the following: {a) the Property: (b) any existing or future fact, malter, oceurrence, or
transaction relating to the Property: or (c) the design, construction. improvement, developmert, use, ownership.
operation, maintenance, repair or marketing of the Property.

128 Property Proceeds. “Properiy Proceeds™ means ull proceeds. tangible and intaigikie, propeity
resulting from the payment, collection of, recovery on, or other disposition of any or alt of the Property Ciaums.

1.29 Rents and Profits. “Rents and Profits” means all existing and future rents. royalties, issues, profis,
proceeds, revenues, income and other benefits of the Property and all Leases. including ali sccurity deposits and
prepaid rent.

1.30  Taxes. “Taxes” means (a) all taxes. bonds, fevies and assessments now or hereafier atfecting the
Property, including all general and special real and personal property taxes, bonds, and assessients affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafier may become a lien on the
Property, including alk income, profits. [fanchise, withholding, and gross receipt taxes: (¢} all other charges now or
hereafier imposed on or assessed against the Property by any Goveramental Authority or arising with respect to the
design, construction, improvement. development, use, ownership. operation. maintenance, repair or sarketing of the

4 34601302
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Properiy: and {d) all taxes. bonds, levies, and assessments now or hercafter impesed by any Governmental Authorities
on Lender by reason of their respective interests iy the Loan Documents, excluding any lranchise, estate, inheritance,
income, or similar 1ax imposed on Lender.

1.31 Tenants, “Tenants™ means all tenants and ceeupants of the Property under the Leases.

132 Water rights. “Water rights” means all existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenam), and alt water stock relating to the Property.

ARTICLLE 2

COVENANTS OF BORROWER

2. Yerformance of Secured Obligations.  Rorrower shall pay and perform cach and all of the
Obligations in adcordance with their respective ierms,

2.2 Prescration_of the Property. Borrower (a} ¢hall maintain the Property in good condition wnd
repair; (b) shal} promptlycepdir and restore in a good and workmantike manner any part of the Property which may
be damaged or destroved, whether or not any Insurance Proceeds are adequate to pay for the cost ol such repair and
restoration; (¢) shall comply and catise the Property to comply with the provisions of all Insurance Policies: (d) shail
comply and cause the Property (o camply with all Governmental Requiremenis: (e) shail comply and cause the
Property to comply with ail Covenants and Restrictions; (1) shall maintain in effect all Governmental Permits; () shatl
not initiate. join in or consent to any ¢hapge in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any - Cowenant or Restriction without the prior writlen consent of Lender:
(1) shall not remove, demolish, improve, add to, e alier the Improvements {excluding non-structural altesations which
preserve of increase the value of the Property, aitcrations required by Governmental Requirements and alierations
approved by Lender) or change the character or use Of the Property without the prior wrillen consent of Lender
(i) shall not commit or permit any waste respecting the Preper'y or impairment of the Property: () shall not abandon
the Property; (k) shall not commit or permit any act upon the Propesty in violation of any Governniental Regairemeants;
(1) shall prompily complete in a good and workmaniike nwnncr, jand shall pay, when duc. atl claims for labor
performed and for materials furnished in conaection with, Improvemants which Borrower commences o construct on
the Land: and (m) shall paint, cultivate. irrigate, fertilize, fumigate, prane, maintain and do all other acts, in 4 timely
and proper manner, which from the character or use of the Property may be secessary or appropriate [0 preserve.
protect and maintain the value of the Property. - Borrower hereby recognises 2i acknowledges that the conditton
and appraisal of the Property and all relevant documents refuting 1o the Property dre.important and necessury for
Lender to protect its positien as secured creditor {whether or not Borrower is a debtordzany bankrupiey. veccivershin,
liquidation or credit restructuring case or proceeding under state or Federal or bankrupteytaw). Therefore, Borrowe:
hereby agrees: (a) o promptly provide to Lender all documents and filings reasonably requexad by Lender which
relate to (i) the Property. (if) ils condition. (iii) any operations related thereio. (iv) the mainenar e thercofl (v) any
taxes or assessments thercon. (vi) any insurance therefor, (vii) any liens, claims or intercsts theresn Asseried by third
parties, (viil) any lcases thereof, and {ix) any rents or profits arising therefrom: {b) to provide Levderor its agents
upon two days notice_with a reasenable opporlunity lo conduct an internal and external appraisal of the Poperty and
1 cooperate with any reasonable requests in conneetion with such appraisal; and (¢) 1o coordinate with Levider 1o take
the forgoing actions on an expedited basis of noi more than gne day in the event that Borrower should hecome a debtor
in any bankruptey, receivership, liquidation or credit restructure cas¢ or proceeding under state or Federal or

bankruptey law,

23 Hazardous Substances. As used in this Section 2.3, (2 “Hazardous Substances™ are thase
substances defined as 10xic or hazardous substances. poilutants. or wasles by Environmental Law and the following
substances: easoline, kerosene. other flammabie or toxic petroleum products, toxic pesticides and herbicides, volatile
solvents. materials containing asbestos or formaldehyde, and radioactive materials; (b) "Environmental Law™ means
federal laws and laws of the jurisdiction where the Property is located that relate to healil. safety or environmentad
proteciion; (¢) “Fnvitonmental Cleunup™ ineludes any response action. remedial action, or removal action. as delingl

[ ]
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1668-MtgBrg-20180222rs



2327222016 Page: 8 of 50

UNOFFICIAL COPY

in Environments! Law; and (d) an “Environmental Condilion”™ means ¢ condition that can cause, contribute 10, or
otherwise trigger an Environmental Cleanup,

Borrower shall not cause or permit the presence, use, disposal, storage. or release of any Hazardous
Substances, or threaten to release any Hazardous Substances. on or in the Property. Borrower shall not do. nor allow
anyone else to do, anything affecting the Property (a) that is in violation of any Environmenial 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 atfects the value of the Property. The preceding iwo sentences shatl not apply to the preseice,
use., or sterage on the Property of small quantities ol Hazardous Subsiances that are generally recognized 1o be
appropriate to normal residential uses and 1o maintenance of the Property (including, but not limited to, Hazardous
Substances in consumer products}.

Borrower shall prompily give Lender writien notice of (a) any investigation, claim, demand, lawsuit or other
action by any governmental or regulatory ageney or private party involving the Property and any Hazardous Substance
or EnvironmentadSaw of which Borrower has actual knowledge. (b) any Environmental Condition, including but not
limited to. any spiiling, leaking, discharge, release or threat of release of any Harardous Substance, and {c; any
condition caused by theqresence, use or release of a Hazardous Substance which adversely aftects the value of the
Property. |f Borrower learndz or is notified by any governmental or regulatory authority, or any private party. that any
removal or other remediation’of any Hazardous Substance aflecting the Property is necessary, Borrower shall promptly
take all necessary remedial eotons in accordance with Envirenmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Clearus,

24 lasurance.  Borrow'r shull keep the Tmprovements now existing or hereafter crected on the
Property insurcd against loss by [ire, hazards icluded within the term “extended coverage,” and any other hazards
including. but not limited to. earthquakes atid Soods, for which Lender requires insurance. Each ol the Insurance
Policies. including the amounts, form, coverage; deductibles, insurer and loss pavable and cancellation provisions.
shall be acceptable to Lender and the insurance company.praviding coverage must have rating of at least A-V or betier
i the latest edition of “Best’s Insurance Guide,” must ae licensed to do business in the statc in which the property is
located. and must be ficensed to transact the lines of insurance: required in this fransaction. Without limiting any of
the 1erms of this Section, (1) each of the [nsurance Policies shall pravide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (17} tie fire and extended coverage and other casualty
insurance policies which Borrower is required to maintain undet thi Morigage shall contain a morigagee’s loss
payable endorsement acceplabie to Lender naming Lender as boss pay=cdnd shail be written with Liability in an amount
equal to the lesser of (x} the original principal amount of the Loan plis any Reserve Advance and (y) the full
replacement cost of the Tmprovements. Borrower shall provide evidence to Toider of all required insurance hereundef
on or before the closing of the Loan.

2.5 tnsurance Policies,  Within thirty (30) days after closing of the LoansBorrower shall detiver 10
Lender the originals of all Insurance Policies together with receipts for the full paymenvcl alk Insurance Premiums.
and Lender shall have the right 10 held such policies as fong as any Obligations are outstandiag. Lender shall not be
liable or responsible for the suitability, adequacy. enforceability, validity. amount, form, or conier elany Insurance
Policies, the solvency ofany insurer, or the collection of any Insurance Proceeds. and Borrower shailsiall times have
fult responsibility for alf of such matters. Not kater than thirty (30) days prior 10 the expiration of cach Clibadnsurance
Policics, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring nsurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails 1o
deliver any of the Insurance Policies to Lender in accordance with this Mortgage. 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 1 such
form, conlent and amount and with such insurer as Lender determines (o be necessary or appropriate lo protect its
interest. Without limiting any other provision of this Mortgage. all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s oblaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender's demand. Lender shatl not be obligated to obtain or maintain any policy of
insurance with respeet to the Property, Afl Insarance Policies relating to the Property and all unearned Insurancs
Premiums shall anematically inure to the benefit of and be decmed 10 be assigned 1o the grantee of the Property al
any judicial or nonjudicial loreclosure sale under this Mortgage or by any deed in lieu of foreciosure under this
Mottzage.

6 34601302
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2.6 Assignment of Insurance Claims and Proceeds.  To sceure the Obligations. Borrower grants,
transfers, and assigns to Lender the lnsurance Claims and Insurance Proceeds.

2.7 Assisnment of Condemnation Claims and Proceeds and Other Claims.  To secure the
Obligations, Borrower grangs, transters, and assigns to Lender the Condenmation Claims, Condemnation Proceeds,
Property Claims, and Property Procecds.

2.8 Pavment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Procecds an
Property Procecds (cellectively, the “Proceeds™) Lo be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation () to demand, collect. accept, receive and give receipls for any and all of the
Proceeds: and (b) to direct any Person to pay or deliver any or ali of the Proceeds directly to Lender, Nothing contained
in this Mortgaae shall be deemed to obligate Lender to make any inquiry as to the sufficieney of any Procecds reeeived
by Lender,/<f [br any reason Borrower receives any Proceeds. Borrower shall immediately pay, assign, endorse or
deliver such Praceeds 1o Lender in the original form in which reecived by Borrower and shall not commingle such
Proceeds with arly 0. Borrower's other funds or property.

29 Pros:cpe.don and Settlement of Claims. Prior to the occurrence of'any Event of Default, Borrower
shatl have a license 10 piosedute and enlorce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively. the “Claims™). Faader shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating 1o any or all of the Claims i Lender determines that such action IS necessary ur
appropriate to protect Lender's inierest in connection with the Obligations.  Upon the occurrence of an Event of
Default. Borrower’s ficense to prosecute/and pnforce the Claims shall be revoked upon, and to the extent provided in.
notice by Lender to Borrower, Followitig such revocation, Lender, at its option. shall have the exclusive right to
prosecute and enforce any or all of the Clainiato the extent provided in Lender’s notice of revocation and 10
compromise, adjust, scttle or dismiss any or aitufihe Claims, whether or not Lender has taken possession of the
Property.  Without Lender’s prior written conseni, Bormower shall not (a) sell. transfer, pledge. hypothecatz or
otherwise dispose of or abandon any or ali ol the Claim: or (b} compromise, adjust, settle. or dismiss any or all of the
Claims.

110 Title Policy. Upon recordation of this Mortgage, Borrower shall cause the Lender to he furnished
with an lender’s policy of title insurance aceeptuble 1o Lender (a) writin in an amount equal to ihe principal amouat
of the Loan: (b} issued by a title insurance company acceptable to the't.ender: (¢) showing title to the Property 10 be
vested in a manier acceptable 1o the Lender; (d) containing a legal descripticu of the Property satisfactory 1o the
Eender: {0) insuring this Mortgage as a first lien on the Property, subject anly tospzi exceptions as have been approved
in writing by the Lender; (1) containing such title insurance endersements as may: 0a'vequired by the Lender; and (2]
otherwise acceptable to the Lender in form and substance, including the policy revisisdare. Within five (5) business
days afier the Lender’s request from time to time. Borrower, at its expense, shalt furaish the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuingfirst priority of Lhis
Mortgage. Borrower shall at all times cooperate with the Lender and i1s title insurer and pi svidehe Lender's title
insurer with such information as such title insurer may request or require in order to provide the Cemder with the
policies and endorsements described in this Section.

211 Subordinate Mortpages.  Borrower shall not grant or permit any other Lien on the Propenty
(“Subordinate Mortgage™) without Lender's prior written consent. To ebtain Lender’s written cansent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgaye is
and shalt at all times remain unconditionally subject and subordinate to this Mortgage: (b) if any action or proceeding
is commenced (o foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such avtion or proceeding terminate any Lease. without Lender's prior written
consent: (¢) all Rents and Prolits. whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shail be applied first to the Obligations, second to the payment of the Tmpositions, and thereatter 1o payment
of maintenance and operating costs relating 1o the Property: and (d) the holder ol the Subordinate Morigage shall give
written notice 1o Lender not laser than ten (1)) days prior fo commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

7 34601302
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2.2 Permitted Leasing; Assienment of and Compliance with Leases, Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower™s business withaut
Lender's prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification therete: (a) the teetn of such Lease, inchwding any extension or renewal options, does not exceed
atotal of five {3} vears; (b) the form used for such Lease represents a commerciatly reasonable lease {orm or kas heen
approved in writing by Lender prior to Berrower's execution of the Lease: {¢) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2.13 below; {d) no Event
of Default has occurred and is continuing at the time of Borrower™s exceution of such Lease; (¢) Borrower provides
Lender with an aceurate and complete copy of such Lease within ten (10} business days after such Lease is exceuted
by Borrower; (I} Borrower does not collect rent Tor more than one (1) menth in advance; and (g) Borrower does nol
in any other manner impair Lender’s rights with respeet to or interest in the Rents and Protits. Upon Lender’s request,
Borrower shall exeeure, acknowledge and defiver to Lender an absolute and unconditional assignment acceptable to
Lender of 4l of Borrower's interest in all Leases and ali guaranties of and security for the Tenants’ respective
obligations undérthe Leases, Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with(the terms thereof and shall diligently enforce all remedies avaitable to Borrower in a commercially
reasonahle mannerin 1Me event of a default by the Tenant under any Lease.

213 Aftorninencat Lender’s Option, Each Tenant who enters into & Lease lor the Praperly after tie
date of recordation of this Morrzage (each such Lease is referred 1o as & “Subordinate Lease™) and whe has ot entered
into a written non-disturbance and atornment agrecment with Lender shall be deemed to have agreed to atlorn 1o
Lender and accept Lender as the landiord under its Lease ‘on the lerms of this Section. IT Lender acquires title to the
Property by judicial or nonjudicial foreClosure under this Mortgage or by deed in tieu of foreclosure under this
Mortgage, Lender, at its option, shall havetbcright to require any or all Tenants under Subordinate |.cases to attori
to and aceept Lender as the landlord under sacti- Tenant’s Subordinate Lease (the “Allornment Option™) by giving
written notice to such Tenant within thirty (30) deva aficr the date on which Lender acquires title to the Property {the
“Acquisition Date™. 1f Lender exercises the Atomment Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as ol the Acquisition Date without the execution of any further
decuments on the part of the Tenant, Lender. or any other party, and the Tenant under the Subordinate Lease shall be
hound to Lender under all of the terms, covenants, and conditignzof the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender viere the landiord under such Lease. Wiether or not
Lender exercises its Attornment Option with respeet o any Subordigals Lease, Lender (a) shall ol be Jiable for any
act or omission of any prior landlord under any Subordinte Lease, iciuding Romower, {b) shatl nol be subject 1o any
offset, defense. or claim which any I'enant may have against any prio: Jandlord under any Subordinate Lease,
including Borrower; {¢) shall not be obligated (i) to return any security deposic peny or hereaficr paid by any Tenant:
(ii) 10 return any prepaid rent or other amouits prepaid by any Tenant: or {iii} to graptany Tenant a credit for any such
securily deposil. prepaid rent or other prepaid amounts (excluding monthly rent ana wiber charges which have not
been prepaid for more than one month in advance), except to the extent, if any. that\Lender has actually and
unconditionallv received such security deposit, prepaid rent or other prepaid amounts; aid (d? shall not be obligated
10 complete the construction of any or all Imprevements. Without limiting the terms of this Secriar, upon Lender’s
request, each Tenant under a Subordinate Lease shall exceute and deliver w Lender any documen: which Lender
determines to be necessary or appropriate to evidence such Tenant’s aitornment Lo Lender on the ternis & i'his Section,
including a new lease with Lender on the same (ertns and conditions as the Subordinate Lease for a ey cqual to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shatl be decmed o obligaie Lender to
recognize any Suberdinate Lease or aceept an attornment by any Terant upon Lender's acquisition of title to the
Property. If Lender elects not to exercise the Attornment Option within the time period specified in this Section with
respeet 1o any Subordinate Lease. such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thercimder shall automatically terminate and shalt be of no further force or effect from and afier the Acquisition Date.

2.14  No Liability by Lender. Nothing contained in this Mortgage shall be deemed o obligate Lender
to prosecute or enforce any or ail of the Claims nor shall Lender have any Hability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or 10 collectany or all of the Proceeds. Borrower
shall at all times have tlie right W defermine and Lollow its vwa policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

) 34601302
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215  Application of Proceeds. Lender, af its oplion, shull have the right (a) to apply anv or ali Proceeds
received by Lender to any or alt of the Oblications in such order and manner as Lender shall determing, whether or
not such QObligations are then due and payable and without regard to the adequacy or impairment of the seeurity for
the Obligations; (b) 1o release any or all of the Praceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceplable Lo Lender: or {¢) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is delermined that Lender has applicd payments in any order prohibiled by any Governmental Authority,
Lender shall refund to Borrower any fees and/or interest assoctated with the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender,

2.16.  Release of Proceeds for Reconstruction, Without limiting the generality of Section 2,15 above,
if Lender efCnts'to release any Proceeds for repair or reconstruction of the Property. at Lender’s oplion, such release
shall be conditizned on Borrower’s satisfaction of the following conditiens within one hundred and twenty (120} days
afier the occurreice of the damage requirisg the repair or reconstruction: (a) Borrower's deposit with Lender of such
funds in addition 12/ the Proceeds as Lender determines (o be necessary to pay all direct and indirect costs relating 1o
the repair or reconstruliieaof the Property; (b) the establishment of a procedure acceptable to Lender for l.ender’s
dishursement ol the Proceeds; 12) Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction’ a7 the Property; (d) Lender’s reccipt and approval of (i) & general consiruction contract
for the repair or reconstruction of the Property executed by Borrower and a conlractor aceeptable to Lender; and
(it payment and performance bontg/written on such gencral contractor issued by a surety acceptable to Lender:
(e} evidence acceplable (o Lender that () the repair and reconstruction o the Property can be completed and a final
and unconditional certificate of occupancy farthe Property can be issued not later than thirty (30 days before the
maturity date of the Note; (i) upon complesar-af the repair ar reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions; orerating expenses of the Property and installmem pavments due in
connection with the Loan: (iii) leases acceptable (o Lendsrayill be in effect or remain in effect upon completion of the
repair or reconstruction of the Property: (iv) upon completion of the repair or reconstruction of the Property, the fair
market value of the Property will be at least as wreat as it was prior to the date on which the damage or condemnation
occurred as shown in an appraisal aceeptable 1o Lender; (v) there bus been no adverse change in the fmangcial condition
of Barrower or any Guarantors since the date of this Morigage! wid{vi) no Lvent of Defaull exists; and () such
additional conditions as Lender may establish.

217 Taxesand Impositions. Borrower (i) shall pay all Taxes at least ten {103 days belore delinguency;
and (b shall pay ail other Impositions when due. Upon Lender’s request, Bedrawer shall deliver to Lender receipts
and such other substantiating documentation as way be required by Lender to eviderce payment of all [mpositions by
Barrower in accordance with this Section.

2.18 Absolute Assignment of Rents and Profits.

(1) Absolute Assignment.  Borrower absolutely, irrevocably and unednditionally grants,
transfers and assigns 10 Lender all Rents and Profits. Prior 10 the oceurrence of an Event of Defauli, Sorrower shall
have # license to colleet and retain on the terms of this Seetion 2.18 afl Rents and Profits as they beceing due and
pavable, Upon the occurrence of an Event of Default, Borrower’s ticense (o collect the Rents and Frofits shall
automatically be revoked without siotice 10 Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits. whether or not Lender has taken possession of the Property, and Borrower shali
immediately pay, deliver or cause to be delivered to Lender any Rents and Protits then held or thercatter collected by
Borrower. All Renis and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. [f Lender elects to seek the appointment of a reeciver following
the oceurrence of an Event of Defauli, Borrower irrevocably and unconditionally consents to the appointment of a
receiver without regard 1o the adequacy of the security for any of the Obligations. Notwithstanding anything t¢ the
contrary contained in this Mortgage. the assignient of Rents and Protits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Sectien
nor any action taken by Lender w collect the Rents and Profits still be deemed to make Lender a morlgagee-in-
possession of the Property or shall be deemed to render Lender direcdly or indirectly liable or responsible for (i) the
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use, control, condition. care, operation. pccupancy, management, repair, o leasing of the Property; (i1} the production
ol Rents and Profits (rom the Property: or (i to the extent permilted under applicable law, the performance or
observance of any or all of Borrower’s dutics, obligations, representations, or warramtics under any Leases ot other
agreements refating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any ol the terms or conditions of this Section 2.18,

(b} Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Renls and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
installment paviments due in connection with the Loan, payment of Impositions, and a seasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other pitrpose which does not directly benetit the Property. :

(c) Notices to Tenants. Upon revocation of the ficense desceribed in Section 2.13(a) above,
Borrower irrevacibly authorizes and dirccts all Tenants under the Leases to comply with any notice or demand by
Lender for paynientto Lender of any Rents and Profits or for the performance ofany of the Tenant's other respective
obligations under ez J.enses, regardless ol any contlicting demand by Borrower or notice by Borrower 1o any Tenant
that Lender’s demand s Gavalid or wrongful. No Tenant shall have any duty to inguire as 1o whether any defauit by
Borrower has occurred unded the Loan Dactiments in conncction with any notice or demand by Lender under this
Scetion.

219 Request for Lendse's Consent to Transfers. Alf requests by Borrower for Lender’s consent 10
transters under Seetion 3,12 below () shall specifically deseribe the transaction with respect to which Lender’s
consent is requested; (b} shall be delivercdtoizender not less than fifteen (15) days before Borrower proposes to take
the action with respect to which Lender’s conscntis requested; and (¢) shall be accompanied by complele and accurate
copies of all documents relating to the transaciion” with respect to which Lender’s consent is requested, including
financial statements and other information regarding, the praposed transferce. Borrower acknowledges and agrees that
Lender’s right to withhold its consenl. in its sole and absclute discretion, o any or all of the events described in
Section 3.12 below is based. in part, on the fact that BorrowCr's particular financial condition, credit history, characier.
expericnce, ability and expertise. us represented by Borrower to, Lender, were material @nd important factors in
Lender's decision to make the Loan, and that Lender will continuz to refy on such matters to insure satisfaclory
compliance with the Loan Documents during the entire term of the £.0ar. [FLender. inits sole and absolute discretiun,
consenis fo any of the transfers deseribed in Section 3.12 below. suclconsentchall not be deemed to release Borrower
ar any other Person liable for payment or performance of the Obligations, and Borrower and such Persons shall
continue to remain liable for pavment and periormance of the Obligations indczordance with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement signed oy Lender.

2.20  Fixtures. Notwithstanding Scetion 3.12 below, Borrower may front ime to time replace any
Fixtures constituting a part of the Property in the ordinary course ol Borrower’s business; provided that (a) the
replacement property for such Fixtures is at least equivalent in value. character, and qualily to 1he Fixtures being
replaced: (b} Borrower has good and marketable title to such.replacement property trec and clea ol altlicns, claims,
and interests other than the lien of this Mortgage: and (¢) this Mortgage shall constitule a first lien onguctiyeplucemen
Property.

2.2 Notice of Certain Matters. Borrower shall promptly notify Lender in writing of (0 asy claim,
demand, right, or Lien relating to the Property which may be adverse to the licn of this Mortgage: (i) any material
loss, depreciation, or adverse change in the valuc of the Property and any other occurrence which may materially and
adversely aflect Lender’s lien on the Property; (iil) any material adverse change in Borrower's ability o perform any
or all of the Obligations: {iv) any event or condition which constiwtes an Eventof Defauliz and (v) any dispute between
Borrower and any Governmental Authority relating te the Property which may have a material adverse effect on the
Property.

.2 Inspection. Lender shall have the right at all reasonable times (a) upon reasonable prior written or
telephonic notice (except that no such notice shail be required in the case of an emergency or any inspection limited
to the public areas or common areas of the Property) to enter upon and inspect the Property. including any entey which

10 34601302
1668-MigBrg-20180222rs



2327222016 Page: 13 of 50

UNOFFICIAL COPY

Lender determines is necessary ar appropriale in connection with enforcing or excreising any right. remedy or power
available to or conlerred on Lender under the Loan Documents; (b} o conlact any Person to verilv any information
provided or disclosed by Borrower to Lender; and (¢) to release such information 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 available 1o or conferred on Lender under the Loan Documents, Lendee shall have no
obligation or duty 1o inspect the Property. and all such inspections by Lender shall be tor Lender’s sole benefit and
not for the beneflit of Borrower or any olher Person.

2.23 Defense of Actions and Protection of Security by Borvower. [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 all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Claims: (¢) Lender's or Borrower’s respective rights and obligations under the Loan Documents: (d) the
ObligationsCori(e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shallgeomptiy commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or whicl Lender determines may be necessary or appropriate to do any or all of the folloying: (i) prevent
any damage, destrzdlion, or injury to the Property; (if) enforce or recover upon the insurance Claims, Condemnation
Claims or Property Cla n or cotleet the Insurance Proceeds, Condemnation Procecds, or Property Proceeds; or ¢iit} to
preserve, protect. maintaid, 2:d defend the Property and Lender’s lien thereon.

2.24 Enforcement of Covenanty and Restrictions. 11 any of the Covenants and Restrictions apply to
Persons owning or occupying reai-property which is adjacent to or in the viciaity of ihe Property. Borrower shall
diligently enforce the Covenants and Restrictions against such Persons it (a) such Persons have breached their
abligations under the Covenants and Restriotions: and (b3 such: breach has not been cured by such Persons within
ninety (90} days after a request by Lender io-20mrawer to enforce the Covenants and Restrictions.-

225 Further Assurapees. Upon Lenldee's reguest, Borrower shall exeeute. acknowledge and deliver o
Lender such further documents and agreements and ke such further actions as Lender may reasonably require from
fime to time to effectuate or carry out the purpeses of the Loan Documents or to evidence, pertect, maintatn, preserve
or protect Lender’s lien on the Property, including Borrovier’s exceution of sceurity agreements, assignments,
financing statements, and continuation financing statements. ~Uron Lender's request. Borrower shall execute,
acknowledge and deliver to Lender an assignmenl acceptable 16" Vender of such additional vights, privileges,
Governmental Permits, and documents relating to the Property as Lender may reasonably determine te be necessary
or appropriate in connection with the design, construction, improvement development, use, ownership, operation,
mamtenance, repair or marketing of the Property. '

ARTICLE 3

EVENTS OF DEFAULT

Lender, at its option. shall have the right to declire Borrower to be in default under this Mortgage and the
other Loan Documents upon the occurrence of any or all of the tollowing events:

3.1 Pavment of Note and Other Monetary Obligations Under Loan Documents. [ (ayan 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 orany third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is due.

3.2 Performance of Non-Monetary Obligations Under Loan Documents. 1 Borrower breaches or
otherwise (ils o perform any of its non-monetary obligations 1o Lender or any third Person under any of the Loan
Documents or under any other document with Lender when due.

3.3 Misrepresentation. |fany request, statement, information, certification, or represemation. whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
taterial respect.
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3.4 Insolvency_of Borrower.  IF (a)a pelitien is filed by or against Borrower under the federal
hankruptey laws or any other applicable federal or stare bankruptey, insolvency or similar law; (hya receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrowser or the
Property, or Borrower consents 1o sech appeintment; (¢} Borrower makes an assignment for the benefit of creditors;
provided, however. that Borrower shall have thirty (30} days within which 1o canse any involuniary bankrupicy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The curc provision contiined in this Section shall be in lieu of, and not in addition to.
any and all other cure provisions contained i the Loan Documents,

35 Performance of Qbligations to Senior Lien lolders or Vhird Persons. 10(f) Borrower fails o
pav any ot its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who holds a Lien senior to this Mortgage when due; or (i) Borrower fails 1o pay any of its indebtedness or 1o
perform any af 'ts obligations when due under any other maicrial document between Borrower and any other Persos.

3.6 Altachment. [all or any material part of the assets of Borrower or Guarantor are attached. seized.
subjected to a writ<r luvied upon by any court process and Borrower fails to cause such attachient. seizure, writ or
levy 10 be fully releasdd or removed within sixty (60) days afer the occurrence of such event. The cwre provision
contained in this Section snal! ve in licu of, and not in addition to. any and all other cure periods contained in the Loan
Documents.

3.7 Injunctions. 11 pourt order is entered against Borrower enjoining the conduct of ali or part of jts
business and Borrower fails to cause such injunction to be fully stayed. dissolved or removed within sixty (60) days
afler such order is entered. The cure provisiercontained in this Section shall be in licu of. and not in addition to, any
and all other core petiods contained in the Lesp Socumens.

38 Dissolution. The dissolution, lguidation, or termination of existence of Borrower or any of
Borrower's General Partners or Managers,

39 Tmpairment of Priority. 1£(i} the priority o1 this Mortgage or Lender’s security inferest under any
of the other agreements securing any or all of the Obligations4s inpaired for any reason: or (if) the value of the
Property has deteriorated, declined er depreciated us a result of any ftentional tortious act or omission by Borrower,

300 Condemnation. [t all or any material part of the Prcperty is translerred Lo any Governmental
Authority as a result of any condemnation proceeding or action with respeet toaltcr any material part of'the Property.

311 Failure to Repair Casualty, 1f there is an uninsured casualty +4 it respect 1o the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (90} days alter such danage;
or (b) thereafier fails o diligently prosecute such repairs and reconstruction 1o completioli.

312 Sales, Transfers and Further Encumbrances. 1fany one of the following evenss aceurs without
Lender’s prior written consent. which may be withheld in Lender’s sole and absolute discretion:

{a} the sake, conveyance, transfer, mortgage. encumbrance, lease {except for (1) the feasing of
space in the Improvements which is permitted under Section 2.12 of this Morigage and (ii) the conveyance or
transter of any parc o any interest in the Property to a revocable family trust affiliated with Borrower, provided rhat
such convevance or transfer is solely for estate planning purposes). or alienation of all or any part afthe Property or
anv interest in the Property. whether volumary or involuntary, or Borrower’s grant of any option or agrecnicnt o
effeet any such transaction. '

{h) il Borrower or any General Partner or Manager of Borrower is a partaership, the
admission, withdrawal, retirement or removal of any General Parter of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) ol the benelicial interests in
Borrower er any of Borrower’s General Partners or Managers. '
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(c) if Borrower or anv Guenerad Partner or Manager of Borrower is a corporaiion, the sale or
transfer of an aggrepate of more than forty-nine percent (49%%) of any class of stock in such corporaiton or the
issuance by such corporation of additional stock to any Person whe is not a sharcholder in such corporation as of the
date of this Mortgage.

(d) if Borrower or any General Partner or Manager of Borrower is a limited liability
company. the appointment. withdrawal, retirement or removal of any Manager of Borrower or any of Borrower's
General Partners or Managers or the sale or transfer ef mere than forty-nine pereent (49%) of the beneficial interests
in Borrower or any of Borrower™s General Partners or Managers.

{e} if Borrower or any General Partner or Manager of Berrower is an individual. the death or
incompetency ot such Person, except where applicable law limits or prohibits Lender’s declaration of'a default
based on spdn ozcurrences; provided, however, that Lender shall not declare an Event of Defaull to exist based
solely on the desth or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90) days @fier the occurrence of such event, a substitute is appainted, and Lender determines that the
financial condition creJit history, character. experience. ability and expertise of such substitute is otherwise
acceptable.

313 Default by Canrantor. 1 Guarantor fails to pay any of its indebtedness or perforny any of its
obligations under the Guaranty s#fien due or the revocation, limitation or termination or attempted revocation,
limitation or terminalion of any ofth< obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty,

314 Misrepresentation by Guarsstor. | any request, statement, information, certification. or
represeitation, whether written or oral, submitted-Grinade by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or cuch Guarantor is false or misleading in any material respeet.

3145 Cross-Defauit. 1f Borrower, or any Afffhaied Borrower {as hercinafier defined). fails to pay any
of its indebtedness or ta perform any of its obligations as to any ather loan or loans or any other ohligation owed o
Lender when due. As used in this Section, *AfTiliated Borrower”means, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under comman control wizh, Borrower, and “control” means an awncership
interest equal to or greater than 10% of the entity or the ability (o dirzc(the management or affairs of that entity,
whether through awnership. by contract er otherwise,

ARTICLE 4

Upon Lender’s clection to declare Borrower to be in default under this Mortgagze o i the other Loan
Documents pussuant to Article 3 above, Borrower shall be deemed to be in default under this Morgsgeand the ather
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender.  Lender shall have the rigit (a) to enter, take posscssion of, ard manage,
operate and lease the Property; (b) to take possession of any or all Books and Records: (¢) 1o 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 to be necessary or appropriate in connection therewith or to preserve, pratect. maintain and defend the
Property and Lender’s fien thercon, including (i) the cxercise and enforcement of atl of Borrower’s rights under any
or all of the Leases: (i) the termination, acceptance of a surrender. modification or amendment of any or all of the
Leases: (iil) the execution of new Leases on such terms and conditions us Lender determines 1o be approptiate: and
{iv) the repair. alteration. improvement or completion of the Property in such manner and to such extent as Lender
determines to be neeessary or appropriate. 1f Lender elects 1o take possession of the Property or to take any or afl of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees thal u
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.
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4.2 Judicial Action. Lender shall have the right w comumence an action ot proceeding 1o foreclose this
Morigage 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 Foreclosure hy Power of Sale,

(a) Declaration and Notice of Defauh.  Lender siall have the right (1) 0 cause the Property
1o be sold under the power of sale contained in this Morlgage in any manner permitted by applicable law; and (ii) w0
deliver to Borrower a writien notice of default and clection 1o cause the Property o be sold. Upon the expiration of
such period of time afier delivery of such notice of default and clection to sell and the giving of such notive of sale as
may then be required by Jaw, and without the necessity of any demand on Borrower. Lender or any designated sheriff
or clerk, at the time and place specified in the notice of sale, shall sel! the Property at pubtic auction to the kighest
bidder for cash n U.S. Dollars pavable at the time of sale. Lender or any obligee. creditor, or the holder or holders of
the Note or Loan-Documents may bid and purchase at such sale,

() Postponements: Muliiple Parcels.  To the extent permitted by law, Lender may, from
time to time, postpone At sale hereunder by public announcement at the time and place noticed tor such sale or may.
in its discretion, give a new naice of sale. 10the Property consists of several lots, parcels or itlems of proverty. Lender
shall have the exclusive right {1340 designate the order in which such lots, parcels or items shall be offered [ur sale or
sold: and (i} Lo elect 1o selb such Loisy parcels or items through a single sale, through two or more successive sales, ar
in any other manner Lender deleriiin<s 1o be in its hest inlerest. Any Person. including Borrower and Lendar, may
purchase at any sale under this Mortgag<, and Lender shall have the right 1o purchase at any such sale by crediting
upon the bid price the amount of all or aty-pret of the Obligations. 11 Lender determines 1o sell the Property in more
than one sale, Leider mav, al its option, sz such sales of the Property to be conducted simultancously or
successively, on the same day or on such differend Zays or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lich of this Muortaage on any part of the Property that has net been
sold until alt Obligations huve been paid in [ull.

(¢} Costs of Sale: Incomplete, Defectiveor Irregutar Sales.  Borrower shatl pay all costs.
fees, and expenses of all sales of the Property under this Mortgage, including the costs, [ees, and expenses (ineluding
attorneys’ fees) of Lender, together with interest thereon at the interest rate applicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular salewwider this Mortgage shall noi exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequen. sates of the Properly may be made
under this Mortgage until all Obligations have been satisfied or untit the entire/?renerty has been sold without defect
or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the siie or sales in the foilowing
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expenses, fees, and liabilities
of Lender, including attorneys™ fees, costs of other evidence of title; (b) second, 1o all amounts ady anced or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid. together with ircrest thereon at
the rate applicable 1o principal under the Note: (¢) third, to the payment of all other Obligations i sich order and
amounts as Lender determines; and (d) the remainder, if any. (o the Person or Persons legally entitled thercny.

4.5 Appointment of a Receiver.  Lender shall have the absolute and unconditienal right o apply to
any court having jurisdiction and obtain the appoiniment of a recciver or receivers of the Property. and Borrower
irrevocably and unconditionally consents te such appointment and agrees that Lender shall have the right 10 obtain
such appointment (aj without notice to Bosrower or any other Person: (b) without regard to the value of the Property
or any other collateral sccuring the Obligations: and (¢) witheut acceleration of the Obligations or comimencement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and afl powers and duties necessary or appropriate o exercise the rights of Lender as
provided in this Mortgage.

4.6 Protection of Lender's Security.  Lender, without obligation 0 do so and without iotice 1o cr
demand on Borrower. and without releasing Borrower from any of its Obligations or waiving Lender’s rights under
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the Loan Documents. shall have the right (o perform any Obligation which Borrower has breached in such manner, at
such time, and 1o such eatent as Lender determines 1o he necessary or appropriate (o preserve, protect, maintain and
detend the Property and Lender’s lien thereon,

4,7 Assembly of Property.  Upon Lender's request, Borrower shall assembie and make available to
Lender at the location of the Land.all Property which has been removed from or which is not located on the Land.

4.8 Rescission of Notice of Defauli. “Prior to the conduct of any sale under the power of sale contained
in this Mortgage. Lender, at its option, shall have the right to rescind any notice of defaul and election 10 sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section or under applicable
law shall not constitute or be construed as a waiver of any Evemt of Default or imgair, prejudice or otherwise affect
(a) Lender’s right to record a new notice af default and election to scll the Property based on the same or any other
Event of Daiaul; or {b) Lender’s rights and remedies in connection with the Obligations.

exercise any or all/ehis and remedies which $Lender may have under any or ail of the other Loan Documents and all
other applicable law, Ingluding without limitation the applicable Uniform Commercial Code as it relates 1o such
personal property asscts as are ancumbered under this Agresment.

19 I ercise of Rights Under Other Loan Documents and Laws.  Lender shall have the right to

4.10  Continuing Refourse Liability. Notwithstanding any contractual or statwtory defense 1o, or
nrahibition of, (x) continuing liabiiib”on the Loan or the Note or the other L.oan Documents or (y} lability for any
deficiency remaining on the Loan, the Notciand or any other Loan Document after toreciosure upon any itlem of
Property (collectively “Deficiency Defense™ Raorrower hercby agrees, to the extent not prohibited by applicable faw,
that: :

(#) Borrower shall be continue to be liablefar, and shall be subject to full receurse liability for, all
amounts owed under the Loan, the Note or ang other Loan Documents if any of the foliowing conditions
oecur:

() in the event of (11 the commedcement of a case by Borrower or against

Borrower by any person of entity other than Lender or any werson or entily affiliated with Lender under
Title 11 of the United Siates Cade (11 U.S.C. §§101, e1 seq.ySv ainy successor statuke (the "Bankruptey
Code") or under any other law governing any federal or state banlituptey, insobvency, reorganization, or
other similar proceeding (collectively. o “Bankruptey Proceeding™, < (2) the consent of the Borrower to
any Bankrupley Proceeding; or (3) the Failure of Borrower 1o oppose i good faith and to the maximum
extent permitted by law of such inveluntary Bankruptey Proceeding; or (4) ifany involuntary Proceeding ts
filed, the failure of Borrower 1o promptly stipulate to entry of an order granting E=nder relief from the
"automatic stay” under 11 1.S.C, 342 to proceed with a loreclosure of the Propery, or {5} any collusion by
Borrower with other creditors to cause. assist, or support such involuntary Bankruptey Pipcceding.

(1i) in the event that Guarantor joins or consents to any BankruplcyProceeding for
Borrower.or opposes any stipulation or motion seeking (o grant Lender retiel from the "aulorat.c stay”
under 11 U.8.C 342 to proceed with a foreclosure of the Property.

{(un in the event that Borrower makes a transter of any interest in the Borrower or in
the Property or makes or allows 1o exist an encumbrance on the Property or an an inferest in the Borrower,
(1) that is not expressly permitted pursuant Lo the terms, conditions, and provisions of the Loan Documents
and (2) without the prior express writlen approval of the Lender and (3) that is not cured within thirty (30)
days afier written notice from the Lender.

(b) Borrower shall be continue 10 be liable for, and shall be subject to full vecourse liability
for, all amounts owed wnder the Loan. the Note and the other Loan Documents minus any recovery the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property in
the event thsat the Lender is prevented from acquiring title to the Property after the vecurrence of an Cvent
of Default) because of the failure of the Borrower's title to the Property under applicable federal. state, or

15 | 34601302

1668-MigBrg-20180222rs



2327222016 Page: 18 of 50

UNOFFICIAL COPY

[ccal laws due 1o the commisston ol a criminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable governmental entity is entitted 10 (under such applicable Taw) and does, take
title 10 the Propeny.,

{c) Borrower shail be continue to be liable for, and shall be subject to fuli recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating te uny ol the
following: (1) fraud or misrepresentation by Borrower in connection with or relating to the Loan; {2) waste
or willful mismanagement by Borrower 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 remova] or disposition by Borrower of any or all of the Property in violation
of anv of the terms of anv of the Loan Documents; (5) any failure by Borrower to pay any mpoesitions in
accordance with the Loan Documents, {6) the misapplication or misappropriation by Borrower of Insurance
Procéeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other simitar procecds, {unds or payments, or other benefits of all or part of any coltateral;
(8) the wisapplication or misappropriation of anv Renis and Profits, prepaid rents, sceurity deposits and
similar swinspaid to Borrower or any other Person in connection with any or all Leases of any part of the
Property inwiotation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, includingwithout limitation attoroeys” fees, owing or payable to the Lender by Borrower relating
to certain environménal matters or under any secured or unsecured indemnity agreement retating to
Hazardous Subsianeds exeeuted by Borrower in connection with the Loan, including without linitation
under (A) any Environmént:] Indemaity Agreement executed by Borrower in connection with the Loan;
and (13) all terms of the Loax Documents which constitule “environmentai provisions™ under applicable liny
(including without limitation C¢lifotnia Code of Civil Procedure Section 726.5 and 736. as such Scetion
may be amended from time (o tilwe iy Tespectively: and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision contained in the Loan Documents or with respect to claims
asserted by any third Person against the-edder or Habilities incurred by the Lender with respect 10 any
third Person, which claims or liabilities dirsctly o indirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of (1T or part of the Property by Borrower prior to Lender”s
acquisition of title to such Property.

(d) To the extent not prohibited by applicae law, Berrower hereby waives any and all rights
and protections of the Deficieney Defenses,

ARTICLE &

WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Representations.  As a material inducement to Lender(s exfension of credit to
Borrower in connection with the Loan, Borrower warrants and represents to Lender as {ollows:

(a) Qualifications. Borrower is qualified 10 do business in the jurisdictionin which the
Property is located.

{h} 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 Propesty inany court or before any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Borrower’s ability
10 repay the Loan or on the value of the Properly. nor does Borrower know of any basis tor any such action, suit,
proceeding or investigation,

(c) Ownershin.  Upos recordation of this Marigage. Borrower will be the sele 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,
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() Liens. To the best of Borrower’s knowdedge, there are no Liens, claims. encroachments,
Covenants and Restrictions, Leases, Easements, 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
Eender prior 1o the date of recordation of this Mortgage.

(¢} Condition. Upen completion of the Project (as defined on the Construction Loan Rider
attached hereto), the Property will be in good condition and repair without any naterial defeets known 1o Borrower.

(N Property_Compliance.  Upon completion of the Project, the Praperty will be in
compliance with all Governmental Requirements in all material respects.

() Borrower Compliance. Borrower shall comply with ali Governmental Requirements,
exeept to the eyt that failure to comply therewith would not have a material adverse ctfect on its ability to fuifill its
Obligations or onerwise fully comply with the Loan Documents.

(h} Damage. Except for any damage to be repaired by the Project, the Property is tree from
material casually or termiie damage.

(i) Condesnintion. To (he best of Borrower’s knowledye, there is no condemnation, zoning
change. or other proceeding or aciion pending. threatened or conlemplated by any Governniental Authority which
would in any way affect the Property.

{(j Commercial Loan! Sarrower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposcs 1 Borrower is a natural person, Borrower represents and warrants
that Borrower does ot intend 1o, and will_not, Cecupyor reside on the Property so long as the Loan remains
oulstanding. 1f Borrower is a legal entity, Borrower redresents and warrants that no person affiliated with Borrower
intends to of will occupy or reside on the Property so Jong 1 the Loan remains outstanding,

(k) Arms-Length Transaction. Borrowe! represents and warrants that Borrewer is operating
at arms-length with, and has no material interest in, all parties to e Loan transaction. including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, wuy loan.broker or real estate agent(s). setiling
apent(s), escrow and title companies, insurance agent(s) or companies, or o hers. except for any relutionship Borrower
has disclosed to Lender and which Lender has approved in writing,

5.2 Continuing Warraaties and Representations. The warranties 268 ropresentations contained in
this Article § 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 the date on which such warranties and representations are given.

ARTICLE S

MISCELLANEQUS

6.1 Lender Statement: Certain Charges,  With respect to (a) any stalement, acceunting, or similar
information requested by Borrower or any other Person; or (b any other document furnished to Borower or any other
Person by Lender at Borrower’s request. 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 statenient, accounling, or other
information. Borrower shatl pay Lender its customary charge for any other service rendered by Lender in conneetion
with the Loan or the Property, including the issuance of a request for tull or partial reconveyance of this Morngage.
transmitting Loan proceeds 1o an escrow holder and changing Lender’s records refating 1¢ the Obligations.

6.2 Exceution of Instruments by Lender. Withow notice (o or affecting the liability of Borrower or
any olher Person for the payinent or performance of the Obligations, without affecting the lien or privrily ol this
Mortgage or Lender's rights and remedies under the Loan Documents, and without liability to Borrower or any other
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Person, Lender shall have the right. a1t any time and from time 0 ne, to do any one or more of the following:
{a) release any part of the Property frony the lien ol this Mortgage; (8) consent In writing 1o the making of any map or
plat relating to the Property; (¢) join in or conseny to the granting of any Zasement affecting the Property; and
{d) exceute any extension agreement refating to any or ali ol the Obligations, any document subordinating the lien of
this Momeage to any other Lien or document, or any other document refating o the Property. Obligations. or Loan
Dacuments,

0.3 Late Charges. It any installment payment under the Note is not paid when due, Borrower shall
pay any late charge provided for in the Note,

6.4 Requests hy Borrower for Approvals by Lender, All requests by Borrower for Lender's consent
to or approval.of any transaction or matter requiring Fender’s consent or approval under the Loan Documents (a) shall
be made by Rorrower in writing (inclusive of electronic delivery): (b) shall specifically describe the transaction or
matter with respect (o which Lender’s consent or approval is requested; (¢) shall be accompanicd by such information
and documentation 4s Lender may require in connection with such request; and (d) shall be delivered to Lender nai
less than fifteen (151 dsvs before Borrower proposes 1o take the action or eflect the transaction with respect to which
Lender's consent or appioval is requested. unless a different period of fime is expressty provided for in the Loan
Documents.

6.5 Approvals by Tender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent 1o or approve any transactionor matter; (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any transaction or matter; or (¢} the Loan Documents provide that any document
or other itemr must be approved by or accepixiie to Lender, then except as otherwise expressly provided in the Loan
Documents, (i} Lender shall have the right to gizarpr withhold such approval or consent and make such defermination
in its sole and absolute discretion: and (ii) the tora snd substance of such docuinent or other item must be satisfactory
1o Lender in its sole and absolute diseretion. Whencver thederms of the Loan Documents require Lender’s consent (o
or approval of any wansaction. matter, or document, such consent or approval shall not be deemed o be effective
unless it is set forth in a written instrument exceuted by Leade,

6.6 Transfers by Borrower Without Lender's Consevt; No Release of Borrower, The foilowing
provisions shall apply if Borrewer sells the Property to a thicd Perseh either (1) without Lender™s consent: or (i) with
Lender's consent in a transaction in which Borrower is pot released Trom ligkility under the Loan Documents:

(1) No Release of Borrower. No such action by BorGreey nor any assumption of any or all
of the Obligations by any transfcree of the Property (*Transferce™} shall be deetined o release Borrower or any other
Person. including Guarantor. from any liability under the terms of the Loan Docuinieitts, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their respeciive obligations under the
Loan Documents.

() Actions Without Borrower’s Consent.  Borrower agrees that Lended may do any anc or
all of the following without notice to or the consent of Borrower and without affecting Lender’s righs or remedies
against Borrower: (i) accelerate, accept partial payment of, compromise, sette. renew, extend the time wrpayment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in conngetion with this
Mortgage or any of the other Loan Documents: (i) grantany indulgence or forbearance (o the T'ransferce or any other
Person under or in connection with any or all of the Loan Documents; (i) release. waive, substitute or add any or afl
collateral securing payment of any or all of the Obligations; {iv) release, substitute or add any one or more endorsers
O gUArANLOrs of any or all of the Obligations; {v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) excreise any
right or remedy with respect to the Obligations or any collateral sceuring the Obligations, notwithstanding any effect
on or impairment of Borrower's subrogation, reintbursement or other rights against the Transferee.

(©) Waivers. Borrower waives all rights which it may have (i} to require Lender (o exhaust
its rights and remedies against the Transleree, any other Person. or any collateral securing any or alt of the Obligations
before pursuing its rights and remedics against Borrower; (ii) to require Lender to exercise any right or power or o
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pursue any remedy which Lender may have under the Loar Documents or applicable law before pursuing its rights
and remedics ugainst Borrower: and (i) Lo assert any definse to Lender’s enforcement of its rights and remedics
against Borrower based on an clection of remedies by Lender or the manner in which Lender exercises uny remedy
which destroys, diminishes or interferes with any or ail of Borrower’s subropation. reimbursement or uiher righs
against the Transferee.

6.7 Defense of Actions and Protection of Security by Lender.  Whether or not an Event of Delault
has occutred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding.
whether commenced by or against Borrower, any ol the Guarantors. or any other Person, which affects or which
Lender determines may affect any ot all of the following: (a) the Property: {b) the Insurance Claims, Condemnatien
Claims, or Property Claims; {¢) Lender’s. or Borrower®s respective rights and obligations under the Loan Doecuments;
(d) the Obligations; or () any other transaction or matter which affects Lender by reason ofits interest in the Property.
Lender shal*mave the right, but not the obligation. (o commence and prosecute any action or proceeding which Lender
determines to beaecessary or appropriate to do any or all of the following: (i) prevent any damage. destruction, or
injury to the Projerty: (if) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the lnsdante Proceeds, Condemnation Proceeds. or Property Proceeds pursuant to this Mortgage:
{iii) preserve, protect, (maiatain. and defend the Property and Lender’s len thercon; or (iv) enforee or exercise any
right, remedy or power availiale to or conferred on Lender under the Loan Documents or appliceble law. Lender
shall have the right 1o discominge, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time, -

6.8 Expenses. Lender sheil have the right to incur and pay all costs. fees, expensces, and liabilities that
Lender determines to be necessary or appespriate in connection with any or ali of the following matters (the
“Reimbursabie Costs™: (a} the excrcise ol emveer all of Lender’s rights and remedies under the Loan Documents,
{b} the enforcement of any or all of the Obligativns o any other oblization of any Person liuble to Lender i connection
with the Loan. whether or not any legal action or proecding is commenced by Lender; (¢) the preservation, protection,
maintenance. or defense of the Property or Lender's ilen thereon: {d) the sale or disposition of the Property or any
other coltateral sceuring any or all of the Obligations; (eVthy defense of any action ur proceeding commenced by
Borrower or Guarantor: or (£} the commencement and prosecution.al any action or proceeding by Lender with respect
(o anv or all of the matters described in this Section or in Section 6.7 above, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federal or state bankrupiey. insohvency or similar Taw,
Without limiting the terms of this Section. Lender shall have the right'© do any or all of the following in connection
with any of the matters described in this Section. and all cosis, (ees. exdensts, and liabifities incurred o paid i
connection therewith shall constitute Reimbursable Costs: (1) select, retain, twdeonsuit with aitorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consuliants. advisors and third fersons
as Lender determines 10 be necessary or appropriate; (2) settle, purchase, compredsiaeor pay any or all ciaims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property whidh Lender determines to be
necessary or appropriaie. -

6.9 Taxes Imposed on Lender. 1 after the date of this Mortgage, any Governme:ta Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for b2 fation of
mortgages or debts secured by mortgages. so as 1o impose on Leader payment of all or part ol any Tases asiessed
against the Property. then prior to the due date of such Taxes. Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.10  Payment of Advances by Borrower. All Reimbursable Costs and all other costs, fecs. expenses
and liabilities incurred or paid by Lender under any other provision of the Loan Documents or under applicable law
in connection with the Obtigations or the Property (a) shall be payable by Borrower to Lender on Lendet’s demand;
(b} shall constitute additional indebtedness of Borrawer to Lender; (¢} shall be secured by this Morigage: and (d) shall
hear interest from the date of expenditure at the rate of interest applicable 1o principat under the Nowe. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) 1o incur any costs, fees, cxpenses, or liabilities:
(i) 1o make any appearances in or defend any action or proceeding: or (iii} 10 conunence or prosecute any action or
proceeding relating to any matter. “
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6.11 No Third Party Beneficiaries. The Loan Documents are entered into for the sole protection ad
henefit of Lender and Borrower and their respective permitted suecessors and assigns. No other Person shall have
any rights or causes of action under the Loan Documents,

6.12  Notices. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shabl be in writing and shall be effective on the earliest of (a) personal delivery to Borrower; (b) electronic
delivery to Borrewer addressed (o Borrower at the e-mail address set forth in this Mortgage (¢) two (2) days after
deposit in first-¢lass or certified United States mail. postage prepaid, addressed to Borrower at the address set forth in
this Mortgage: and (d) one (1)-business day aficr deposit with a reputable nalionally recognized overnight detivery
service, delivery charges prepaid. addressed to Borrower at the address set forth in this Morwgage: provided. however,
that notwithstanding anything to the contrary contained in this Scction, service of any netice of default or notice of
sale provided or required by law shall, if mailed, be deemed ceficetive on the date of mailing. All notices and demands
by Borrowsd 1o Lender under this Mortgage shalt be in writing and shall be effective on actual receipt by Lender at
Lender's addressset forth in this Mortgage: provided. however, that nonrceeipt of any such notice or demand by
Lender as a resu't o iender’s refusal to accept delivery or Lender’s failure 10 notify Borrower of Lender’s change of
address shall be dezimel receipt by Lender. Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by wiltien notice given to the other party in accordance with this Section. 1f Borrower consists of
more than one Person. servics’of any rotice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes.

6.13  Performance of Covenants, Borrower shall perform and comply with all of'its obligaiions under
this Mortgage at Borrower’s sole cost and expense.

6.14  Severabilitv; Savings Chazses~|fany provision of the Loan Documents shall be held by any coun
of competent jurisdiction to be unlawtul, voidakivdvoid, or unenforceable for any reason, such provision shall be
deemed 1o be severable from and shall in no wav afect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are refermd to collectively as “Interest™) shall not exceed the
maximum rate permitied under applicable usury laws. if, for zuy reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (@) all excess Interest aingants previousty collected by the Lender shall
be credited against the principal balance of the Note or, at the Lendes”s option, to any other principal indebfedness off
Borrower to Lender arising out of the Loan evidenced by the Note; (b} il the Note and all such other indebledness
have been paid in full. such excess amounts shall be refunded by the Fender 2o Borrower: and (¢} the provisions of
the Note shall auwtomatically be deemed to be reformed and the amount of Viterzst pavable hereunder shalt
autematically be deemed to be reduced, without the execution ol any further documesnis-by Borrower or Lender, 50 0%
1o provide for the payment of Interest in an amount equal to. but not exceeding. the maxtipum rate permitted under
applicable usury laws. All consideration puid to Lender which constitutes Imerest under applizable usury laws shall
be amortized. prorated. allocated, or otherwise apportioned throughout the term off the Note s¢ that. 1o the extent
possible, the rate of imtcrest on the principal amount of the Note dees not exceed the maximum rate permitted under
applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents ¢ :asonably requires, attwords used
in the singular shall be deemed to have been used in the plural, and the neuter gender shall be deemed to include the
maseutine and feminine gender, and vice versa. For purposes of this Mortgage. all references to the Property or
Improvements shall be deemed to refer to all orany part of the Property or fmprovements, respectivelv, The headings
to sections of this Mortgage are for convenieni reference only, and they do net in any way define or Timit any of the
terms of this Mortgage and shall not be used in interpreting this Mortgage.

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 Apreement. The Loan Documents contain the entire agreement concerning the subject
matier of the Loan Documents and supersede all prior and contemparaneous negotiations, agrecments, statements,
understandings. terms, conditions, representations and warranties. whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

6,19 No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising anv of its rights ar remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b} no waiver by Lender of any default by Borrower under the Loan Documents 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
or subsequent default, act or omission by Borrower; (¢} no acceptance by Lender of any late payment or Tate or
delective pailorrance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt paymers and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance ¢f any of the Obligations: (<) no acceptance by Lender of any payment or performance lollowing any
notice of default which has been given or recorded by Lender shall constitute o waiver of Lender’s right to proceed
with the exercise of its femerdies with respect to any Obligations which have not been paid or performed in full: {e) no
acceptance by Lender of any partial payment or perlormance shali constitute a waiver by Lender of any of its rights
or remedies relaling 10 any Qbsizations which have not been paid or performed in full; and (f) no apptication of Rents
and Profits. Insurance Procecds. <Cendemnation Proceeds or Property Proceeds to any of the Obligations shail
constitute or be construed as a waiver by Lender or cure of any Event of Default or impair. prejudice, invalidate or
otherwise alfect any action by Lender indesppnse to such defaull.

620 Waivers by Borrower. ‘Rarewer waives presentment, demand for paymenl, prolcat. notice of
demand, dishonor, protest and non-payment, asxd atl other notices and demands in connection with the delivery,
acceptance, performance. default under. and enforcementaf the Loan Documents. Borrower waives the right 1o assert
any statute of limitations as a defense o the enforcemznt of any or all of the Loan Documents to the fullesi extent
permitted by law. Without limiting the generality of the inimediately preceding sentence, it the event of Bortower’s
payment in partial satisfaction of any or all of the Obligations, Lender shall have the sole and cxclusive right and
authority (o designate the portion of the Obligations that is to be sati<fied.

6.2t Waiver of Marshalling. Borrower and all Personsiiolding.a Lien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) ali rights (o requird marsballing of assets or liens in the event
of Lender's exercise of any of its rights and remedies under this Mortgage/ineluding any judicial or nonjudicial
foreclosure sale of (he Property; (b) all rights lo require Lender to exhaust its tight=and remedics against any other
coltaterat securing any or all of the Obligations before pursuing its rights and remedies wader this Mortgage; and (¢} ail
rights 1o require Lender Lo exercise any other right or power or to pursuc any other remedty which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Morteage.

6.22  Waiver of Subrogation. Borrower waives all rights to recover against LepacrTor any loss or
damage incurred by Borrower from any cause which is insured under any of the tnsurance Policics: sxcept that the
foregoing waiver of subrogation shall not be eficetive with respect to any Insurance Policy if the covelage ander such
policy would be materially reduced or impaired as a result of'such waiver. Borrower shall usc i1s best effoits to oblain
Insurance Policies which permit the waiver ol subrogation contained in this Section.

6.23 Cumulative Remedies.  No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
cutitled. Lender’s rights and remedics under the Loan Documents are cumulative and in addicion to alb 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 any one or more of its rights and remedies in connection with the Obligations at
Lender's option and in its soke and absolute discretion, without notice 1o Borrower or any other Person {except as
otherwise expressly required by kaw or under the Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedics with respect to such other coliateral cither
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hefore. contemporaneously with, or after Lender’s exercise of its rights or remedics with respect 1o the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right 10 offset against any debt or monies
due from Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights. [f any or all of the proceeds of the Nete are dircetly or indireetly
used to pay any outstanding Licn against the Property, or it Lender pays or discharges any Lien pursuant to any ot the
terms of the Loan Documents or under applicable taw, Lender shall be subrogated to all rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

6.25  Joint and Several Liability. Fach Person signing this Morlgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower's obligations under the Loan Documents, If Borrower
consists of mare than one Person, the oceurrence of any Event of Default with respect to any one or more of such
Persons shzii constitute an Event of Default and entitle Lender (o excreise its rights and remedies under Article 4 of
this Mortgage.

6.26  Sile sf Loan Documents. Lender shall have the right o do any or all of the following at any time
witheut prior notice 1 Orae consent of Borrower or any other Person: (a) to scll, transter, pledge or assign any or all
of Loan Documents, or anv or all servicing rights with respect thereto: (b) to sell, transfer, pledge or assign
participations in the Loan Docusrients (“Participations™); and (¢} to issue mortgage pass-Uhrough cerlificates or other
securitics evidencing a beneficial iterest in a rated or unrated public offering or private placement (the “Secu rities”).
Lender is authorized to forward of-Uinciose 10 each purchaser, transferee, pledgee, assignee, secvicer, participant, or
investor in such Participations or Securitics (¢ollectively. the “Investor™) or any Rating Agency rating such Securitics,
cach prospective Investor, and any organizaiion maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and fnformation which Lender now has or may hereafier acquire relating
to the Loan and to Borrower or any Guarantor-2s Yender determines 10 be necessary or desirable. Upon Lender's
request, Borrower shall reasonably cooperate with Lenderin connection with any of the transactions contemplated by
this Section. Notwithstanding anvthing to the contlary comained in this Morlgage or any of the other Loaa
Documents, from and after the date of any sale, transfer o assignment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee. the c/oss-default provision contained in Scetion 3.15 of this
Mortgage shall terminate and shall be of no further force or effeet.

6.27 Applicable Law: Jurisdiction: Venue, The Loan-Jocuments shall be governed by and construed
under the laws of the state of California (without giving effect to any state’{ conlict of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of tiiestate in which the Property is tocated.
All payments made pursuant to the Loan Documents are {o be made o the Lender inCalifornia in which state the tast
act occurred 10 make the Note effective between the parties, Borvower agrees that the<ourts of the State of Calitornia
and Federal District Courts located in San Francisco County, California, shall have exclusive jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related 1o the negutiation. execution, defivery,
performance, breach, enforcement or interpretation of the L.oan Documents (except for foreclosure broceedings, which
shall proceed in the state in which the Property is located and according to the laws of that stail) rmeardless of how
any claim. counterclaim or defense in any such action or proceeding is characterived, Borrower irrévecably consens
10 the personal jurisdiction and venue of such courts, and to the service of process in the manner frrovided for the
siving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and ven{rwincluding
all objections that are based upon inconvenience or the nature of the forum.

6.28 Sucgessors,  Subject to the restrictions contained in the Loan Documents, the Loan Documents
shall be binding upon and inure 1o the benefit of Lender and Borrower and their respective permiticd suecessors and
assigns.

6.29  Power of Aftorney. Borrower irrevecabiy appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with full power. in Lender’s own name or in the name of
Borrower to take any or all of the actions specitied in Article 4 above with respect ta the Property. Lender shall have
the right to exercise the power of attorney granted in this Section dircetly or to delegate all or part of such power 1o
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one or more avenis of Lender. Nothing contained iny this Mortgage shall be construcd 1o obligate Lender to act on
hehalf of Borrower as atiorney-in-fact.

6.30  Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, sharcholders, affiliates, successers and assigns (collectively, the “Indemnified Parties™)
harmiess from and against any and all claims, demands, damages. liabilities, actions. causes of action, suits. costs,
andl expenses, including attorneys” fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrower’s breach of any ot its Obligations or warrantics under the Loan Documents: (b) any act or
emission by Borrower; (¢) any act or omission by a contractor, architecl or any other Person providing labuor,
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 oceupancy of the
Property or anv other activity or thing allowed or suffered by Borrower Lo be done onor about the Property; (¢} any
claims for eCmihissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docurients; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accordance with the terms thercof, except in the case of negligence or intentional tortiows conduct of
such Indemnified Party which such Indemnified Party is determined by 1he final judgment of a court of competent
Jurisdiction to have cofmintred.

6.31 State SpecifizProvisions. State specitic provisions are outlined on Exhibit 8 (i applicable).
attached hereto and incorparated baicin.

[the remzinder of this page intentionally left blank]
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be exceuted as of the day and year [irst
written above.

BORROWER: Premier Realty Investment Group, LLC, An Hlinois Limited Liability Company

4/(/\/\
BMerry King, Uanaging Memb{»ﬁ>

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34601302
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ALL-PURPOSE ACKNOWLEDGMENT

State of j:LL{;\\CS)S
County of C/QQ\"-

On O] ~J 5308y vefore me, DN?{&, l\ll C"HQ\N’/@(Sﬂ

L]

DATE HAME OF NOTARY PUBLIC

personally appeared M\g Kl NS ,

NAME(S) OF_SIGNER(S)

D persenaliyknown to me OR Eproved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) isfare subscribed to the within

instrument and acknowledged to me that he/she/they

- axecuied the same in hisfher/their authorized
capacity(ies), an that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

T__>-

SIGNATURE OF NOTARY

Pace Notary Seal or Stamp Hare

- e

ATTENTION NOTARY: Although the information requested below is OPTIQHAL, il may prove valusble to persons
relying on this Acknowledgmeit and could prevent fraudulent reattachmert: o’ this ceriificale to another document,

DESCRIPTION OF ATTACHER"DOCUMENT

Moo

THIS CERTIFICATE TITLESR TYPE OF DOCUMENS
MUST BE ATTACHED
TO THE DOCUMENT gLf
DESCRIBED AT RIGHT
NUMBER OF PAGES

DATE OF DOCUMENT

5= ) 0X3

SIGNER{S) OTHER THAN NAMED ABOVE
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EXHIBIT A

THE FOLLOWING DESCRIBED REAL ESTATE SITUATED IN THE COUNTY OF COOK, IN THE
STATE OF ILLINOIS, TO HAVE AND TO HOLD FOREVER:

LOT 28 IN BLOCK 82 IN ROGER'S RESUBDIVISION OF CERTAIN BLOCKS IN WASHINGTON
HEIGHTS IN THE wWeEST 1/2 OF THE NORTHWEST 1/4 OF SECTION 20, TOWNSHIP 37 NORTH,
RANGE 14, EAST OF THZ THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQOIS.
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT
{Principal Advances)

This Construction Loan Rider B to Security Instrument (the “Rider’} is attached to and
madc a part of the Deed of Trust. Mortgage, or Security Decd (the “Security Instrument”, and
togcther with the Rider, the “Agreement”™) including an Assignment of Rents, and Fixture Filing
dated 09-15-2023 exccuted by:

Premier Realty Investment Group, LLC, An llinois Limited Liability Company ("Borrower").
for the benefivof Kiavi Funding, Inc.. a Delaware corporation (“Lender™), and encumbering
the properly “Uzscribed in the Security Instrument. Capitalized terms used in this Rider
without definition have the meanings ascribed to them in the Sccurity Instrument and/or Note.

WHIEREAS, Gemower desires to finance the construction of certain improvements 1o
the Property and Borrower and Lender desire 1o establish certain terms and conditions relating
to the advance of proceeds/ai the Construction Loan for such construction.

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

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

I CHANGE IN DEFINED TERMS:

1. The words “the reserve advance”™ in paragrapn (1) of the definition of “Obtigations™
on page two of the Sccurity Instrument are hereby replaceG oy the-words “any advance,” and the
word “Reserve” is hereby deleted lrom the parenthetical at the end ofsaid paragraph.

2. The defined term “Reserve Advance” in clause (if) o ih¢ penultimate sentence ol
Scction 2.4 of the Sceurity Instrument is hereby replaced by the defined Wrm “*Advance™.

11. CONSTRUCTION PROVISIONS:

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

CONSTRUCTION PROVISIONS

7.1 Additionzl Definitions. For purposes of this Security Instrument, the Tollowing
terms shall have the foliowing definitions:

{2) Aceount. “Account™ means a construction loan account used 1o deposil
“additional funds provided by Borrower, it applicable.

1708i-ConstBrgiAD-20210621 34601302
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(b) Additional Advance(s). “Additional Advance(s) means all advances mude as
provided hereunder following the Initial Advance.

(€} Approved Sale Costs. “Approved Sate Costs™ means:

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

(2) Reasonable escrow, closing, recording, loan payolt: ptus
(3) Appraisal fees.

(d) Architect. “Architect”™ means any architeet who provides or provided materials
to Contracter and/or the Borrower relative to the Project.

£ Budget. “Budget™ means the amounts set lorth in Exhibit B-1 10 be disbursed
according to the dineiable and dates sct forth therein.

() Businesse Day. “Business Day’ shatt mean a day other than a Sawrday, Sunday
or a day on which commerciah-banks arc traditionally authorized or required by Law to close.

(2) Completion Date;, “Completion Date”™ means either: (i} three hundred Sixty
(360) days after the Initial Advance-itihe Loan has an original twelve (12) month term and seven
hundred twenty (720) days after the farial Advance i the Loan has an original twenty-four (24)
month term, subject Lo extension as may pé-agreed Lo by Lender in its discretion in writing or (ii)

at Lender’s option, the dates set forth in the Waik Schedule.
(h) Contract Price. “Contract Price” means total cost of construction project.

(i) Contractor. *“Contractor’” means the gerneral contractor or contractors who have
been retained by Borrower to construct the Project and approved by Lender. As used herein. and
it so approved by Lender in its sole discretion. “Contractor may be (or include) Borrower.

(1) Construction_Account. “Construction Accottin means the bank account
maintained by Borrower from which Loan payments shall be debited avt-to which Advances may
be deposited by Lender.

(k} Construction _Contract. “Construction Contract” means. the gencral
construction conlract or contracls between Borrower and the Contractor, wiien have been
submitted to and approved by Lender including without limitation, any Infrastructurg Cnntract.

(1) Construction_Loan. “Construction Loan” means the total amount of the
Additional Advances made under this Aereement. including the principal sum identified in
Schedule A 10 the Note plus all other sums due under the Note and under this Agreement.

(n) Construction Project. “Construction Project” means the work ol improvement
to be undertaken by the Borrower with respect Lo the Property, as described in the Scope of Work.
and, unless otherwise agreed by Lender in writing, with respect to which all nccessary zoning,
mapping. sub-division. utilitics, site clearing, street, 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 determined by Lender in its reasonable discrction.

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

(p) Gross Retail Sale Proceeds. “Gross Retail Sale Procecds™ means the gross
cash proceeds plus (he fair market value in cash ol any non-cash consideration. resulting from the
sale of a Property (including any personal property therewilh) to a bona fide, unaffiliated third
party, in immediately available funds. Cash cqual to the fair market vatue of any non-cash
consideration shati be paid by Borrower to lender concurrently with the closing of the sale of any
applicable Property.

(¢y Improvements. “Improvenents”™ are the improvements made to a residence or
new constructian of a residence.

a3 Fatrastructure Contract. *Infrastructure Contract™ means any contract for
Infrastructure Improveinents for the Property.

(s) Infrastructure Improvements. “Infrastructure improvements™ means any and
all strects. storm drains, sewers and other improvements required by any governmental agency o
be constructed as a condition 10 codstzuction, sale and occupancy of any residence on the Property
as more particularly described in the Plans and Specifications, together with any rough grading ot
home sites.

() Infrastructure Plans. “Infiastructure Plans™ means any and all Plans and
Specifications relating to Infrastructure Improvements.

(u) Law. “Law” shall mean any appliable Federal. state, or focal law or laws
(including common law), constitution, statule, (reaty. convention, regulation, rule, ordinance,
order. injunction, writ. decree or award of any Governmen‘zi”Authority.

(v} Loan to Value. “Loan to Value™ shall be deiesmined by Lender by taking (i)
the sum of: the outstanding principal balance of the Loan plus (if) the remaining costs to complete
the Improvements; and dividing the total by the Determined Value.

{w) Net Sale Proceeds. “Net Sales Proceeds™ means the Gross Peiail Sale Proceeds
for the Property less applicable Approved Sale Costs for such Property.

(x) Plans and Specifications. “Plans and Specifications™ are any and all 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 lime hereafter

changed, amended, modified. and/or otherwise supplemenied.

(v) Project. “Project” means the improvements that Borrower proposes to
construct on the Land as described in the Scope of Work.

(z) Property, “Property” means the particular single family residence which is
¢ncumbered by this Sceurity Instrument.
(aa) Scope of Work. “Scope of Work™ means the documents (including without

3
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limitation the final Plans and Specifications for-the Project, describing in reasonable detail the
improvements 1o be performed and/or construction on the Land that have been submitted to Lender
on or around the date of the loan application, and subsequently approved by Lender.

(bby  Utility_Services. “Utility Services™ means all utility services commonly
provided for residential property in the area where the Property is located, including without
limitation. gas, sewer, water, ¢lectrical, 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 ftem
Budget approved by Lender,

7.2 Advances of Construction Loan Proceeds. Subject to the terms. conditions. and
provisions-of the Nofe, Sccurity [nstrument, Contract, and this Agreement, and provided no Event
of Default (ot notential Event of Default which with notice and/or passage ol time would become
an Event of Defanlt) has occurred and is continuing under the same, Lender agrees 1o advance the
Construction L0ar gioceeds to Borrower's Construction Account at any time during the period
from the date of recordation of this Sccurity Instrument up to but not including the Advance
Termination Date {as defined in Schedule A of the Note) in the aggregale principal amount not to
exceed at any time the amoest of the Construction Loan under the terms and conditions set forth
helow; provided, however, thal except as otherwise set forth in Section 7.9, such dishursement of
the Construetion Loan shall not occt unti! (1) Borrower successtully submits to Lender a Request
for Advance {as defined below); (2} Borrower submits to Lender any other documents Lender may
require: and (3) Borrower complies sith 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 intezest on said amount as provided in the Note [rom
the date of advance, and shall become a pari-at-the indebtedness as additional unpaid principal
balance of the Construction Loan from the date ¢fAdvance. If the funds to be advanced under the
Loan, together with the funds in the Account, appearig Lender al any time to be insufticient to
complete the Improvements in accordance with the Plas and Specifications. BBorrower agrees to
promptly deposit in an Account with Lender (the “Aeesant™ funds to cover the insutliciency.
Any excess funds will, at Borrower’s option, be refunded fo Eorrower or credited aganst any
comptetion costs.

(a) Use of Construction Loan Proceeds. All Construction’ Loan proceeds received
by Borrower shall be held in trust and shall be applicd solely for theipurposes for which such
proceeds have been advanced under the Loan Documents. Lender shall have, no obligation to
monitor or verily the use or application of any Construction Loan proceeds advzieed by lender.
Borrower understands that if amounts properly owing arc not actually paids_subcontractors,
artisans. laborers, or materialmen may file tiens against the Property. Borrower ubderstands that
Bortower 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 toregoing, Borrower shall not use any portion of the Construction Loan
procceds to make any payment on the Loan or on any other outstanding loan(s) from or scrviced
by Lender,

(b) Request for Advance. The proceeds ol the Construction Loan and any funds
held in the Account shall be advanced at such times as Borrower has successlully submitted, on
any Business Day, a request that the Lender make such Advance, by delivery to the Lender of an
exccuted request for advance (“Request for Advance™), which shall be satistactory to Lender in
form and substance, not later than 12:00 PM NOON (Eastern Standard Time) at least five (3)

4
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Business Davs prior to the proposed Business Dayv of said Advance. The amount of each such
Advance shall be for reimbursement [or the items identified in the draw request as previously paid
by Borrower, as approved by Lender. Atany time, Lender shall have the right to request any othier
documentation as it may deem necessary Lo accompany the Request tor 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 respeet te the Advance and (i) the amount of the proposed borrewing.
From time to time during the course of construction of the Project and upon Lender’s request,
Borrower shall, or shall cause its Contractor (if' any) to, submit to 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, il applicable, the pro rata portion of any contractor’s fee, overhead, or general conditions
attributable to such labor, services, materials. and equipment. Each ltemized Staterment (i) shall be
satisfactory to Lender in form and substance: (it) shall be stated on a standard ATA payment request
form or other form approved by Lender and shall be only with respeet to work actually done and
materials actually incorporated into the Improvements: (iii) shall be signed and certified as being
true and coiresthy Borrower; (iv) shall be signed and certified as being wue and correct by the
contractor who was responsible for completing the work identified in the ltemized Stalement; (v)
shal! be accompanied by a true and correct copy of the bills and itemized receipts and invoices
setting forth in reasowabic detail the fabor, services, mateials, and equipment used or performed
which are the subject_ ov-the ltemized Siatement (collectively, the “Invoices™): (vi) shall be
accompanied by the names ¢t ¢l] parties who have been paid by Borrower, the payment of which
will be reimbursed to Borrower i whole or in part with the proceeds of such ltemized Statement
(the “Claimants™); (vii) shalt be sceompanicd by photographic evidence substantiating the work
performed; (viii) at Lender’s reques., shall be accompanied by recorded video evidence
substantiating the work performed: (ix)shil¥be accompanicd by a lien waiver and release in form
and substance satisfactory to Lender upoit progress payment in the form required by the laws of
the state in which the Property is located exectted by each Claimant; and (x) shall be accompanied
by such title insurance endorsements or other infaination as may be required by Lender to tnsure
the first priority of this Sccurily Instrument insorir as it seeures such advance as provided in
Sections 7.2(d)(2) and (e)(3) below. All of the itemsand documentation required 10 accompany
cach Advance Request shall be considered a part of such/Advance Request. For cach Advance
Request submitted to Lender. Borrower shall pay to Lender anadministrative fee: provided that
Lender shall have no obligation to approve any Advance Request of Itemized Statement that docs
not comply with this Section.

(¢) Advances. Upon Borrower's successtul submissior ofan Advance Request,
Lender shall advance funds directly to Borrower's Account, at Lender’s option. on such borrowing
date for reimbursement of the amouni(s) shown in the Advance Request, whicli amounts were paid
by the Borrower for the purposes of completing the Project. Notwithstanding apzihing in the
foregoing, Lender shall not have any obligation to advance any funds if the work vesformed s
outside the scope of the Scope of Work. IF. at the time any such draw request is niace,) Lender
determines in its sole discretion that there are insufficient funds remaining o be advanced 10
complete the Improvements in accordance with the Contracl, Lender shall have no obligation to
advance funds hereunder until such time as Borrower has deposited sufticient funds into the
Account which, when added to the remaining tunds o be advanced. are sufficient in the opinion
of Lender to complete said Improvements in accordance with the Contract.

(d) Initial Adyvanee. As a condition precedent (o the initial advance of funds for
the construction of the Improvements. and in addition 1o the requirements for all additional
advances, all of the following conditions shalt have been satistied, which satisfaction shall be
determined solely by Lender:

(1]
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[y Documentation. Borrower shall have delivered  the  following

documents to Lender:
[A] This Agreement fully executed and acknowledged;

IB] A copy of the recordable Warvanty Deed (if applicable) conveying
the Property to Borrower;

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

[D] A fully execuled and acknowledged Security [nstrument and
applicable Riders covering the Property and all lmprovements
thercon, whether now existing or hercafter constructed;

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

[I"1 Any other documentation required by Lender.

(2) Muoiteasee Title Policy. Borrower shall furnish to Lender, at
Borrower's expense. an acceptablz ALTA Lender’s Policy of Title Insurance ("Mortgagee Title
Policy™) insuring that the lien created by the Security Instrument constitutes a valid first fien on
the Property. Such policy shall. in forn arndsubstance, be aceeptable to Lender. and contaim only
the Lender-approved exceptions. Such pol €v must evidence that all due and payable real estate
taxes. including subsequent assessments for prior pears due to change in tand usage or ownership,
have been paid in full. At the completion of constiuction. Borrower shall be responsible for the
cost of any endorsements or additional title coverage necessary to satisly Lender.

(3} Contract and Work Schedalz. Borrower shall have furnished to
Lender, in form and content acceptable to Lender, (i) the'Contact exceuted between Coniracior
and Borrower: (i) any contract or other agreement between any-Architect and the Contractor
and/or the Borrower relative to the Project: (i) the Work Seliedyizand budget prepared for the
project; and (iv) the names. addresses and telephone numbers oi-ai subcontraciors, arlisans,
laborers and materialmen with wham Borrower or Contractor has contracted or intends to contract
for the construction of the Improvements,

(4) Plans and Specifications. Borrower shall have furnishia 1o 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 aprroved by
Lender. Furthermore, Borrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities.

(5) Soil Test. It requested to do so by Lender, Borrower shall furnish 1o
Lender a copy of all fault line maps and soil and subsoil test reports for the Property prepared by
a registered engineer qualified 1o do soil testing and acceptable o lLender.

(6) Building Permit. Borrower shalf have furnished to Lender building
permits and all other necessary approvals, with respect to the Improvements, including approval
[rom any appropriate environmental agency, issued by the appropriate-Governmental Authority.
Borrower shall provide Lender with satistactory evidence that all Plans and Specifications tor
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construction of the Improvements have been approved by all governmental units having
jurisdiction and, if applicabic. by the appropriate homeowners association or architectural review
committee. and that construction shall complyv with applicable zoning, building, use and occupancy
codes, and restrictions. Borrower represents and warrants to Lender that all utility services and
facilitics necessary for the construction and use of the Improvements are unconditjonally available
1o 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 fevel regulations promulgated by the FFederal
Housing Administration and the reguiations of the municipality in which the Property is localed.
Il the Property contains existing improvements, a current survey made and certified by a registered
public surveyor or professional engincer in a form aceeptable to Lender, which survey will include
a flood stamp, shall be furnished to Lender. Additionally, Borrower agrees to furnish a final survey
upon coripleiion of the improvements.

(8) Contractor's Warrantics. If" required by Lender. Borrower must
furnish evidence o ender that Contractor is approved by an association acceptable to Lender tor
the issuance of a homeowaer's warranty.

() Insurance. Borrower or Contractor shall have obtained or cause Lo have
been obtained from an insuranee company acceptable to Lender, builder's ail risk extended
coverage insurance against loss ot Gamage, which coverage in no event shall be less than the
expected value of the structures up\ A cunpleuon of the Improvements. Such insurance policy shall
name the Lender as a "loss-payee” asitwinterest may appear. and shall contain a non-contributory
mortgagee clavse. Borrower or Contracior-shatl furnish Lender with a certificate that such
insurance is in full force and effect, Borrower.ar Contractor shall also furish a gencral or public
liability insurance policy and evidence of ‘Coptractor's workers compensation insurance in
accordunce with applicable state law requirements: Zach such policy shall be in an amount and
form and issued by an insurer acceptable to LendersFach such policy shall provide that Lender
receive writlen notice thirty (30) davs prior to canceltarieitof said policy, and shall be otherwise
satisfactory in content to Lender, The originals of such policies shall be deposited with Lender. or
in lieu thereol, certified copies of the original policies along with Criginal certificates of insurance
coverage. In case of loss, Lender, at its option, shall be entitled 1o receive and retain the procecds
of the insurance policies, applying the proceeds to the balance ol the MGte, and the balance of such
proceeds, if any, shall be paid to Borrower.,

(10) Flood Insurance. Lender shall have been proviacd, with evidence.
satisfactory to Lender that the Properly is not situated in an area designaied By the Federal
Emergency Management Agency as being located in a special lood hazard area or 15’,111‘0\’\-’81 shall
provide tlood insurance from an insurer acceptable to Lender and in form and amount satisfactory
to Lender.

(1)) 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 (o commencement of construction that sufficient
seeurity has been posted.

(12) Entitlements. The Property shall have all necessary approvals.
consents and entitlements from ail appropriate agencies o complete all Improvements as provided
in the Plans and Specifications and 1o obtain a certificate of occupancy for cach Property.

{¢) Additional Advances. Cach advance_is subjeet to the satisfaction, at the option
7
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ol and as determined solely by Lender. of each of the following conditions listed in this Section
7.2(¢) at the time of such advance. Lender reserves the right to make advances which arc allocated
to any of the designaied 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. Borrower
or Contractor may not reatlocate 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. Botrower agrees to fulfill cach of these conditions, and to furnish to Lender
such evidence of compliance therewith as Lender may require:

(1) Foundation Survev. A foundation survey, il required by Lender,
showing no encroachments of the Improvements on any boundary line, or casement, setback line
or other restricted arca 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 1o the basement.

2) No_Casualty. No fire or other casualty has occurred which could
reasonably Ye expected 1o make it impossible for the Improvements to be completed by the
Completion DateThere have been no notifications from any municipal authority ol'any potential
tire or environmenisd-hazard.

(3) Title Insurance Endorsement. 1f requested by Lender, Borrower will
furnish to Lender, at the expanse of Borrower, a title insurance policy endorsement insuring the
licn of the Sccurity Instrumdp? lo be a valid first lien, containing only such exclusions and
cxceptions as Lender may approye, issued by a title insurance company satisfactory to Lender,
current to the date of the advance and<covering that advance and all prior advances.

(4) Contract in ¥eses. The Contract shall be in [ufl force and free from
default; all amounts then payable for labor—and materials with respect to construction of
Improvements have been or will be paid with the requested advance; that Lender has been informed
in writing as to whether or not Borrewer and Contrastor have been served with any written notice
or otherwise informed that a lien will be claimed sy, amounts unpaid for materials furnished
or labor performed by any person, firm, or corporation fariishing materials or performing labor of
any kind entering into the construction of any of the Impravements, and that a copy of any such
notice is thereto attached o the written notice.

(5) Sworn Statements. Lender has been furmished with sworn statements
by Contractor, any Architeet. and Borrower as specially requested to dese by Lender, specifying
as follows:

[A] The Contract between Contractor and Borroweeis i full force and
free from default. and the names, and the amounts“due as well as
the amounts already paid or 1o be paid contemporanecus s with the
requested advance 10 each contractor, subcontragtor.. artisans,
laborers and materialmen or other person or entity furnishing
materials or performing work entering into the construction ol any
improvements are accuraie,

[B] ‘The stage of completion of construction and overall cost of
construction theretofore incurred, and that no material changes
from the Plans and Specitications have been made.

[C] The estimated overall cost of completing the Improvements. to be
in such form and with such supporting details as Lender shall
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require, including (without limitation) certification by Contractor
of the cstimated cost of completing construction, demonstrating 1o
the satisfaction of Lender that the amount 1o be subscquently
advanced will be sufficient 1o pay the remaining overall cost ¢f
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 requirements. That ali
construction has bheen performed in strict compliance with ali
applicable ordinances, statutes, repulations, and subdivision
requirements or restrictions.

[E] That no default cxists under the Note. the Security Instrument, the
Contvact. or this Agreement, and that no event has occurred which,
with the giving of notice, or otherwise, would constitute an event
of default under said Note. Security [nstrument. Contract, or this
Agrecment. Any advance made by Lender prior to the {ulfillment
by Borrower ol any requirements made by Lender, or of any
condition precedent sct forth in this Agreement, shail not be
denened a waiver of Lender's right to have such requirement or
condition precedent {ulfilled prior 1o advancing future Loan
proccadsLender may, but shall not be obligated to, advance an
amount s exceeds the face amount of the Note.

[F] That there are 1o liens or encumbrances against said Property other
than the liens credtes by the Securily Instrument or these otherwise
approved by Lendoer

(f) Final Draw. Notwithstanding anything Fer¢in to the contrary and unless Lender
agrees otherwise, (i) for a Construction Project. the final Requuest fr Advance (the “Final Request
for Advanee”) shall be for an advance in an amount equal to or Zreater than 10% of the original
principal amount of the Construction Loan and (ii) for alt other Projects, the Final Request for
Advance amount shall be at least 25% of the original principal amount'si'the Consteuction Loan.

(¢} Borrower Certification. With respect to cach Request ior Advance that
Borrower submits, Borrower shall be deemed conclusively to have certified todcrder that (i) the
items of labor, services, materials, and equipment shown in the Request for Advanee have been
performed on. supplied to. or installed in the Project in conformance with the Scope of Work and
all Gavernmental Permits; (i) the costs of labor, services, materials, and equipment shavn in the
Request for Advance are commercially reasonable. and (iii) all funds advanced to or for the benelit
of Borrawer by Lender in connection with the Reguest for Advance shall be in reimbursement of
the cost of those items of labor, services. materials, and cquipment shown in the Request for
Advance. Borrower shall be deemed to have made the certification deseribed in this Section 7.2(g)
wiih respect 10 each Request for Advance received by Lender. notwithstanding Borrower’s failure
to sign such Request lor Advance. Fach Request for Advance shall be deemed a reaffinmation of
cach representation and warranty provided in this Agreement and as representation and warranty
by Borrower that no event of detault exists under this Agreement.

(hy Reliance by Lender. Lender may conclusively presume that ail Itemized
Statements, Request for Advance, statements. information, certitications, and representations.
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whether written, oral or electronic, submitted or made by Borrower, Contractor, or any of the other
parties involved in the Project, or any of their respective agents, to Lender in connection with the
Construction Loan arc true and correct. and Lender shall be entitted to rely thereon, without
investigation or inquiry of any kind by Lender. in advancing the Construction Loan preceeds and
taking or refraining trom taking any other action in conrnection with the Construction Loan.

(1) |Reserved|.

(iy No_Default. To receive disbursement of any Construction Loan proceeds.
Borrower must not be in default under the Loan Documents or under any monthly paymeint grace
petiod for this Loan or any other loan made or serviced by Lender. if an Event of Default has
occurred, all obligations on the part ol 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 thesaption of Lender, become due and payable under the terms of the Note.

4y Records. All financial records of Borrower and of Contractor shall be prepared
and maintainedinaccordance with Generatly Accepted Accounting Principles (GAAP),

(1) SetAside Letters. Borrower may request that Lender issue fetiers (“Set Aside
Letters™) to any goverrivertal agency or any bonding company whereby Lender agrees with such
third party to allocate Loap~proceeds for the construction of off-site, common area or other
improvements for which borids may be required in connection with the development ol the
Property. Lender may agree to issiie sich Set Aside Letters on such terms and conditions as it may
impose. Lender's consent to issue e Set Aside Letter shall not obligate it to issue any other Set
Aside Letter.

(m) Pledge and Assignment. As additional sceurity for Borrower’s performance
under the Loan Documents, Borrower hereby-irrevocably grants Lender a security imerest 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 and agrees 1o comply with each of the
following terms and conditions:

{a) Approval of Scope of Work, Permits and Notices. Borrower shali deliver (o
Lender for Lender's approval complete and accurate copics of the i¢llowing documents upon
Borrower's receipt thereof: (i) Scope of Work and any material modifications thereto; {il) the
Construction Contracts and any material modilfications thereto; (i) Governmenta’ Permits retated
lo the Project; (iv) and all material notices, requests, and demands reecived by Boriower from any
Governmental Authority, architect, contractor, subcontractor or engineer related to e Project.

(b) Commencement of Construction. Afier recordation of this Security
Instrument and Lender’s approval of the Scope of Work and other documents described in Section
7.3(a) herein, Borrower shall commence any site preparation work or construction ol the Project
and shall thercafter diligently prosccute construction in a good and workmanlike manner in
accordance with the Scope of Work. For the avoidance of doubi, Borrower shall not commence
any construction activily prior to the date of recordation of this Security Instrument which may
result in any mechanic's tien or similar lien gaining priority over the lien of this Sceurity
Instrument, unless arrangements acceptabie to Lender have been made by Borrower for the
issuance of a litle insurance policy o Lender which satisfies the requirements of this Security
Instrument.

(¢) Completion_of Construction. Borrower shall complete construction ol the
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Project on or before the Completion Date. For purposes of this Agreement, the Work shall be
deemed completed on the day the Property is ready for occupancy. subject only to the completion
of the usual punch list items. Prior to the ddiance of funds upon completion of the Improvements.
Borrower agrees, where decmed applicable by Lender:

(D) To deliver an acceptable final survey which would allow the thie insurer
to remove the survey exceptions from the Mortgagee Title Poliey;

(2) To defiver an appraiser's final inspection:

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

(4) To pay any funds due under the Note, Construction Loan. Security
[nstrumerniand/or this Agreement;

(5) To filec a completion affidavit, or the statutory cquivalent. in a form
acceptable to Lénder, of record in the county where the Property is Jucated:

(©) To pay any escrow impounds required by Lender for appropriate taxes.
insurance. mortgage insurance and homeoswners association dues; '

(7) To obtaiaran allidavit from Contractor which allirmatively states that
all subcontractors. artisans, laborces, or materialmen have been paid in full:

(8) o obtain any furtaer documentation required by Lender; and

9} To execute, acknolvledge and deliver to Lender any documentation
deemed necessary by [ender.

The Improvements shall not be considered complete’uslpss and until: (1) all the work requiring
inspection by any homeowners association or similar enity, municipal or other governmental
authorities having jurisdiction has been duly inspected anthapproved by such entities or
authorities and all requisite certificates of occupancy and otherapprovals have been duly issued:
and provided, further, that satisfactory cvidence shall have beer presented 1o Lender showing
payment in full of all obligations incurred in connection with constiugiton ol the Improvements,
and waiver of all ficns in conjunction with such obligations and (i) 21l Eility Scrvices for the
Project have been completed and are in {ull operation,

(d) Notice of Completion. Lender may from time 1o time request octower to sign
and record a notice of completion for the Project in the office of the county recordersithe county
in which the Property is located as soon as permitted under applicable faw. Upon Lender s request.
Borrower (i) shall sign and record a notice of cessation of labor and such other similar notices or
documents as Lender may reasonably require to protect its interest in connection with the
Construction Loan: and (ii} shall provide Lender with a copy of all notices recorded pursuant 1o
this Section 7.53(d).

(¢) Substitution of Contractor. In the event that Borrower and Contractor agree
1o release Contractor from its obligation under the Contract and substitute a different Contractor.
Borrower agrees to execute and acknowledge, and lo obtain Contractor’s execution and
acknowledgment, if required by Lender, of a recordable document evidencing the substituticn and
the continuing validity of all liens arising from the Work and benefiting Lender. Lender’s consent
is a condition precedent for any substitution of contractor.

11
1708i-ConstBrglAD-20210621rs 34601302




2327222016 Page: 40 of 50

UNOFFICIAL COPY

(1Y Approval of Changes to the Construction. Borrower agrees and understands
that. with respeet to the construction of the Improvements. no moditication, deletion, addition,
and/or amendment to the Contract or Plans and Specitications 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 Specitications shall be amended, and a modified sct shall be
submitted (o 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 responsible to Lender for
Lender's lees and costs in connection with such review.

7.4 lnspection. Lender shall have the right at all times to emer upon and inspect the
Property. or designate an agent to do the same. and to contact any Person supplying fabor,
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.the Construction Loan, and Borrower authorizes cach such Person to provide such
information-o Lender. NOTHING, INCLUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANSAND SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEFGSIT OR ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALL
BE CONSTRUEDAS A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KiNEL QUALITY, VALUE, MARKETABILITY OR FITNESS FOR ANY
PURPOSE OF THE IMPROVEMENTS, ON LENDER™S PART, '

7.5 Right to Stop Works, Complete or Seeuie.

(a) Right to Stop Work) If Lender determines that any portion of the Project docs
not conform in any material respect o the Scope of Work or the requirements of the Loan
Documents, Lender shall have the right (5o require Borrower and the Contractor 10 Stop work
on such portion of the Project and to correct/ihg, non-conforming malter as soon as reasonabiy
practicable; and (b) to withhold any or all furtheradvances relating to such portion of the Project
until the matter has been corrected. No such action by, Lender shall affect Borrower’s obligation
to complete the Project on or before the Completion™2awe. Borrower, at ils expense, shall take all
actions which may be reasonably necessary to correct any” pon-conforming matter within the time
period reasonably specificd by Lender or, if no time periad is.specified, as soon as reasonably
practicable.

(b) Right to Complete. Borrower agrees that, if constzustion of the Improvements
is delayed or suspended for a period in excess of filteen (135) days, or il Contractor fails o supply
workmen and materiats which are satisfactory to Lender at any time durig the progress of the
construction, or if Contractor or any other persons engaged in such constructios onany part thereof
refuses, omits or neglects to supply a quamtity of material or workmen necessary to complele the
Work within the required time period, ot il Borrower shall be in default with“respect to any
provision hereot. or any provision of the instruments referenced in this Agreement Lesder may
(but is not obligated) and is hereby authorized. in its sole discretion, upon five (5) days wrilten
notice to Borrower, 1o proceed with the Improvements..

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

(d) Right of Access. 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
12
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Improvements and take charge thereol. together with atl materials, equipment and other personal
property thercon and: (i) to proceed with the construction of said Improvements, or o require
Borrower and Contractor to complele construction, with any such changes. alterations. additions
or modilications as may be deemed necessary or expedient by Lender, and to do whatever Lender
may. in its sele discretion, decm necessary to insure furtherance or completion of the construction
and (i1) 1o proceed 1o secure the Property and Impraovements..

7.6 Licn Claims: Stop Notices, Borrower shall promiptly 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 tiens. Lender shall have the right 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, Borrawer (a) shall cause the claim evidenced by the stop notice or lien to be paid in full
out ol Barrewver’s own funds and not out of the Construction Loan proceeds and thereby cause
such stop notiee or lien to be released and discharged: (b) shall deliver to Lender or record, as
appropriate, a-suréty bond complying with all applicable Governmental Requirements which is
sufficient to refcasesuch stop notice or lien; or (¢) shatl make such other arrangements as may be
acceptable to Lenderdorthe payment of the claim evidenced by the stop notice or fien and the
protection of Lender and ihe Property from the effect of the stop notice or lien.

7.7 Additional Evenis «f Default. In addition to the Cvents of Default specified in Article
3 of the Security Instrument, the ‘ollewing also constitute additional Events of Default: (i) if the
Contractor does not proceed diligentty, and continuously with an adequate supply of labor and
materials to construct and complete the Jmprovements, except for a period of not more than fifteen
(13) days (or of such greater length ol tiiic-as the Lender may agree (0 in wriling in any given
case): (i} if any statement, representation, or/warranty contained herein or in any certificate or
other instrument at any time delivered to Lendespursuant to this Agreement shall be untrue in any
material respect at the time such statement, represcpaation, or warranty was made or ( iii} for any
Construction Project i, by the date which is one hapdrzd and eighty (180) days from the date
hereol. Borrower [ails 10 obtain any permits or other goyeramental approvals necessary to allow
improvement of the Property consistent the Scope ofWork. or the governmental authority
responsible for the issuance of any such permit or approval nas fermaily declined to issue any
necessary permitl or approval.

7.8 Additional Remedies of Lender.

(a) In addition to the remedies provided in Article 4, upon the oscrrence 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 thereafter (i) take possession of the Property. together with all
materials. equipment, and Improvements thereon, whether or not affixed to the Property; {in)
perform any and all Work and tabor and purchase any and all materials necessary 1o complete the
Improvements substantially according to the Plans and Specifications and 1o equip the same; and
(iii) 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
purposc of protecting Lender's seeurity intercst 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
shal! such remedies taken by lLender generate any right or claim to compensation by Contractor,
Lender has any rights and/or remedics given to Lender in the Note, Security Instrument. or any
other document cxecuted in connection with the Loan, and any remedy at law or in cquity under
the laws of the state where the Property is located.
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(b) All costs and expenses paid or incurred by the Lender pursuant (o the foregoing
Scetion 7.8(a) shall be deemed 16 be advanced 1o Borrower and shall be a part of the indebiedness
evidenced by the Note and secured by the Sceurity Instrument, At the option of Lender, such sums
may be deducted from any advance Lhereatier becoming due.

(¢) Nothing herein contained shall be deemed to waive any right given lo Lender
purstant 1o the applicable Jaw relating 1o Contractor's. subcontractors, artisan's and materialman's
licns.

7.9 Use of Funds by Lender. Lender or its escrow agent may at any time without the
consent of Borrower or Contractor, pay bills and continue the construction pursuant to this
Agreement 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
this Secvdity Instrument under applicable Law); provided. however, that nothing herein shall in
any way be.Canstrued (o obligate Lender to pay bills or to complete the Work. No use ol such
funds by the Lender shall generate any right or claim to compensation by Contractor. Any usc of
funds by Lendersorsuant 1o this Section 7.9 shall be deemed an Advance for all purposes under
this Agreement and the Note.

7.10 Costs_to be_Paid by _Borrower. Borrower will pay Lender for all expenses
contemplated in this Agreenientof any kind which may be incurred by Lender in connection with
this transaction, and Lender may/déduct from any advance to be made hercunder any amount
necessary for the pavment of any-urpaid interest owing to Lender hercunder or any fees and
expenses of or relating (o the examinesion of the title to the Property, surveys, appraisals, re-
appraisals. inspection fees. recording [ccgiwvire transfer fees, architeets fees, attorney fees and
legal expenses incurred in the enforcement by-tender of any of the provisions contained in this
Agreement, and any other amounts necessary or the payment ol the costs of said Improvements,
whether incurred by an escrow agent or by Lenaer; and all sums so deducted or applicd shail be
deemed advances under this Agreement. In addition.*ender has the option, bul not the obligation,
10 pay or discharge any licn or claim upon the Property and o pay any delinquent tax or assessment
thereon, and upon such pavment, Lender shall be subrogatedt1o the rights ot the holder ol'such lten
or claim or the rights of the taxing authority. Lender may (isoadvance any unpaid insurance
premiums and obtain and maintain insurance not provided by. Bodrawer or Contractor. Borrower
hereby expressly agrees (o pay Lender, upon demand, any and all disbursements made under this
Agreement. together with interest thereon at the rate stated in the/ivote, from the date each
disbursement is made. and Borrower agrees that all such disbursements shali become a part of the
indebtedness represented by the Note.

7.11 Indemnification. In addition to the indemnification provisions in Section 6.30 of the
Security Instrument. Borrower herein indemnifics and agrees to hold Lender harml2ss from any
and all Liability or claims or causes ol 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
velated 1o the Loan. Borrower and Contractor or any other interested partics indemnify and shall
hold Lender, its agents and attorneys harmless [rom 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 construction of the Improvements,
including without limitation those arising out of the negligence of Lender. Borrower indemnilies
and shall hold Lender harmless for any losses or damages incurred as a result of any delay in
canstruction 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 Compliance with Applicable Laws. Borrower shall at ail times comply with and
keep in effect all Governmental Permits, Borrower shall at all times cause the Property to comply
with (a) all Governmental Requirements: (b) all requirements and orders of all judicial authorities
which have jurisdiction over the Property: and (¢) all covenants, conditions, restrictions and other
matters of record affecting the Property.

7.13 Additional Insurance. In addition to the insurance requirements sct torth in Section
2.3 ol this Security Instrument, Borrower at its expense shall at all times maintain in tull force
builder’s all-risk insurance covering the Project and all materials stored on the Property. together
with such cndorsements as Lender may require, including vandalism, malicious mischiell
earthquake. and flood coverage, and such other types of insurance as may from time to time be
required by Lender.

7.14. Cooperation. Borrower shall at all times cooperate with Lender in order 10 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 acts = may be required by Lender to carry out the terms and conditions of the Loan
Documents; and (o3shall assign to Lender as additional collateral for the Construction Loan such
further rights, priviieges, permits, licenses, approvals. contracts, agreements, reporls, and other
documents relating to tae Property as Lender may require.

7.15 No Duty to Inspsct. Lender shalt have no obligation to supervise or inspect the
Project or (o examine any of Borrowe’s or Contractor’s books and records relating to the Property.
All such inspections and examinatiops by Lender. including Lender’s review and approval ot the
Scope of Work or Construction Contraet shall be for Lender’s sole benefit and nol for the benefit
of Borrower. No inspection of the Proscet by Lender shall constitule or be construed as a
representation or determination by Lender thadthe Project complies with the Scope of Work or
that the Project is or will be [ree from defectivewark or materials.

7.16 No Liabilitv of Lender. Borrower shati-izve the sole responsibility for all aspects of
Borrower's business and the development of the Property/including (a) the quality. suitability and
adequacy of the Scope of Work; (b) the inspection and surzivision of construction of the Project:
(¢) the qualifications, tinanciat condition and performance of adl architects., engineers, contraclors,
subcontractors, material supplicrs, consultants, suretics, bonding pompanies, property managers
and other Persons supplying labor, materials, services, or equipmedt to the Property: (d) the
accuracy of all applications for advances of the Construction Loasi proceeds: (c) the proper
application of all Construction Loan advances: (f) the suitability, adequacy, enforecability, and
alidity of the Construction Contracts: () the conformance of the Project withthe Scope of Work
and the existence or non-cxistence of any delective work or materials in the Proiecic and (h) the
legitimacy of any party making a_Request for Advance on Borrower or Contaswr’s behall,
Borrower agrees that Lender shall not be directly or indirectly Jiable or responsible i 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 ol care to protect Borrower
against negligent, faulty. inadequate or defective workmanship or materials in connection with the
construction of the Project.

7.47 Third Parties. This Agreement is made for the sole protection and benefit 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 (his 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 Lender shall not be obligated to recognize, accepl.
or fulfill any such assignment or order,
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7.18 Environmental. Borrower or Contractor have imade such inspections of the Property
as cach deems rcasonable and necessary, regarding the presence of hazardous waste or other toxic
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 facilitics for hazardous waste or other foxic
substances in or on the Property, or the use of any part of the Property for processing or storage ol
any hazardous waste or other toxic substance. Therce is excepted from this provision such matters
as may pertain to normal residentiat utility service to the Property.

7.19 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 or joint venture between Lender and Borrower or any Person; or (b)
constitute or 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 to be a
managers cenirolling person, or other business associate or participant of any kind in the conduct
of Borrower’s business or affairs, including the design, construction, improvement, development,
use, ownership-operation, maintenance., repair or marketing of the Property.

7.20 Power-of-Attorney. In addition to the Power of Attorney provided in Section 6.32,
Borrower does hereby frrevocably constitute and appoint Lender to be Borrower’s truc and lawiul
attorney-in-fact, and in Borrower's name to sign any and all releases. waivers, substitution of
contractor documentation. ard 2t draw requests for the advances to be made hereunder as Lender
may, in its sole discretion, deem jiccessary and proper to secure the continuance and completion
of said Improvements according to-the erms hereol, and to pay all sums necessary for expenses in
connection therewith, all of which disbursements and sums shall be considered advances made by
Lender to Barrower under the provisions =i this Agreement and (he Note. Lender may make siich
payments without regard to any requirements ciieywise in this Agreement or the Contract for draw
requests or other instruments 1o be signed by any-narty. Borrower does hereby also irrevocably
authorize and empower Lender to do and perforay for Borrower and in Borrower’s name, place
and stead all actions which Lender may in its judgnicntdeem necessary and proper to be done 10
effect the construction of said Improvements. including but not limited to the execution and
recording of any notice or other instrument which Lendersnay in its sole discretion deem necessary
to protect its interest or security. Further, Lender has the optionput apt the obligation to commence,
appear in or defend any action or proceeding which may aftesidhe Property. The Powers-ol-
Altorney contained herein shall be a power coupled with an interest.

[the remainder of this page intentionally left blank]
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IN WITNESS WHEREQF, Borrower has caused this instrument to be executed as of the date
indicated on the Security Instrument.

BORROWER: Premier Realty Investment Group, LLC, An Hliinais Limited Liability Company

Ay

Slﬁnalurv (/I U

By: Jerry King, Meaaging Member

2

Si

U3

natlre
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC MORTGAGE RIDER

This Ulineis Specilic Morlgage Rider is attached to and made a part of the Mortgage {as amended. the “Mortgage™
dated 09-15-2023  vocuted by Premier Realty Investment Group, LLC. An lllinois Limited Liability Company

to Kiavi Funding, Inc., a Detaware corporation.

6.31 Hinois State-Specific Provisions.

(4) Inconsistencies. In the event of any inconsistency bevween the terms and conditions of this
Section 6.3 1 and the other provisions ol this Morigage or any other Loan Document, the terms and conditions of this
Section 6.315hzll control and be binding. [n the event ol any inconsistency between the terms and conditions uf this
Mortgage and theIlinois Mongage Foreclosure Law, 733 1LCS 3/13-1101 ¢r seq. (the “Foreclosure Aci™). the
provisions of (he/oreclosure Act shall control and be binding.

S dytavest Rates Maturity Date. The Loan and all other Obligations shall bear interest and be duc
and payable in accordance with the terms and provisions of the Note. which provisions are incorpurated herein by
reference, made a part hereofas though set forth herein in their entireiy. und this Mortgage shall be interpreted in light
thereof. The Maturity Date af7die Loan is 10-01-2024

() Fintnres; A% Acquired Property. As used in this Mortgage, “¥Fixtures™ shall include all
personal property (rangible and intangible’y in which Borrower has an interest, and witich is focated upon or is used or
useful in connection with the Land and Ruildings, including all: (i) Insurance Policies, title insurance pelicics, sales
contracls, construction contracts. architectuial agreements, enginecring contracts, service and maintenance contracts,
management contracts, and marketing contractiz (oplans, specifications, surveys and work product arising from ay
such contract or agreement; and (iii) ali warrantics, guarantees. and other similar contract rights relating to the Land,
the Buildings, the Fistures, or any other tangible persoral property.

(d) Grant of Lien. To secure payment and rerformance of'all Obligations. Borrower hereby grants.
assipns and conveys to Lender a morigage, lien, and security” interest in and io the Land. Buildings, Fixtares,
Fasements, Leases, Rents and Profils, Governmental Permits. Boeks and Records, Claims. [nsurance Poticies,
Development Righs, Water Rights and Mineral Rights, Proceeds, aad allother property {real or personal. tangible or
intangible} in which Borrower has an interest, and which is located on svused or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now cxisting or hereafter arising, ereated or
acquired,

(¢) Obligations. 1T at any lime (whether before or after judgment of foreclosure or during any
appeal or redemption period after foreclosure sale) Lender incurs any cost or expense exforcing or performing any
right or remedy set forth in this Mortgage, any other Loan Document, o permitted awlaw or in equity {including,
without limitation the excrcise of any right or remedy set forth in Aptiglgs 4 or & of this Morlaager. whether or not an
Event of Default shall have oceurred, such costs and expenses shall be deemed (o be Reimbursan's Costs, part of the
Obligations, payable on demanct by Borrower, and shalt bear interest at the rate applicable after delagdi set forth in the
Noie.

{f} Fixture Filing. This Mortgage is intended to be a financing statement in accordance witll
Section 9-502(b) and (¢) of the Uniform Commercial Code as enacted i ilfinois with respeet to the Fixiures which
are of may become “fixtures” (as defined in the Uniform Commercial Code as enacied in [1linois) relating to the
Property. The addresses of Borrower and Lender are set forth in the preamble w this Morigage. This Mortgage is o
be filed for recording with the recorder of deeds of the county or counties where the Property is located. Buorrower is
the record owner of the Property,

(o) Assignment of Leases, To sceure payment and performance of all Obligations. Borvower
transfers, assigns, arants and conveys to Lender al! Leases, including all extensions, renewals, and amendments of
said Leases and all guarantics of and security therefor (including alk security deposits), all Rents and Profits, and ail
proceeds thereof, whether now existing or hereafter arising or acquired. For the benefit of the Tenants and the Lender,
Borroser shall maintain all security deposits in an account, separate from all other accounts and funds of Borrower.
Notwithstanding that the Borrower has absolutely assigned the Rents and Profits to Lender pursuant to Section 2.12.
receipt of such Rents and Profits shall not be imputed to Lender or deemed Lo be applied to the Obligations uniess
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and until Lender shall have actuatly received such Rents and Profits and shall have applied such Rents and Profiis to
payment in part to the Obligations,

(h) IHinois Mortpase Forceclosure |.aw.

(iy [ any provision of this Mortgage shall grant to Lender any rights or remedies wpon the
oceurrence of an Event of Default which are more Hmited than the rights that would otherwise be vesied in Lender
under the Foreclosure Act in the absence of said provision, Lender shall be vested with the rights granted in the
Foreclosure Act to the tullest extent permitted by law.

(i) All expenses incurred by Lender to the extent reimbursable under Sections 13- 131)
and 13-1512 ol the Forectosure Act, whether incurred before or afler any decree or judgment of foreclosure, and
whether or not enumerated in this Mortgage. shall be added 1o the Obligations and included in the judgment of
foreclosure.

(i) Borrower represents and acknowledges that this Mortgage does not encumber either
agriculiur:l reat eslate (as defined in Section 13-1201 of the Foreclosure Act) or residential real estate (as delined in
Section 15-1249 aithe Foreclosure Act). Upon the occurrence of an Event of Default, 1o the fullest extent permitted
by law, Borrowerolantarily and knowingly waives its rights to reinstatement and redemption under Section
15-1601 and §5- 16020 e Foreclosure Act, and the benefits of all presentand future valuation, appraisement,
homestead. exemplion, stay . vedemption, reinstatement and moratorivm laws under any state or federal law.

{i) Collecticrof Rents and Profits; Receiver.

(i) To (e ulest extent permitted by law, pursuant te the provisions of 763 1LCS 3/31.5,
(his Mortgage entitles Lender immediately-to coliect and receive Rents and Profits upon the oceurrence ol an Event
of Default. withaut first taking any acts of enforcement under applicable law, including providing notice to Borrower,
filing foreclosure proceedings, or seeking the arpointment of a receiver. To the fullest extent permitted by law, in
Lender’s sole discration. Lender may choose 1¢/collest Rents and Profits cither with or without taking possession of
the Praperty.

(i) Upon the filing of any Complaint (o loreclose the lien of this Mortgage. the court in
which such complaint is filed may. upon application of ender. in Lender’s sole and absolute discretion, appoint
Lender as a morigagee-in-possession or appoint a receiver #1 the Properly pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without cheice: without regard to the solvency or insoivency. al
the time ol application for a receiver, of the Persons liable for the pay/nent of the Obligations: without regard to the
value of the collateral at such time and whether or not the same is their occunied as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Lende’ may be appointed as such receiver. Such
receiver shall have all powers and duties prescribed by the Foreclosure Al dncluding the powers designated in
Sections 13-1701. and 15-1702 and 15-1704 ot the Foreclosure Act (733 1LCS 5451701, 5/15-1702, and 5/13-1704),
and the power to take possession, control and care of the Property, and to collect allirents and Profus tincluding, but
not limited lo. any delinquent Rents and Profits) during the pendency of such foreclosiire suit, and apply all funds
received loward the Obligations. and in the event of a sale and a deficiency during all such times when Borrower.
except for the intervention of such receiver, would be entitled 1o collect such Rents and Puofits, and shali have all
other powers that may be necessary or useful in such cases for the protection, possession, contral, Jaenagement aind
operation of the Property during the whole of any such period. To the fullest extent permitied by Idwesuch receiver
may (ake any action permitied to be gaken by Lender pursuant to any Loan Document, extend or p2dy any then
existing leases, and make new lcases of the Property or any part thereof, which extensions, modificatiens and new
leases may provide for terms to expire, or for options to lessces to extend or renew terms to expire, beyond the
maturity date of the Obtigations. it being understood and agreed that any such leases, such options, or ather such
provisions 1o be contained therein. shall be binding upon Borrower and all Persons whose interests in Lirc Property
are subject to the lien hercof. and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any
redemyption from sale, discharge of indebtedness, satisfaction of foreclosure decree, andfor isstance of a centificate of
sale or a deed to any purchaser at any time thereafier. The court may, from 1ime to time, authorize said receiver 1o
apply the net amounts remaining in his hands, afler deducting reasonable compensation {or the receiver and his
counsel us allowed by the court, in payment (in whale o in part) of the Obligations.

(i) Credit Bidk. In the casc of any sale of the Property in the excrcise of Lender’s remedies. Lender
may become the purchaser. and for the purpose of making settlement {or or payment of the purchase price, shall be
entitled to use the Note and any claims for the debt (or any portion thereof) in order that there may be credited as
paid on the purchase price the amount of the debt (or any portion thereof).
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(k) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan will
be used by Borrower only for business purpeses. and the Obligations constilute a business loan which comes within
the purview of Section 203/4(11c) of the Hinots Inerest Act, 815 1LCS 208/4(1)(c), and s a loan sccured by a
mortgage on real estate within the purview of Section 203/4(11) ol the Winois Interest Act, 815 1L.CS 2057401 3D,

(1) Copv of Moertgage. Borrower hereby acknowledges that Borrower has received. without
charge, a tree copy of this Mortgage.

(m) Certain Insurance Diselosures, Pucsuant to the linots Collateral Protection Act, Lender
hereby notifies Borrower as follows:

You may oblain insurance required in connection with vour Obligations or extension of
credit from any insurance agent, broker. or firm that sells such insurance. provided the insurance
requirements in connection with your Obligations are otherwise complied with. Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
with evidence of the insurance coverage required by your agreements with us. we miay purchase
insurazice at vour expense to protect our interest in your collateral. ‘This insurance may, but need
not, prciec! vour interests, The coverage that we purchase may not pay any claim that you make of
any claim/tha. is made against you in connection with the collateral. You may fater cancel any
insurance puichiesed by us, bui only after providing us with evidence that you have obtained
insurance as reqaired by our agreements, Hwe purchase insurance for the collateral. vou wiil be
responsible for the casts of that insurance. including interest and any other charges we may. impose
in conneetion with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance /the costs of the insurance may be added to your total outstanding
balance or abligation. The costy’of the insurance may be more than the cost of insurance you may
e able to obtain on your own.

(n) Future Advances: Waiver of Damages. Borrower acknowledges and intends that all advances.
including Future Advances whenever hereafter dnide, shall be secured by a lien from the time this Mortgage is
recorded. as provided in Scction 3/15-1302(b) of the” Foreclosure Act. Borrower covenants and agreces that this
Mortgage shall securc the payment of all Obligations and advances made by I.ender, whether such Obligations and
advances are made as of the date hereof or at any time in the-farare, and whether such tutare advances arc obligatory,
or are to be made al the option of Lender or otherwise (but notedvances or Obligations made more than vwenty (20)
years after the date hercob, to the same extent as if such future advances were made on the date ol the execution of
this Mortgage and, although there may be no other indebtedness outstanding at the time any advance is made, The
maximum principal indebiedness secured by this Morlgage shall not excee ®785,500.00 __(five tines the amount
of the maximum principal amount of the Note), plus interest thereon, and ol Reimbursable Costs, Lender shall not
have any liability with respect to, and Borrower hereby waives. releases, arg.zgrees not {0 sug for any special,
indirect, consequential or punitive damages suffered by Borrower in connection with<arising out of, or i any way
related to this Mortgage or any other Loun Dacument or the transactions contemplated thereby.

{0) Credit Agreements Act. Borrower and Lender expressly agree thal for barnoses of this
Mortgage: (i) this Mortgage shall be a *eredit agreement” under the Ulinots Credit Agreements Act. RIS LCS Lo0/d
et seq. (the “Credit Aet™: {ii) the Credit Act applics to this transaction; and (ifi) any action on or i 20 way related
1o this Mortgage shall be governed by the Credit Act.

{p) Power of Attorney. The power of attorney granted by Borrower to Lender has beca and ghall
be deemed (o be made and graited in compliance with the iHlinois Power of Attorney Act (755 TLCS 45/1-1 et seq.).

(q) No Merger. The parties hereto intend that this Mortgage and the lien hereof shall not merge in
fee simple title to the Property. and if Lender acquires any additional or other interest in or fo the Property or the
ownership thereof, then, unless a contrary intent is manifested by Lender as evidenced by an express statement 10
that effect in an appropriate document duly recorded. this Morigage and the lien hereof shall not merge in the tee

simple title and this Mortzage may be toreclosed as if owned by a stranger to the fee simple titke.

(r) Construction Mortgage. 11 this Mortgage secures a Construction Loan, as evidenced by
altaching the Consteuction Loan Rider creating and incorporating Aplicle 7. then the following provisions shall be
applicable:

{i) Construction Mortgage. This Morigage shall be deemed to be a “eonstruction
morlgage™ as defined in $10 1LCS 5/9-334(h), and this Mortgage shalt have il of the benefits of a construction
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mortgage pursuant o [linois faw,

(i) Funded Title Ipdemnity. Notwithstanding any other provision of this Mortgage, il any
Ficn is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of such
Lien within ten (103 days of the filing thereof, without waiving any other right or remedy of Lerder, Borrower shall
furnish such title insurance policy endorsement, title indemnity, or other seeurity as Lender may request, fnsuring
[.ender against all loss. damage or expense (including the cost of defensed arising from such Lien. Borrower
acknowledges and agrees that Lender may require a funded title indemnity io be held by the title company, in an
amount sufficient to pay the cost of the unpermitied Lien, plus all costs and expenses incurred with respect thercto,
which amount (he fille company may be instructed by Lender (0 use to pay the amount of the unpermitied Lien upon
the occurrence of an Event of Default or any cvent which with the passage of time, the giving of notice, or both, may
become an Event of Default.

(i) Endorsements 1o Titie Policv. At Lender’s election, concurrently with each advance of
Consiruction Loan proceeds, the litle insurer shall issue endorsements to Lender’s title pulicy 10 increase the insured
amount to r&teit the current advance. to provide that its coverage relates to the date of the endersement instead of
the original datewl the title policy. to extend mechanic’s lien coverage to the date of such endorsement, and to ensurc
that no matters aitedt title, other than the Permitted Encumbrances.

(i\-‘) Construction Escrow. Lender shall have the right (but net the obligation) to cause
advances Tor hard costs-and’any soft costs payable to any Person who has Tien rights under the Mechanic’s Lien Act
(770 1LCS 60/.01 er seq.) and all amendmenms thereto. o be funded through an eserow at the title company
accordance with the provisiens of a_construction escrow agreement. in the firm then in use by the title company in
llinois, as modified to reflect the transaetions contempfated herein. Advances shall be funded by ihe title compasy,
as escrowee, direetly to the applicable corvice provider: provided that such advances shall not be deemed @
recognition by Lender of any third part) benefictary stats o any such Person. The form ol the requisition shall be
acceptable to the title compeny. Borrower shall submit such mechanic’s lien waivers as required by the title company,
and shaki be pumlmd to submit lien waivers o asocalled "36 day delay” basis only if the title company is prepared
1o issue a date down endorsement in the form requited by this Mortgage. I Lender permits the title company. s
escrowee, 1o make disbursements of subcontractor's payments Lo the general contractor, then geueral contractor shall
promptly make paviments to the subconiractors, and failurgda make pryments to subeontractors shall be an Event of
Default hereunder.

(v) Section 7.2(c) of the Construciizn Loan Rider is modified by adding the foliowing
subsection {6); “Lender has been fusnished with a sworn statementdy Centractor in the form required by 770 IL.Cs
6037

{s) Waiver of Right te Jury Trial. Borrower irrevocably v aives all righis e a jury trial in any
action, suit. proceeding or counterclaim of any kind directly or indirectly arising qut of or inany way relating 1o this
Mortgaae or any of the other Loan Documents, and any or all of the real and perseial property collateral securing the
Note. The jury trial waiver contained in this section is intended to apply, 10 the fullest L\ant permitted by law, o any
and all disputes and controversics (hal arise out of or in any way related (o any or all of ihe matters described in the
immediately preceding sentence, including without limitation contract claims, tort claims. and alhother common law
and statutory claims of any kind. This Mertgage may be filed with any court of competent juris2iciion as Borrower’s
written consent to Borrower’s waiver of a jury trial,

() Waiver_of_Claims. OTHER THAN CLAIMS BASED UPON THE FAILWRE,OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER WAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULL). CAUSE OF
ACTION. COUNTERCLAIM OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR FEREAFTER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.,

IN WITNESS WHEREOF, Borrewer has caused ihis insirument o be executed as of the date indicated on the

Murtgage,

34601302
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BORROWER: Premier Realty Investment Group, LLC, An [llinois Limited Liability Company

dxww }/AM\'

D
By:(;gryry King, Mgnaging Member
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