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Yontive, Inc.
300 Sansome Street, Suite 615
San Francisco, CA 94111

Attention: Servicing Department

County: Crok

Address: 205% Downey Road,
Hor'ev.cad, 1L 60430

MIN: 1015061-0040219345-1

MORTCAGE,
SECURITY AGREEMENT, ASSIGNMZMT OF LEASES AND RENTS,
AND FIXTURE F1L.iNG
By

Silver Homes, LLC, a Illinois Limited Liability Coirpauny, as Mortgagor
In favor of
Yontive, Inc., a Delaware corporation, as Lender

Made and dated as of October 26, 2023

2059 Downey Road, Homewood, IL GB438
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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS, AND FIXTURE FILING

This Mortgage, Security Agreement, Assignment of Leases and Rents, Financing
Statement, and Fixture Filing (“Mortgage™) dated as of
October 26, 2023, is given by Silver Homes, LLC, a Illinois Limited Liability Company.
as mortgagor (“Mortgagor”), to Vontive, Inc., a Delaware corporation, its successors and
assigns, a4 lender, mortgagee and bencficiary under this Mortgage (“Mortgagee™), as grantee.

RECITALS

WHEREAS, Mdrtgagor is the owner of that certain real property situated in Cook
County in the Stale of Iliinois (the “State™), as more fully described in Exhibit A attached
hereto and made a part herenf(the “Land™),

WHEREAS, in consideraties for a loan in the maximum principal amount of One
hundred ninety-cight thousand, seven hnndred fifty and 00/100 Dollars $198,750.00 (the
“Loan”) made by Mortgagee to Morigagor, Morigagor has executed and delivered to
Morigagee a certain Promissory Note of even ate herewith (as the same may be increased,
renewed, amended, or otherwise modified from time to time, the “Promissory Note”) in the
principal amount of the Loan aforesaid, payable in fv!l as to principal and accrued interest on
November 01, 2053, which Note accrues interest al-a-variable rate as provided therein, the
terms of which are incorporated herein by this reference;

WHEREAS, this Mortgage secures the payment of the uipaid principal balance of the
Promissory Nole, together with interest therein provided and auv other obligations of
Mortgagor pursuant to said Note and any other documents or instryments evidencing or
securing the Loan or otherwise executed in connection with the Loan and iy, partial or total
extensions. renewals, modifications, amendments, restatements, replacemenis, o/ substitutions
thereof or therefore (collectively referred to herein as the “Loan Documents™);

WHEREAS, it is intended that this Mortgage may secured unpaid balances of
advances made after this Morlgage is recorded in the applicable real property records; and

WHEREAS, a condition precedent to Mortgagee’s extension of the loan to Mortgagor
is the execution and delivery by Mortgagor of this Mortgage.

2859 Downey Road, Homewood, IL 68438
1015061-0000019345-1 / v2023-1@-25T16:45:47.873Z
Illinois Security Instrument / 2 of 51
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NOW, THEREFORE, in consideration of the Loan made by Mortgagee to
Mortgagor, as evidenced by the Promissory Note, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Mortgagor
agrees as follows:

ARTICLE 1 GRANT.

Section 1.1 The Secured Property. For the purpose of securing
payment and performance of the Secured Obligations defined in Section 2.1 (Purpose
of Securing) below, Mortgagor hereby irrevocably and unconditionally grants,
convers, transfers and assigns to Mortgagee, upon the mortgage condition for breach
of which this Mortgage is subject to foreclosure as provided by law, with mortgage
covenards and right of entry and possession, all estate, right, title and interest which
Mortgagor wovi-has or may later acquire in the following property (all or any part of
such property, or/any interest in all or any part of it, together with the Personalty (as
hereinaller defined)-heing hereinafler collectively referred to as the “Secured

Property™}:

(@) All estate, figh, title, interest, claim and demand whatsoever which
Mortgagor now has or hereafte” azquires, either in law or in equity, in and to the Land;

{b)  All buildings, structures, improvements, fixtures and appurtenances
now or hereafter placed on the Land, and! 2 -apparatus and equipment now or hereafter
attached in any manner to the Land or ary building on the Land, including all
pumping plants, engines, pipes, ditches and fluraes, and also all gas, electric, cooking,
heating, cooling, air conditioning, lighting, refiigerstion and plumbing fixtures and
equipment {collectively, the “Improvements”; and. tagether with the Land, the
“Premises™);

{c)  All easements and rights of way appurtenant ¢ the Land; all crops
growing or to be grown on the Land (including all such crops feilowing severance
from the Land); all standing timber upon the Land (including all such urarer following
severance from the Land); all development rights or credits and air rigiits; all water
and water rights (whether riparian, appropriative, or otherwise, and whetlicr or not
appurtenant to the Land) and shares of stock and certificates pertaining to such water
or water rights, ownership of which affect the Land; all minerals, oil, gas, and other
hydrocarbon substances and rights thereto in, on, under, or upon the Land,;

(dy  All existing and future leases, subleases, subtenancies, licenses,
occupancy agreements and concessions relating to the use and enjoyment of all or any
part of the Land or the Improvements, and any and all guaranties and other agreements

2059 Downey Road, Homewood, IL 6@43@
1815061 -0008019345-1 / v2823-16-25T16:45:47.8732
Illinois Security Instrument / 3 of 51
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relating to or made in connection with any of the foregoing, as further described in
Section 3.1 herein;

(e}  All procceds, including all claims to and demands for them, of the
voluntary or involuntary conversion of any of the Land, Improvements, or the other
property described above into cash or liquidated claims, including proceeds of all
present and future fire, hazard or casualty insurance policies, whether or not such
policies are required by Mortgagee, and all condemnation awards or payments now or
later to be made by any public body or decree by any court of competent jurisdiction
for‘any taking or in connection with any condemnation or eminent domain proceeding,
and ~all. causes of action and their proceeds for any breach of warranty,
misreprcsntation, damage or injury to, or defect in, the Land, Improvements, or the
other propeitv described above or any part of them; and

D) Al proceeds of, additions and accretions to, substitutions and
replacements for, ¢nc .changes in the Improvements and/or any of the Secured
Property described above

Section 1.2 Financing Statements. Mortgagor hereby irrevocably
authorizes Mortgagee at any time a:id from time to file in any filing office in any
Uniform Commercial Code jurisdiciion) one or more financing or continuation
statements and amendments thereto, relative to all or any part of the Secured Property,
without the signature of Mortgagor wheré permitted by law, and describing the
collateral as “all assets™ or “all personal property*-or such other similar description as
Mortgagee determines in its sole discretion in accordance with the Uniform
Commercial Code. Mortgagor agrees to furnish Mortgzagee, promptly upon request,
with any information required by Mortgagee to conipicte such financing or
continuation statements. If Mortgagee has filed any initial ‘financing statements or
amendments in any Uniform Commercial Code jurisdiction prior to-the date hereof,
Mortgagor ratifies and confirms its authorization of all such {lings. Mortgagor
acknowledges that it is not authorized to file any financing statement or «mendment or
termination statement with respect (o any financing statement without the pricz written
consent of Mortgagee, and agrees that it will not do so without Mortgagee's prior
written conscnt, subject to Mortgapor’s rights under Section 9-509(d)(2) of the
Uniform Commercial Code. Mortgagor shall execute and deliver to Mortgagee, in
form and substance satisfactory to Mortgagee, such additional financing statements
and such further assurances as Morigagee may, {rom time 1o time, reasonably consider
necessary to creale, perfect and preserve Morigagee's security interest hercunder, and
Mortgagee may cause such statements and assurances to be recorded and filed, at such

26859 Downey Road, Homewood, IL 60430
1815061-0000019345-1 / v2023-10-25T16:45:47.073Z
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times and places as may he required or permitted by law to so create, perfect and
preserve such security interest. On demand Mortgagor shall promptly pay all costs
and expenses of filing stalements, continuation statements, partial rclease, and
termination statements deemed necessary or appropriate by Mortgagee to establish and
maintain the validity and priority of the security interest of Mortgagee. “Uniform
Commercial Code™ means the Uniform Commercial Code as enacted and in effect in
the state where the l.and is located (and as it may from time 1o time be amended);
provided that, to the extent that the Uniform Commercial Code is used to define any
term hercin or in any other Loan Document and such term is defined differently in
difterent Articles or Divisions of the Uniform Commercial Code, the definition of
such/tezm contained in Article or Division 9 shall govern; provided further, however,
that it, ¥ reason of mandatory provisions of law, any or all of the attachment,
perfection Oi priority of, or remedies with respect to, any security interest herein
granted is governzd by the Uniform Commercial Code as enacted and in effect in a
jurisdiction othei than the state where the Land is located, the term “UCC” shall mean
the Uniform Comniercidi Code as enacted and in effect in such other jurisdiction
solely for the purposes”of the provisions thereof relating to such attachment,
perfection, priority or remcaies and for purposes of definitions related to such
Provisions.

Section 1.3 Fixtur¢ Filing, Certain of the Secured Property is or
will become “fixtures” (as that term is 4efined in the Uniform Commercial Code) on
the Land, described or referred to in this'Mortgage, and this Mortgage, upon being
filed for record in the real estate records of the <1ty or county wherein such fixtures are
situated, shall operate also as a financing stzicment filed as a fixture filing in
accordance with the applicable provisions of said "Jniierm Commercial Code upon
such of the Secured Property that is or may become fixtures. For the purposes of this
fixture filing, *Debtor” is Mortgagor and the “Secured” Party” is Mortgagee.
Mortgagor is the record owner of the Land.

Section 1.4  INTENTIONALLY OMITTED.

ARTICLE 2 THE SECURED OBLIGATIONS.

Section2.1  Purpose of Securing. Mortgagor makes the grant,
conveyance, rransfer and assignment set forth in Article 1 (Grant), makes the
irrevocable and absolute assignment sct forth in Article 3 (Assignment of Leascs and
Rents), and grants the security interest set forth in Article 4 (Security Interest in

2059 Downey Road, Homewood, IL 60430
1015661-0000019345-1 / v2023-10-25716:45:47.073Z
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Related Personalty), all for the purpose of securing the following obligations (the
“Secured Obligations”) in any order of priority that Morigagee may choosc:

(a)  Payment of the indebtedness evidenced by the Promissory Note,
together with all interest, late charges, prepayment fees, additional interest, collection
costs, fees, and expenses as provided in the Promissory Note, and any future advances
of amounts available for borrowing under the Promissory Note, to the fullest extent
permitted under applicable law,

(b)  Payment and performance of all obligations of Mortgagor under this
Mortgaie;

(¢y ) Prompt and complete performance and observance of each and every
covenant, oblipation, or agreement of Mortgagor contained in this Mortgage or
contained in anv siher document or insirument given by Mortgagor to further evidence
or secure the indebtédress represented by the Promissory Note; and

(d) Payment of-any additional sums (and accrued interest) that may be
loaned or advanced by Mongegee to Mortgagor under any promissory note or notes
evidencing loans that specifically siate that they are secured by this Mortgage.

This Mortgage also secures payment of all obiigations of Mortgagor under the Promissory
Note which arise after the Promissory Note is(exiended, renewed, modified or amended
pursuant to any written agreement between Mortgagor 2ud Mortgagee, and all obligations of
Mortgagor under any successor agreement or instrumer:t which restates and supersedes the
Promissory Note in its entirety.

This Mortgage does not secure any obligation which expressly steies that it is unsecured,
whether contained in the foregoing Promissory Note or in any other dozument, agreement or
instrument. Unless specifically described in subparagraph (a) above, “Gecured Obligations™
shall not include any debts, obligations or liabilitics which are or may hereaftoc e “consumer
credit™ subject 1o the disclosure requirements of the Federal Truth in Lendixg law or any
regulation promulgated thereunder.

Section2.2  Terms of Secured Obligations. All Persons who may
have or acquire an interest in all or any part of the Secured Property will be considered
to have notice of, and will be bound by, the terms of the Promissory Note described in
Section 2.1(a) and each other agreement or instrument made or entered into in
connection with each of the Secured Obligations. These terms include any provisions
in the Promissory Note that permit borrowing, repayment and reborrowing, or which

2059 Downey Road, Homewood, IL 60438
1015€61-0608€19345-1 / v2023-10-25T716:45:47,8732
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provide that the interest rate on one or more of the Secured Obligations may vary from
time to time.

Section 2.3 Future Advances. All future principal advances, with
all interest thereon, to or for the benefit of Mortgagor, made pursuant to the terms of
this Mortgage, the Promissory Note, or any other loan document. Mortgage hereby
acknowledges and agrees that the indebtedness secured hereby includes, and that this
Mortgage is given to secure (i) Future Advances (as hereinafter defined) to the same
extent as if the Future Advances were made on the date of execution of this Mortgage,
previded, however, that the aggregate principal amount of Future Advances
outstaiiding at any time shall not exceed Three hundred ninety-seven thousand, five
hundred ~and  00/100 Dollars $397,500.00, plus interest thereon, and any
disbursémieris made for the paymeni of taxes, levies or insurance on the Land, with
intercst on sucil 4isbursernents at the default rate provided in the Promissory Note; und
(i) future moditications, extensions, and renewals of any debi secured by Lhis
Mortgage. “Future Acvances” means advances of every nature and kind that may be
made by Mortgagee and abligations that may be incurred by Mortgagor in addition
and subsequent to the advances made by Mortgagee on the date hereof, including all
amounts payable by Mortgagos, or advanced by Mortgagee for the account, or on
behalf, of Mortgagor pursuant to-+4¢ Promissory Note, this Mortgage or the other loan
documents, and all amounts advanced with respect to the Mortgaged Property for the
payment of taxes, assessments, insuraiice premiums and other costs and impositions
incurred for the protection of the Secured Praperty, in each case whether made as part
of the debt secured hereby, made at the option o Mortgagee, made after a reduction to
a zero (0) or other balance, or made otherwise.

ARTICLE 3 ASSIGNMENT OF LEASES AND RENTS,

Section 3,1 Assignment. Mortgagor hereby irievecably, absolutely,
presently and unconditionally assigns to Mortgagee (i) all existing »nd {uture leases,
subleases, licenses and other agreemenis {or the use and occupancy of 4l or any part
of the Secured Property, whether written or oral and whether for a defisite-term or
month K month, together with all guarantees of the lessee’s obligations thereunder and
together with all extensions, modifications and renewals thereof (hereinafter called the
“Leases™), and (ii) all rents, royalties, issues, profits, revenue, income and proceeds of
the Secured Property, whether now due, past due or to become due, including all
prepaid rents and security deposits (collectively, the “Rents”), and confers upon
Mortgagee the right to collect such Rents with or without taking possession of the
Secured Property. In the event that anyone establishes and exercises any right to

2859 Downey Road, Homewocod, IL 6e438
1015061-2088@19345-1 / v2023-1@-25T16:45:47.9732
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develop, bore for or mine for any water, gas, oil or mineral on or under the surface of
the Secured Property, any sums that may become due and payable to Mortgagor as
bonus or royalty payments, and any damages or cther compensation payable to
Mortgagor in connection with the exercise of any such rights, shall also be considered
Rents assigned under this Section 3.1. THIS IS AN ABSOLUTE ASSIGNMENT,
NOT AN ASSIGNMENT FOR SECURITY ONLY. Furthermore, upon execution, this
Mortgage creates a present security interest in all Rents and Leases applicable to the
Secured Property, enforceable by all rights and remedies under [llinois law.

Section 3.2 Grant of License. Notwithstanding the provisions of
Section 3.1, Mortgagee hereby confers upon Mortgagor a license (“License™) to
collect z04-retain the Rents as they become due and payable, so long as no Event of
Default (as defined in the Promissory Note) shall exist and be continuing. If an Event
of Default hes egeurred and is continuing, Mortgagee shall have the right, which it
may choose to @eitise in its sole discretion, to terminate this License without notice
to or demand upon Mertzagor, and without regard to the adequacy of the security for
the Secured Obligations.

Section 3.3 " Lsases. Mortgagor represents and warrants that: (i} the
Leases are in full force and efieri-and have not been modified or amended; {ii) the
Rents have not been waived, discouried, compromised, setoff or paid more than one
(1) month in advance; (iii) there arc 110 other assignments, transfers, pledges or
encumbrances of any Leases or Rents; and (i#) neither Mortgagor nor the lessees and
tenants are in default under the Leases.

Scction3.4  Performance of Leasss. Mortgagor shall (i) fulfill or
perform each and every term, covenant and provisiow ¢f the Leases to be fulfilled or
performed by the lessor thereunder; (i1) give prompt notice to-Mortgagee of any notice
received by Mortgagor of default thereunder or of any alleged default or failure of
performance that could become a default thereunder, together with a complete copy of
any such notice; and (iii) enforce, short of termination thereof, the rerformance or
observance of each and every term, covenant and provision of each .¢ase to be
performed or observed by the lessees and tenants thereunder.

Section 3.5  Modification of Leases. Mortgagor, without the prior
written consent of Mortgagee, shall not: (i) cancel or accept the surrender of any
Lease; (i) assign. transfer, pledge or encumber, the whole or any part of the Leases
and Rents to anyone other than Mortgagee; (iii) accept any Rents more than one (1}
month in advance of the accrual thereof; or (iv) do or permit anything to be done, the

2059 Downey Road, Homewood, IL 68438
1815061-0000015345-1 / v2023-10-25T16:45:47.8732
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doing of which, or omit or refrain from doing anything, the omission of which, could
be a breach or default under the terms of any Lease or a basis for termination thereof.

Section3.6  Mortgagee. Mortgagee does not assume and shall not be
liable for any obligation of the lessor under any of the Leases and all such obligations
shall continue to rest upon Mortgagor as though this assignment had not been made.
Mortgagee shall not be liable for the failure or inability to collect any Rents.

Section 3.7 Mortgagee In Possession. Neither the assignment of
Lerses and Rents contained herein or in any separate assighment nor the exercise by
Mortzazee of any of its rights or remedies thereunder or in connection therewith, prior
10 Morteazee obtaining actual possession of the Secured Property as provided in
Articles'¢-{”emedies) hereof, shall constitute Morlgagee a “mortgagee in possession”
or otherwise riale Mortgagee responsible or liable in any manner with respect to the
Secured Property cr the occupancy, operation or use thereof. In the event Mortgagee
obtains actual possession.of the Secured Property as provided in Articles 6 (Remedies)
hereof, Mortgagee shail have the rights, and Mortgagee’s liability shall be limited, as
provided in that Section.

ARTICLE 4 SECURITY INTEREST IN RELATED PERSONALTY.

Section4.1  Grant of Serarity Interest. Mortgagor grants to
Mortgagee a security interest in, and pledgss<and assigns to Mortgagee, all of
Mortgagor’s right, title and interest, whether presenily existing or hereafter acquired in
and to all of the following property (collectively, the ¢ Personalty™):

(a) All  goods, inventory, accounts, gencral intangibles, software,
investment property, instruments, letters of credii, letter ‘cf credit rights, deposit
accounts, documents, chattel paper and supporting obligations, s each such term is
presently or hereafter defined in the Uniform Commercial Code, anc all other personal
property of any kind or character, now or hereafter affixed to, placed xpon, used in
connection with, arising from or otherwise related to the Land and Imprcvements or
which may be used in or relating to the planning, development, financing or cperation
of the Secured Property, including, without limitation, furniture, furnishings, materials,
supplies, tools, equipment, machinery, money, insurance proceeds, accounts, contract
rights, software, trademarks, goodwill, promissory notes, electronic and tangible
chattel paper, payment intangibles, documents, trade names, licenses and/or franchise
agreements (to the extent assignable), rights of Mortgagor under leases of fixtures or
other personal property or equipment, inventory, all refundable, returnable or

2859 Downey Road, Homewood, IL &8438
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reimbursable fees, deposits or other funds or evidences of credit or iqdehtedncss
deposited by or on behalf of Mortgagor with any governmental authoritllc:s, boards,
corporations, providers of utility services, public or private, including specifically, l.}uT.
without limitation, all refundable, returnable or reimbursable tap fees, utility deposits,
commitment fees and development costs, and commercial tort claims arising from the
development, construction, use, occupancy, operation, maintenance, enjoyment,
acquisition or ownership of the Secured Property;

(b)  All reserves, escrows or impounds required under Section 52{(
(R<serves) and all deposit accounts (including accounts holding security deposits}
maintained by Mortgagor with respect 1o the Secured Property;

(c)” “UAIll crops growing or to be grown on the Land (and afler severance
from the Land);all standing timber upon the Land (and after severance from the
Land); all sewer water and water rights (whether riparian, appropriative, or otherwise,
and whether or not‘azpurtenant to the Land} and ali evidence of ownership rights
pertaining to such water o1 water rights, ownership of which affect the Land; and all
plans, specifications, shop-diawings and other technical descriptions prepared for
construction, repair or alteratior: of any part of the Premises, and all amendments and
modifications theteof’

(d}  To the extent assignable 2l other agreements, such as construction
contracts, architects” agreements, engineer=’ Cantracts, utility contracts, maintenance
agreements, management agreements, service coatracts, permnits, licenses, certificates
and entitlements in any way relating to the develcpment. construction, use, occupancy,
operation, maintenance, enjoyment, acquisition or owaership of the Secured Property;

(¢)  All permits, licenses and claims to or demards for the voluntary or
involuntary conversion of any of the Land, Improvements, or otlier Secured Property
into cash or liquidated claims, proceeds of all present and futuré Tire, hazard or
casualty insurance policies relating to the Land and the Improvemenis, whsther or not
such policies are required by Mortgagee, and all condemnation awards «r payments
now or later to be made by any public body or decree by any court of ¢umpetent
jurisdiction for any taking or in connection with any condemnation or eminent domain
proceeding, and all causes of action and their proceeds for any breach of warranty,
misrepresentation, damage or injury to, or defect in, the Land, Improvements, or other
Secured Property or any part of them; and

(f All substitutions, replacements, additions, and accessions to any of the
above property, and all books, records and files relating to any of the above property,

2059 Downgy Road, Homewood, IL 68438
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including, without limitation, all general intangibles related to any of the above
property and all proceeds of the above property.

ARTICLE 5 RIGHTS AND DUTIES OF THE PARTIES.
Mortgagor warrants, represents and covenants to Mortgagee as follows:

Section5.1 Title to Secured Property and Lien of This
Instrument. Mortgagor lawfully possesses and holds fee simple title to all of the Land
ar-the Improvements, and owns the Secured Property free and clear of any liens,
clairis or interests, except the Permitted Encumbrances, and has rights and the power
to transfzr cach item of the Secured Property. This Mortgage creates a valid,
enforceable “tirst priority lien on, and security interest against, as applicable, the
Secured Property: Mortgagor will cooperate with Mortgagee in obtaining control (for
lien perfection-parposes under the Uniform Commercial Code) with respect to any
Secured Property consisiing of depesit accounts, investment property, letter of credit
rights or electronic chatte! paner.

Section 5.2 “¥irst. Lien Status; Protection of Mortgagee’s
Security. At Mortgagor’s sole exiense, Morigagor shall preserve, protect and defend
(a) the first lien and security intercst status of this Mortgage and the other Loan
Documents, (b) title to and right of possession of the Secured Property, and {c) the
rights and powers of Mortgagee created uider. it, against all adverse claims, except for
those expressly identified in Section 5.1. Morigagor shall give Mortgagee prompt
notice in writing if any claim is asserted which-does or could affect any of these
matters, or if any action or proceeding is commenc:d vshich alleges or relates to any
such claim. If any such action or proceeding is commenced or if Mortgagee is made a
party to any such action or proceeding by reason of this.izrtgage, or if Mortgagor
fails to perform any obligation on its part to be performed he-eunder, then Mortgagee,
in its discretion, may make any appearances, disburse any slans.-make any entries
upon the Premises and take any actions as may be necessary or desir=ble to protect or
enforce the security of this Mortgage, to remedy Mortgagor’s failure1c perform its
obligations (without, however, waiving any default by Mortgagor) or otherwise (o
protect Mortgagee’s interests. Merigagor will pay all losses, damages, fees, vosts and
expenses, including reasonable attorneys' fees, of Mortgagee thus incurred. This
paragraph shall not be construed to require Mortgagee to incur any expenses, make
any appearances or take any actions.

2859 Downey Road, Homewood, IL 68430
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Section 5.3  Payment and Performance. Mortgagor shall pay and
perform the Secured Obligations in full when they are due and required to be paid and
performed as provided in the Loan Documents.

Section 5.4  Payment of Taxes, Utilities, Liens and Charges.

(a)  Taxes and Assessments. Morlgagor agrees 10 pay prior to delinquency
directly to the payee thereof all taxes, levies, charges and assessments (including
without limitation, assessments on appurtenant water stock and non-governmental
levizs or assessments such as maintenance charges, owner association dues or charges,
or fees; levies or charges resulting from covenants, conditions or restrictions) levied,
assessed or-charged against or with respect to the Premises or this Mortgage, or which
may cause-xy, decreasc in the value of the Secured Property or any part of it. Upon
request, Morigager shall promptly furnish to Mortgagee all notices of amounts due
under this subpariziaph and all receipts evidencing such payments. Mortgagor may
conlest any such taxcs or-assessments by appropriate proceedings duly instituted and
diligently prosecuted at' Mezigagor's expense and Mortgagor shall not be obligated to
pay such taxes or assessments while such contest is pending so long as (i) the Premises
s not thereby subjected to itwrinent loss or forfeiture and, (ii) if Mortgagor has not
provided evidence that it has depesited the entire amount assessed with the applicable
governmental authority, it deposits the entire amount together with projected penalties
and interest with Mortgagee or provides sther security satisfactory to Mortgagee in its
sole discretion.

(b)  Ulilities. Mortgagor will pay when due all utility charges and
assessments for services furnished the Premises.

(c)  Liens and Charges. Mortgagor will pay wiier due the claims of all
Persons supplying labor or materials at the request of or with authorization from
Morigagor to or in connection with the Premises. Without waiving tie restrictions of
Section 5.17 (Resirictions on Transfer or Encumbrance of the Fiemiszs) hereof,
Morigagor will promptly discharge any lien or other charge, whether superior or
inferior to this Mortgage, which may be claimed against the Pieinises.
Notwithstanding the foregoing provisions of this subparagraph, Mortgagor, at its own
expense, may contest by appropriate legal proceedings, conducted diligently and in
good faith, the amount or validity of any mechanic’s lien, but only if (i) Mortgagor
nolifies Mortgagee in writing at leasi ten (10) days in advance of the expected
commencement of such proceedings, (ii) no portion of the Premiscs is in danger of
being sold or forfeited by virtue of, or during the duration of, such proceedings, (iii) if
required by Mortgagee, Mortgagor deposits with Mortgagee reserves sufficient to pay
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the contested mechanic’s lien in full, plus any interest and costs that may be assessed
or recoverable in connection therewith, through the proceedings or otherwise, and (iv)
Mortgagor furnishes whatever additional sceurity is required in the procecdings or is
reasonably requested by Morigagee in connection with allowing Mortgagor to
commence the proceedings.

Section 5.5 Maintenance of Rights of Way, Easements and
Licenses. Mortgagor shall maintain all rights of way, casements, grants, privileges,
licenses, certificates, permits, and entitlements necessary for the use of the Secured
Property and will not, without the prior consent of Mortgagee, not to be unreasonably
withlte'd, conditioned or delayed, actively consent to any public restriction (including
any zoiig ordinance) or private restriction as to the use of the Secured Property.
Mortgagor shall comply with all restrictive covenants affecting the Secured Property,
and all zoning «tdinances and other public or private restrictions as to the use of the
secured Property.

Section 5.6 Right of Entry and Inspection. Mortgagor shall permit
Mortgagee, and Mortgagee’s agents, representatives and employees to make
rcasonable entries upon and itspsction of the Land and Improvements, provided that
Mortgagee shall give Mortgags notice prior to any such inspection specifying
reasonable cause therefor related to Niortagee’s interest in the Secured Property.

Section 5.7  Hazardous Substances.

(a) Definition of “Hazardous Substénze”. “Hazardous Substance” means
any hazardous, toxic or dangerous substance, waste or material which is or becomes
regulated under any federal, state or local statute, ordirance, rule, regulation or other
law now or hereafter in cffect pertaining to environmental pratection, contamination
or clean up, including without limitation any substance, wast2 or material which now
or hereafter is (A) designated as a “hazardous substance” urder or pursuant to the
Federal Water Pollution Control Act (33 U.S.C. § 1251 et seq.). (F) defined as a
“hazardous waste” under or pursuant to the Resource Conservation ard Recovery Act
(42 US.C. §6901 et seq.), or (C) defined as a “hazardous substance” In (or for
purposes of) the Comprehensive Environmental Response, Compensation and
Liability Act (42 U.5.C. § 9601 et seq.).

(b}  Representations and Warrantics. Mortgagor represents and warrants to
Mortgagee that: (i) to the best of Mortgagor’s knowledge, following due inquiry, no
asbestos has ever been used in the construction, repair or maintenance of any building,
structure or other improvement now or herctofore located on the Land,; (ii) to the best
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of Mortgagor’s knowledge, following due inquiry, no Hazardous Substance 18
currently being generated, manufactured, refined, transported, treated, stored, handled
or disposed of, transferred, produced or processed on, under or about the Premises,
except in compliance with all applicable federal, state and local statutes, ordinances,
rules, regulations and other laws; (iii) neither Mortgagor nor, to the best of
Mortgagor’s knowledge, following due inquiry, any other Person has ever caused or
permitted any Hazardous Substance to be generated, manufactured, refined,
transported, treated, stored, handled or disposed of, transferred, produced or processed
on, under or about the Premises, except in compliance with all applicable federal, state
arid local statutes, ordinances, rules, regulations and other laws; (iv) Mortgagor has not
received any notice of, nor is Mortgagor aware of, any actual or alleged violation with
respeci-(o the Premises of any federal, state or local statute, ordinance, rule, regulation
or other law rertaining to Hazardous Substances; and (v) neither Mortgagor nor, to the
best of Mortgasor’s knowledge, following due inquiry, the Premises is subject to any
governmental e judicial claim, order, judgment or lien with respect to the clean-up of
Hazardous Substances zi-or with respect to the Premises. Mortgagor further represents
and warrants to Mortgagee that the foregoing representations and warranties contained
in this Section are made-efier and are based upon inspection of the Premises by
Mortgagor and due inquiry by Mortgagor as to the prior uses of the Premises.

(c) No Future Hazardous Substances. Mortgagor will not cause or permit
the Premises to be used to generate, maiutacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process any. idazardous Substance (as defined in this
Mortgage), nor shall Mortgagor cause or pzfmiit, as a result of any intentional or
unintentional act or omission on the part of Moftgagor or any tenant, subtenant or
other user or occupier of the Premises, a releaing, spilling, leaking, pumping,
pouring, emitting, emptying or dumping of any Hazardous Substance onto the
Premises or any other property or into any waters, except/in compliance with all such
laws. Notwithstanding anything to the contrary, however, Mortgsgor shall not cause or
permit the installation, operation or presence on the Land of any urderground storage
tank or system used or to be used for the storage, handling or dispensisg of petroleum
or any other substance regulated under the Resource Conservation and Recovery Act
(42 USC § 6901 et seq.), as now or hereafter amended, or any state or local statute,
ordinance, rule, regulation or other law now or hereafier in effect regulating
underground storage tanks or systems.

(d)  Notification; Clean Up. Mortgagor will immediately notify Mortgagee
if Mortgagor becomes aware of (i) any Hazardous Substance problem or liability with
respect to the Premises, (ii) any actual or alleged violation with respect to the Premises
of any federal, state or local statute, ordinance, rule, regulation or other law pertaining
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to Hazardous Substances, or (iii) any lien or action with respect to any of the
foregoing. Mortgagor will, at its sole expense, take or cause (o be taken all actions as
may be necessary or advisable for the clean-up of Hazardous Substances on or with
respect to the Premises, including, without limitation, all removal, containment and
remedial actions in accordance with all applicable laws and in all events in a manner
satisfactory to Mortgagee, and shall further pay or cause to be paid all clean-up,
administrative and enforcement costs ol governmental agencies with respect (o
Hazardous Substances on or with respect to the Premises if obligated to do so by
contract or by law.

¢}  Verification. For the purposes of inspecting the Premises to ascertain
the accriany of all representations and warranties in this Mortgage relating to
Hazardous Substances, and the observance of all covenants contained in this Section,
(i) Mortgagee is hereby authorized to enter and inspect the Premises, including the
interior of any-structures, at reasonable times and after reasonable notice, for the
purposes of performing appraisals, observing the Premises, taking and removing
environmental samples, and)conducting tests on any part of the Premises; and (ii} if
and at any time Hazardous Substances are being handled on the Premises, Mortgagor
shall furnish Mortgagee with suth information and documents as may be reasonably
requested by Mortgagee to confirm that such Hazardous Substances are being handled
in compliance with all applicable fideral, state and local statutes, ordinances, rules,
regulations and other laws. Mortgagor thell reimburse Mortgagee upon demand for all
costs and expenscs, including without liritation reasonable attorneys’ fees, incusved
by Mortgagee in connection with any such entry. inspection, testing and the obtaining
of such information and documents. Morigagee is under no duty, however, to visit or
observe the Premises or to conduct tests, and any_such acts by Mortgagee will be
solely for the purposes of protecting Mortgagee’s secufiiy and preserving Mortgagee’s
rights under this Mortgage. No site visil, observation Oresting or any report of
findings made as a result thereof (“Environmental Report”) (i} will result in a waiver
of any default of Mortgagor; {ii) impose any liability on Mortgagee; or (iii) be a
representation or warranty of any kind regarding the Premises (including its condition
or value or compliance with any laws) or the Environmental Repor¢ fincluding its
accuracy or completeness). In the event Mortgagee has a duty or obligation under
applicable laws, regulations or other requirements to disclose an Environmental
Report to Mortgagor or any other party, Mortgagor authorizes Mortgagee to make
such a disclosure. Mortgagee may also disclose an Environmental Report to any
regulatory authority, and to any other parties as necessary of appropriasle 1n
Mortgagee’s judgment. Mortgagor further understands and agrees that any
Envirenmental Report ot other informaticn regarding a site visit, observation or
testing that is disclosed to Mortgagor by Mortgagee or its agents and representatives is
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to be evaluated {including any reporting or other disclosure obligations of Mortgagor)
by Mortgagor without advice or assistance from Mortgagee.

{f) Indemnity for Certain Matters. Mortgagor shall be responsible for, and
indemnify, defend, and hold harmless the Mortgagee from and against, any claim,
judgment, loss, damage, demand, cost, expense or liability, known or unknown,
contingent or otherwise, directly or indirectly arising out of or attributable to the use,
generation, storage, release, threatened release, discharge, disposal, or presence
(whether prior to or after the date of this Mortgage) of Hazardous Substances on, in,
wider or about the Premises including all costs and expenses incurred by the
Morigzgee, including reasonable attorneys’ and consultants’ fees. The foregoing
indemnification obligation shall be limited to the actual damages incurred by
Mortgagee, #cluding all advances or payments paid or agreed to be paid by
Morigagee pursuant to its rights to require environmental assessments, join or
participate in any proceedings, cure the Mortgagor’s default or enforce its remedies,
(a) prior to and after-any judicial foreclosure of this Mortgage or deed delivered and
accepted in lieu thereof, 5t () prior to any nonjudicial foreclosure of this Morigage or
deed delivered and accepted inlieu thereof.

Section 5.8 Name and Location; Organizational Matters;
Litigation; Other Consents and Agreetaents; ERISA; Existence.

(a)  Name and Location of Mortgagor. Morigagor represents and wartants
t¢ Mortgagee that it is a Limited Liability Company organized under the laws of the
State of Illinois, whose principal place of busirzss or its chief executive office (if it
has more than one place of business) is located at tlie address set forth for Mortgagor
in Section 7.22 (Notices). Mortgagor further represents-atd warrants to Mortgagee that
the exact legal name for Mortgagor is as set forth in the orcning paragraph of this
Mortgage. Mortgagor covenants that it will give Mortgagee thirty (30) days’ prior
written notice of any act, event or occurrence which will cause the representations
and/or warrantics in this paragraph to become untrue in any respect.

()  Good Standing. Mortgagor represents and warrants to Mor:gasee that it
is validly existing and in good standing under the laws of the State of Nlinsis and in
the State of Ilinois, and it has all necessary licenses, authorizations, registrations,
permits and/or approvals to own its properties and to carry on its business as presently
conducted.

(¢)  Authorization. Mortgagor represents and warrants 1o Mortgagee that
the execution of this Mortgage, the other Loan Documents and the Environmental
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Indemnity have been duly authorized and there is no provision in the organizational
documents of Morlgagor requiring further consent for such action by any other Person.

(d)  No Litigation, Mortgagor represents and warrants (o Mortgagee that
neither Mortgagor nor, to Mortgagor’s knowledge, any Person holding an equity
interest in Mortgagor, is involved in any litigation, arbitration, or other proceeding or
governmental investigation pending which if determined adversely would materially
adversely affect Mortgagor’s ability to perform in accordance with the Promissory
Note, any other Loan Document, or the Environmental Indemnity. Mortgagor shall
give-prompt written notice to Mortgagee of any such pending or threatened matter.

(2))  No Other Consents. Mortgagor represents and warrants to Mortgagee
that to the. “est of Mortgagor's knowledge. no conscnt, approval, authorization ot
order of any covrt or Governmental Authority is required for the exccution, delivery
and performance by Mortgagor of, or compliance by Mortgagor with, this Mortgage or
any of the other~J.van Documents or the Environmental Indemnity or the
consummation of the trinsictions contemplated hereby or thereby, other than those
which have been obtained ty IMortgagor.

(f)  No Plan Assets. Nlortgagor represents and warrants to Mortgagee that
(i) Mortgagor is acting on its own hehalf and Mortgagor is not an employee benefit
plan as defined in Section 3(3) of ERISA, which is subject to Title 1 of CRISA, nor a
plan as defined in Section 4975(e)(1) of e Code {each of the foregoing heremafter
referred to collectively as a “Plan”); and () Mortgagor’s assets do not constitute
“plan assets” of one or more such Plans witlii:: the meaning of Department of Labor
Regulation Section 2510.3-101, as modified by Stetion 3(42) of ERISA. Mortgagor
shall not be reconstituted as a Plan or as an entity ‘Whose assets constitute “plan

assets.”

(g)  Existence; Compliance with Governmental Requircments. Mortgagor
shall do or cause to be done all things necessary t0 preserve, renew snd keep in full
force and effect its existence, rights, licenses, permits and franchises and comply with
all present and future governmental requirements affecting or relating {o Mortgager,
Mortgagor’s business, and the Premises, Mortgagor shall not use or permit the use of
the Premises, or any part thereof, for any illegal purpose. Mortgagor shall fumnish to
Mortgagee, on request, reasonably satisfactory proof of compliance with any
governmental requirement.
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; Section 5.0  Preservation and Maintenance of Premises; Right of
Lntry.

{a)  Preservation and Maintenance. Mortgagor (i) will not commit, permit
to occur or suffer any waste or impairment or deterioration of the Premises, (ii) will
not abandon the Premises, (ifi) will restore or repair promptly and in a good and
workmanlike manner all or any part of the Premises to the equivalent of its original
condition, or such other condition as Mortgagee may approve in writing, in the event
of any damage, injury or loss thereto, whether or nol insurance proceeds are available
ts erver in whole or in part the costs of such restoration or repair, (iv) will keep the
Preifiiscs, including improvements, fixtures, gquipment, machincry and appliances
thereor.in good condition and repair and will replace fixtures, equipment, machinery
and appliances of the Premises when necessary to keep such items in good condition
and repair, and’(v) will generally operate and maintain the Premises in a commercially
reasonable masater for its intended use and occupancy.

(b)  Alteratiors. No building or other improvement on the Land will be
structuraily altered, removes ot demolished, in whele or in part, withous Mortgagee’'s
prior written consent, nor will)any fixture or chattel covered by this Mortgage and
adapted to the use and enjoyment of the Land be removed at any time without like
consent unless actually replaced( by’ an article of equal suitability, owned by
Mortgagor, free and clear of any licn jor security interest excepl such as may be

approved in writing by Mortgagee.

(¢y  Waiver of Right to Partiticn/-Mortgagor irrevocably waives and
covenants with Mortgagee not {0 pursuc any partition of the Premises or any portion
or proceeds thereof so long as any portion of the secured Obligations remains

outstanding.

Section 5.10  Use of Premises. Mortgagor wiit comply with, and will
use commercially reasonable efforts to cause all tenants, invitees and other users of the
Premises to comply with, ail federal, state and municipal laws, ordinencss, regulations
and requirements of any governmental body, and all other covenants, conditions and
restrictions, applicable to the Premises, and pay all taxes, fees ana-charges in
connection therewith, The Premises may not be converted to a cooperative of
condominium without Mortgagee’s prior written consent, which consent may be
withheld in Mortgagee’s sole and absolute discretion. Unless required by applicable
law or unless Mortgagee has otherwise agreed in writing, Mortgagor will not allow

changes in the use for which all or any part of the Premises was intended at the time
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this Mc:-rtgage was e?<ecuted. Mortgagor will not initiate or acquiesce in a change in
the zoning classification of the Premises without Mortgagee’s prior written consent.

Section 5.11 Ese of Proceeds; Commercial Purpose. Mortgagor
shall use the proceeds of the Loan exclusively for commercial, business or investment
purposes, and not for personal, family, or household purposes.

Section 5.12  Incorporation by Reference. All of the recitals set
forth above and all of the covenants, conditions and agreements contained in the
Piomissory Note are incorporated herein by reference and, together with covenants in
thisArsicle 5, shall be covenants running with the land.

Section 5.13  No Agricultural Use. The Land is ot used principally
for agricultuzal v farming purposes.

Section 5.14 Insurance Requirements.

{a)  Policies. \Mortgagor shall keep all Improvements now or hereaftet
placed on the T.and continuously insured against loss by fire or other hazards from
time to time required by Mortgaaee in such amounts as Mortgagee may require. All
such policies (including renewals thersof), shall be: (a) issued by an insurance carrier
acceplable to Mortgagee who is qualified and licensed to provide insurance in the
State of Illinois, (b) name Mortgagee &s 4dditional insured, lender loss payee, and/or
mortgagee, as appropriate, () provide that tliginsurance carrier shall notify Mortgagee
at least thirty (30) days before cancellations tirmination or any material change of
coverage, and (d) otherwise be in form and substar<e and contain such endorsements
satisfactory to Mortgagee. Any amount collected underany such insurance policy may
be applied upon the Secured Obligations in such ordeas Mortgagee shall detcrmine.
Such application by Mortgagee shall not cause discontinsancs of any proceedings (0
joreclose this Mortgage. In the event of foreclosure, all tights of Mortgagor in
insurance policies then in force shall pass to the purchaser at/uic foreclosure sale.
Mortgagor represents and warrants that it will provide proof of the jrarrance required
to Morigagee on not less than an annual basis.

(b)  Assignments as Security. As security for the Secured Obligations,
Mortgagor hereby assigns to Mortgagee all required insurance policies, together with
all monies and proceeds thereof, rights thereto and all unearned premiums returnable
upon cancellation (ali such assigned items constituting **Secured Property” for

purposes of this Mottgage).
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(c)  Payment; Renewals. Mortgager shall promptly furnish to Mortgagee all
Fenewal notices relating to insurance policies. Morigagor shall pay all premiums on
insurance policies directly to the carrier. At least thirty (30) days prior to the expiration
c}ale of each such policy, Mortgagor shall furnish to Mortgagee a renewal policy in a
form acceptable to Mortgagee, together with evidence that the renewal premium has
been paid.

Qection 5.15 Insurance Proceeds.

(a)  In the event of any loss resulting in a claim exceeding the lesser of (1)
Morigagor’s commercially reasonable deductible amount and (i) [Ten Thousand and
No/108 Tellars ($10,000.00)], Mortgagor will give prompt written notice thereof to
the insurarce carrier and Mortgagee.

(b) . Fxcept as may otherwise be required by applicable law, Mortgages
shail apply any insirance proceeds received hereunder first to the payment of the costs
and expenses incurred in-the collection of the proceeds and shall then apply the
balance (the “Net Proceed<”), in its absolute discretion and withoul regard to the
adequacy of its security, to:

(1)  The payment oi the Secured Obligations, whether then due and
payable or not. Any such asplication of proceeds to principal on the
Promissory Note shall be witiieat the imposition of any prepayment fee
otherwise payable under the Promisso'y Note, but shall not extend ot postpone
the due dates of the installment paymeats under the Promissory Note or change
the amounts thereof; or

{2y The reimbursement of Mcngagor, under Mortgagee's
prescribed disbursement control procedures, for theost of restoration o repair
of the Premises. Mortgagee may, at its option, condition'the reimbursement on
Mortgagee’s approval of the plans and specifications o the reconstruction,
contractor’s cost estimates, construction budget and suiednte, architects’
certificates, waivers of liens, swomn statements of mechanics and matenalmen,
and such other evidence of costs, percentage completion of eanstruction,
application of payments and satisfaction of liens as Mortgagee may reasonably
require.

(c) Notwithstanding the provistons of Section 5.15(b), Mortgagee agrecs
that the Net Procecds from a loss described in this Section will be made available
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unde:r Section 5.I§(b)(2) above to reimburse Mortgagor for the cost of restoration or
repair of the Premises, provided that each of the following conditions is satisficd:

'(l) At the time the proceeds are reccived, and all times during the
restoration or repatr of the Premises, no event or circumstance exists which is

or which with the passage of time, the giving of notice, or both will constitute
an Event of Default;

(2)  The Net Proceeds are less than the indebtedness then secured by
this Mortgage;

(3)  The Net Proceeds are received more than one (1) year prior to
the-maturity date of the Promissory Note, including any acceleration of the
mainyy date by Mortgagee if the Promissory Note gives Mortgagee a right of
aceeleration,

(4) < Morgagor gives Morigagee written notice within thirty (30)
days after the proceeds are received that it intends to restore or repair the
Premises and requesis-that the Net Proceeds be made available therefor, and
Mortgagor thereafter neomptly commences the restoration or repair and
completes the same with rcasonable diligence in accordance with plans and
specifications approved by ~Mortgagee, which approval shall not be
unreasonably withheld;

{5)  The Net Proceeds aresufficient, in Mortgagee’s judgment, to
restore or repair the Premises substantially to its condition prior to the damage
or destruction or, if in Mortgagee’s reasonavie rusiness judgment they are not,
Mortgagor deposits with Mortgagee funds ip“an amount cqual to the
deficiency, which funds Mortgagee may, at its opion, require be expended
prior to use of the Net Proceeds; and

(6)  Mortgagee receives evidence satisfactory to Morigagee that the
Premises can lawfully be restored or repaired to its conditiont prior to the
damage and destruction and that, upon completion of the restoration or repair,
the Premises can be operated substantially as it was before and will produce
substantially as much income from tenant Leases as it did before the damage or
destruction.

(d)  Except to the extent, if any, that insurance proceeds are applied 1o
payment of the Secured Obligations, nothing herein contained shall be deemed to
excuse Mortgagor from restoring, repairing or maintaining the Premises as provided in
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Section 5.9 (Preservation and Maintenance of Premises; Right of Entry), regardless of
wheth-er there are insurance proceeds available or whether any such proceeds are
sufficient in amount.

{g¢) If the Premises is sold pursuant to Section 5.17 (Restrictions on
Transfer or Encumbrance of the Premises) or Atticle 6 (Remedies), or if Mortgagee
otherwise acquires title to the Premises, Mortgages shall have all of the right, title and
interest of Mortgagor in and to any insurance policics and unearned premiums thereon
and.in and to the proceeds resulting from any damage to the Premises prior to such
sale-or acquisition.

Qection 5.16 Condemnation.

(a) < Pzoceedings. Mortgagor will prompily notify Mortgagee of any action
or proceeding /rciating to any condemnation or other taking (including without
limitation change ¢f ¢rade), whether direct or indirect, of the Premises or part thereofl
or interest therein, and Mortgagor will appear in and prosecute any such action or
proceeding unless otheswise directed by Mortgagee in writing. Mortgagor grants
Mortgagee a power of atioricy. which power of attorney is coupled with an interest
and is irrevocable, to commeice, appear in and prosecute, in Mortgagee’s or
Mortgagor’s name, any action or sroveeding relating to any such condemnation or
other taking, and to settle or compromise any claim in connection with such
condemnation or other taking; provided, - however, that Mortgagee shall have no
obligation to do so. All awards, paymen’s. damages, direct, consequential and
otherwise, claims, and proceeds thereof, in conyiection with any such condemnation or
other taking, or for conveyances in lieu of conde:nnetion, are hereby absolutely and
imevocably assigned to Mortgagee (all such assigned iems constituting “Premises” for
purposes of this Mortgage); and Mortgagor hereby aurhiorizes the payor to pay to
Mortgagee, all proceeds of any such awards, payments, damages or claims shall be
paid 10 Mortgagee.

(b)  Application of Proceeds. Mortgagee shall apply any sich proceeds in
the manner and upon the terms and conditions set forth in Section 51514 and Section

5.15(¢) relating to the application of insurance proceeds.

Section 5.17 Restrictions on Transfer or Encumbrance of the

Premises.

(a) A “Transfer is, whether voluntary or involuntary, by operation of law
or otherwise: (i) any sale, contract to sell. lien, encumbrance, conveyance Of other
transfer of the Premises or any part thereof or interest therein; (i) any transfer or
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exercise of any right to drill for or to extract any water (other than for Mortgagor’s
own use), oil, gas or other hydrocarbon substances or any mineral of any kind on or
}mder the surface of the Sceured Property; (iii) any change (whether direct or indirect)
in the ownership of any equity interest in Mortgagor; (iv) any change in the ownership
of any such stock, membership, genetal partnership or other beneficial interest in any
corporat_im}, limited liabitity company, partnership, trust or other entity, arganization
or association directly or indirectly owning an interest in Mortgagor; (v) any change in
the manager of any of the foregoing if such Person is a limited liability company; (vi)
any pledge. assignment or encumbrance of any ownership or equity interest in
Mortgagor, including assignments of ownership or equity interests made in connection
with mezzanine or preferred equity financing; (vii) any abandonment of all or any part
of the Premises; or (viii) the partition of, or the filing of any proceeding seeking the
partihon 5 all or any part of the Premises.

(b) _NO Transfer is permitted without the prior written consent of
Mortgagee, whick Medtgagee may withhold in its sole and absolute discretion. With
respect to each and every Transfer for which Mortgagee has agreed to provide consent,
Morigagor shalf give Martzagee (1) prior written naotice of the proposed Transfer, (2)
copies of all transfer documémation, and (3) a $2,000.00 transfer review fee, which
transfer fee shall be nonrefundepie, fully eamed by Mortgagee upon receipt, and not
apphed to the outstanding balanc¢ of the Loan. Notwithstanding the foregoing, no
Transfer shall be permitied il the transierze or any affiliate of the transferee is a Person
(2) that is listed in the Annex to, or ii stherwise subject to the provisions of, EO
13224; (b) whose name appears on the GF~C most current fist of “Specifically
Designated National and Blocked Persons -- (wiiich ligt may be published from time to
time in various mediums, including, but not lipited to, the OFAC website
(http:fwww.treasury.gov/ofac/downloads/t] 1sdn/pdfy, (o) who commits, threatens to
commit or supporis “terrorism,” as that term is defined in EQ 13224; or (d) who 1s
otherwise affiliated with any Person listed above. Mortgagee’sconsent to any Transfer
or its waiver of an Event of Default by reason of a Transfer shial! not constitute a
consent or waiver of any right, remedy or power accruing to Morigagae by reason of
any subsequent Transfer.

(¢y  For any Transfer permitted under this Section, Mortgagee may
condition its consent upon, among other things, including: the Premiscs having been
and assurances that it shall continue to be well maintained and managed in a manner
satisfactory to Morigagee in its sole and absolute discretion; Mortgagee’s approval of
the Transfer terms, documents and background materials; there being no uncured
Event of Default under this Morigage; for any Transfer involving an interest in the
Premises, Mortgagor furnishing an endorsement to Mortgagee’s title insurance policy
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insuring the continued validity and priority of the lien of this Mortgage following the
Transfer and such subordination agreements and other documents as may be required
by Mortgagee o its title company to issue the endorsement; and Mortgagor furnishing
proof of payment of any taxes arising in connection with the Transfer. Unless
Mortgagee in its sole and absolute discretion otherwise agrees in writing at that time,
no Transfer shall release the transferor from any liability under the Loan Documents
or the Environmental Indemnity. By accepting a Transfer, the transferce assumes any
and all liability of the transferor under the Loan Documents and the Environmental
Indemnity to the extent the transferor has personal liability. At Mortgagee’s request,
lie parties shall execute agreements, guaranties and indemnities in form and substance
acceprable o Mortgagee. Regardless whether Mortgagee consents to a Transfer
request. iviorigagor agrees 1o pay all of Mortgagee’s out-of-pocket expenses incurred
0 connection, with any Transfer request, including without limitation title fees and
attorneys’ fees/and costs, and Mortgagee may condition its willingness to consider a
Transfer request upon a deposit to pay (or Mortgagee’s expenses.

(d)  Upon bresch of this Section, Mortgagee may declarc all sums due
under the Promissory rlorz-and Morigage immediately duc and payable, unless
prohibited by applicable law, and Morlgagee may invoke any rights and remedies
provided under Article 6 (Remedics).

Section 5.18 Reimbursement of Mortgagee’s Expenses. Mortgagor
agrees to pay all expenses of Mortgagee ipcurred in connection with the application
for, processing of, drafting of, and making of ibz Loan, including, without limitation,
title insutance premiums, escrow fees, search faes and related charges, survey costs,
brokerage commissions, appraisal costs, inspections vy professionals (for hazardous
materials, asbestos, roof or building structural conditions, seismic analysis, etc.).
recording charges, mortgage taxes, revenue stamps, Mortgagee's reasonable attorney’s
fees, and escrow, settlement and disbursement charges and ¢xpenses. Without limiting
the foregoing, all amounts disbursed by Mortgagee pursuant i2 Section 5.2 (First Lien
Status; Protection of Mortgagee’s Secutity) or any other provisiott of this Mortgage or
any other Loan Document, with interest thereon, shall be additional 1:debtedness of
Mortgagor secured by this Mortgage. All such amounts shall be immedzaizly due and
payable and shall bear interest from the date of disbursement at the intcrest rate in
eifect on the Promissory Note from time to time, or at the maximum rate which may
he collected from Mortgagor on such amounts by the payee thereof under applicable
law if that is less.

Section 5.19 Books and Records; Financial Statements. Mortgagor
will keep and maintain at Mortgagor’s address stated in Section 7.22 (Notices), or
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zzgzu-::f::etrop::}:]z .;Sctﬁiéfgiﬁ may apPrOVe in writil}g, books of accounts and ref:ords

: y the results of the operation of the Premises and copies of
all written contracts, Leases and other instruments which affect the Premises. Such
!DDOkS, }‘ecords, contracts, leases and other instruments shall be subject to examination,
Inspection and copying at any reasonable time by Mortgagee. Mortgagor will furnish
te Mortgagee, within ten (10) days after Mortgagec’s request therefor, the following
documents, each certified to Mortgagee by Mortgagor as being true, correct and
complete: (a) a copy of all leases and other agreements for the oceupaney or use of all
or any part of the Premises, (b) a rent roll for the Premises, showing the name of each
wenant, and for each tenant, the unit occupied, the number of square feet rented, the
lesse-expiration date, the rent payable, the date through which rent has been paid, the
amount of any security deposit and the number and term of any renewal options, (c) a
copy of tne most recent real and personal property tax statements for the Premises, (d)
a copy of the most recent statements for the insurance coverages maintained under
Section 5.14-(Insurance Requirements) of this Mortgage, and (e) a statement of
income and experses of the Premises for the most recently ended fiscal year of
Mortgagor. In additior, Mortgagor will furnish to Mortgagee, within ten (10) days
after Mortgagee's requesc therefor, complete and current financial statements, in
reasonable detail and certified a5 correct by Mortgagor. Mortgagor hereby irrevocably
authorizes Mortgagee to obtain credit reports on Mortgagor on one or more occasions
during the term of the Loan,

Section 5.20 Reserves.

(a)  Deposits, If required by Mertgagee. Mortgagor will, at the time of
making each installment payment under the Prom:ssory Note, deposit with Mortgagee
a sum, as estimated by Mortgagee, in its sole and absCinte discretion, equal to (i) the
rents under any ground lease, (ii) the taxes and special assessments next due on the
Premises, and (iii) the premiums that will next become due on insurance policies as
may be required under this Mortgage, less all sums already deposiied therefor, divided
by the number of months to elapse at least thirty (30) days prior 1% date when such
rents, taxes, special assessments and premiums will become delinguént, Morigagee
may requirc Mortgagor to deposit with Mortgagee, in advance, such Gthex sums for
other taxes, assessments, premiums, charges and impositions in connection with
Mortgagor or the Premises as Mortgagee deems necessary, in its sole and absolute
discretion, to protect Mortgagee's interests (herein “Other Impositions™). Such sums
for Other Impositions shall be deposited in a lump sum or in periodic installments, at
Mortgagee’s option. If required by Mortgagee, Mortgagor will promptly deliver to
Mortgagee all bills and notices with respect to any rents, taxes, assessments, premiums
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and Other Impositions. All sums deposited with Mortgagee under this paragraph (a)
are hereby pledged as security for the Secured Obligations.

(b}  Application of Deposits. All such deposited sums shall be held by
Mortgagee and applied in such order as Mortgagee elects to pay such rents, taxes,
assessments, premiums and Other Impositions or, upon the occurrence of an Event of
Default, may be applied in whole or in part, to the Secured Obligations. The
arrangement provided for in this Section is solely for the added protection of
Mortgagee and, except as may otherwise be required by applicable law, entails no
rsp.onsibility on Mortgagee's part beyond the allowing of due credit, without interest,
for Abe sums actually received by it. Upon any assignment of this Mortgage by
Morigugee, any funds on hand shall be turned over to the assignee and any
responsionily of Mortgagee with respect thereto shall terminate. Each transfer of the
Premises shall automatically transfer to the transferee all rights of Mortgagor with
respect to any funds accumulated hercunder. Upon payment in full of the Secured
Obligations, Mortgages shall promptly refund to Mortgagor the remaining balance of
any deposits then held by Mortgagee without interest.

()  Adjustments—i5- Deposits. If the total deposits held by Mortgagee
exceed the amount deemed rizcessary by Mortgagee, in its sole and absolute
discretion, to provide for the payment of such rents, taxes, assessments, premiums and
Other Impositions as the same fall duc, then such excess shall, provided no Event of
Default then exists hereunder, be creditec by Mortgagec on the next due installment or
installments of such deposits. If at any time the total deposits held by Mortgagee 1s
less than the amount deemed necessary by Merigagee to provide for the payment
thereof as the same fall due, then Mortgagor ‘will deposit the deficiency with
Mortgagee within thirty (30) days after written notice4nMortgagor stating the amount
of the deficiency.

Section 5.21  Prohibited Person Complianca. For purposes of this
paragraph, “Debtor Entity” means Mortgagor, any guarantor of the Loan, any
indemnitor under the Environmental Indemnity, and their respeciive affiliates
(including individuals and entities), members, partners, shareholders and other owners.
Mortgagor warramis, represents and covenants that no Debtor Entity is or will be a
Person (i) that is listed in the Annex to, or otherwise subject lo the provisions of,
Executive Order 13224 issued on September 24, 2001 (“EO 13224); (ii) whos¢ name
appears on the United States Treasury Department’s Office of Foreign Assets Control
(“OFAC”) most current lisi of “Specifically Designated National and Blocked
Persons” (which list may be published from time to time in varicus mediums,
including, but not limited to, the OFAC website (hitp://www.treasury.gov/ofac); (if1)
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who commits, threatens to commit or supports “terrorism,” as that term is defined in
EO 13224; or (iv) who is otherwise affiliated with any Person listed above (any and all
parties or Persons described in subparts {i}-{iv) above are herein referred to as a
“Prohibited Person™). Mortgagor covenants and agrees that no Debtor Entity will (A)
conduct any business, nor engage in any transaction or dealing, with any Prohibited
Person, including, but not limited to, the making or receiving of any contribution of
funds, goods, or services, to or for the benefit of a Prohibited Person, or (B) engage in
Or conspire to engage in any transaction that evades or avoids, or has the purpose of
evading or avoiding, or attempts to violate, any of the prohibitions set forth in EO
13224, Upon Mortgagee’s request, Mortgagor further covenants and agrees to deliver
toMartgagee any certification or other evidence as may be requested by Morigagee in
its sulz and absolute discretion, confirming that no Debtor Entity is a Prohibiied
Person o s taken any action described in subparts (A) and (B) above.

section 5.22 Flood Zonre. Mortgagor represents and warrants to
Mortgagee that o portion of the Premises is located in an area identified by the
Federal Emergency Meiagement Agency as a special flood hazard area. If determined
at any time that any paii of the Premises is located in an area identified on a Flood
Hazard Boundary Map or Flood 'nsurance Rate Map issued by the Federal Emergency
Management Agency as haviug special flood hazards and flood insurance has been
made available, Mortgagor will ztso ‘maintain a flood insurance policy meeting the
requirements of the current guidelines of the Federal Insurance Administration with a
generally acceptable insurance carrier, io-an amount not less than the maximum
amount of insurance which is available under the National Flood Insurance Act of
1968. the Flood Disaster Protection Act of 1973-or the National Flood Insurance
Reform Act of 1994, as amended.

Section 5.23 Releases, Extensions, Moditications and Additional
Security. Without affecting the personal liability of any Persca, including Mortgagor,
for the payment of the Secured Obligations or the lien of this Mortgage on the
remainder of the Secured Property for the unpaid amount of the Ss¢iied Obligations,
Mortgagee may from time to time and without notice:

(a)  release any person liable for payrent of any Secured Obligation;

()  extend the time for payment, or otherwise alter the terms of payment,
of any Secured Obligation;
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(¢)  accept additional real or personal property of any kind as security for
any Secured Obligation, whether evidenced by deeds of trust, mortgages, security
agreements or any other instruments of security;

(d)  alter, substitute or release any property securing the Secured
Obligations;

(e)  consent to the making of any plat or map of the Secured Property or
any part of it;

(fi  join in granting any easement or creating any restriction affecting the
Secur=d Property,

()~ “join in any subordination or other agreement affecting this Mortgage or
the lien of it; or

(h)  releasc e Secured Property or any part of it from the lien of this
Mertgage.

Section 5.24 ~ Welease. When all of the Secured Obligations have been
paid in full and no further conirutment to extend credit continues, Mortgagee shall
release the Secured Property, or s¢ much of it as is then held under this Mortgage,
from the lien of thas Mortgage.

Scction 5.25  Compensation 2isd Reimbursement of Costs and
Expenses.

(g}  Mortgagor agrees to pay faes in (he-maximum amounts legally
permitted, or reasonable fees as may be charged by Mortgagee when the law provides
no maximum limit, for any services that Mortgagee may render in connection with this
Mortgage, including Mortgagee's providing a statement of tre Secured Obligations.
Mortgagor shali also pay or reimburse all of Mortgagee’s costs and expenses which
may be incurred in rendering any such services.

(by  Mortgagor further agrees to pay or reimburse Morigagee thr.all costs,
expenses and other Protective Advances which may be incurred or made by
Morigagee to protect or preserve the Secured Property or to enforce any terms of this
Mortgage, including the exercise of any rights or remedies afforded to Mortgagee
under Article 6 {Remedies), whether any lawsuit is filed or not, or in defending any
action or proceeding arising under or relating to this Mortgage, including attorneys’
fees and other legal costs, costs of any sale of the Secured Property and any cost of
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evidence of title. This Mortgage shail place all third parties on notice that Protective
Advances may have been made under this Mortgage and that appropriate inquiry
should be made of Mortgagee as to the amount of any protective advances, all of
which. 1o the fullest extent permitted by Illinois law, are secured hereby.

. (c)  Mortgagor shall pay all obligations arising under this Section
immediately upon demand by Mortgagee. Each such obligation shall be added to, and
considered to be part of, the principal of the Secured Obligations, and shall bear
interest from the date the obligation arises at the rate provided in any instrument or
agraiment evidencing the Secured Obligations. If more than one rale of interest is
appiieable to the Secured Obligations, the highest rate shall be uscd for purposes
hereof.

Saction 526  Exculpation and Indemnification.

(a)  Mortgagse shall not be directly or indirectly liable to Mortgagor or any
other Person as a conseguence of any of the following:

(1)  Mortganee's exercise of or failure to exercise any rights,
remedies or powers gragtéd to it in this Mortgage;

(2)  Mortgagee’s fainwe or refusal to perform or discharge any
obligation or liability of Morigaze: under any agrecment related to the Secured
Property or under this Mortgage;

(3)  Mortgagee’s failure to p1oduce Rents from the Secured Property
or to perform any of the obligations of the lesser under any Lease covering the

Secured Property;

{(4)  any waste committed by lessees of the Sgcured Property or any
other parties, or any dangerous or defective condition-of the Secured Property:

or

(5)  any loss sustained by Mortgagor or any third party resulting
from any act or omission of Mortgagee in operating or managing e Secured
Property upon exercise of the rights or remedies afforded Mortgagee under
Article 6 (Remedies), unless the loss is caused by the willful misconduct and

bad faith of Mortgagee, as determined by a court of competent jurisdiction on
final, non-appealable order.

Mortgagor hereby expressly waives and releases all liability of the types described
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above, and agrees that no such liability shall be asserted against or imposed upon
Mortgagec.

(b)  Mortgagor agrees to indemnify Mortgagee against and held them
harmless from all losses, damages, liabilities, claims, causes of action, judgments,
court costs, attorneys’ fees and other legal expenses, cost of evidence of title, cost of
evidence of value, and other costs and expenses which Mortgagee may suffer or incur
in performing any act required or permitted by this Mortgage or by law or becausc of
any failure of Mortgagor to perform any of its obligations. This agreement by
Maitesgor to indemnify Mortgagee shall survive the release and cancellation of any or
all of tne-Secured Obligations and the full or partial release of this Mortgage.

Section 5.27 Additional Provisions Relating to Associations. [f the
Secured Proports” is subject to a homeowner or condominium declaration of
conditions, covenizs and restrictions recorded in the official records of the county In
which the Secured Property is located (the “Declaration”), the following provisions
shall apply.

(@)  The provisions-contained in this Mortgage are obligations of Mortgagor
in addition to Mortgagor’s obligations under the Declaration with respect to similar
matters, and shall not restrict or limit Micrtgagor’s duties and obligations to keep and
perform promptly all of its obligations aa xnit owner under the Declaration.

(b)  Mertgagor shall at all times {u)'v. perform and comply with all the
agreemenis, covenants, terms and conditions imposed upen property owners under the
Declaration, and if Mortgagor fails to do so, Moitgegee may (but shall not be
obligated to) take any action Mortgagee decms necessarv.or desirable to prevent or
cure any default thereunder. Mortgagee may also take such action as it deems
necessary or desirable to cure a default under the Declaration tv Mortgagor or any
other party occupying the Securcd Property (an “Occupant’), upon receipt by
Mortgagee from the association under the Declaration (the “Association”) of written
notice of such default, even though the existence of such default or the aznve thereof
may be questioned or denied by Mortgagor or by any party on behalf of Morntgagor.
Mortgagee may pay and expend such sums of money as Mortgagee in'us sole
discretion deems necessary to prevent or cure any default by Mortgagor or an
Occupant, and Mortgagor hereby agrees to pay to Mortgagee, immediately and
without demand, all such sums so paid and expended by Mortgagee, together with
interest thereon from the date of each such payment at the Default Rate. All sums so
paid and expended by Mortgagee, and the interest thereon, shail be added to and be
secured by the lien of this Mortgage. At Mortgagee’s request, Mortgagor will submit
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satisfactory evidence of payment of all of its monetary obligations under the
Declaration (including but not limited lo rents, taxes, assessments, insurance

premiums and operating expenses).

(c) At Mortgagee’s request, Mortgagor will submit satisfactory evidence of
payment of all of its monetary obligations under the Declaration (including but not
limited to rents, taxes, assessments, insurance premiums and operating expenses).

(d)  Mortgagor shall advise Mortgagee in writing of the giving of any notice
to Mortgagor by the Association under the Declaration of any default by Mortgagor as
unit owner or by an Occupant thereunder in the performance or observance of any of
the tetms..conditions and covenants to be performed or observed by Mortgagor ot
such Occupant thereunder, and Mortgagor shall deliver to Mortgagee a true copy of
each such noize:

(e)  If anvaaction, proceeding, molion or notice shall be commenced or filed
in respect of the Association in connection with any case (including a case
commenced or filed under the Bankruptey Code), Mortgagee shall have the option, to
the exclusion of Mortgagor, ‘@x2rcisable upon notice from Mortgagee to Mortgagor, to
conduct and control any suck -iitigation with counsel of Mortgagee's choice.
Mortgagee may proceed in its own naiie or in the name of Mortgagor in connection
with any such litigation, and Mortgzpsr agrees to execute any and all powers,
authorizations, consents or other docunicis required by Mortgagee in connection
therewith. Mortgagor shall, upon demand, pay to Mortgagee all costs and expenses
(including attorneys’ fees) paid or incurred by Mortgagee in connection with the
prosecution or conduct of any such proceedings. Any such costs or expenses not paid
by Mortgagor as aforesaid shall be secured by the liei of this Mortgage and shall be
added to the principal amount of the Secured Obligaticass Mortgagor shall not
commence any action, suit, proceeding or case, or file any eppiication or make any
motion, in respect of the Declaration in any such case without the prior written consent
of Mortgagee,

(D Mortgagor will use iis best efforts to obtain and deliver to'Mortgagee
within twenty (20) days after written request by Mortgagee, an estoppel (crificate
from the Association setting forth (i) the name of the owner, (ii) that the Declaration
has not been modified or, if it has been modified, the date of each modification
(together with copies of each such modification), (iii) the amount of common expenses
and other assessments payable by Mortgagor as owner under the Declaration, (iv} the
date to which all common expenses and other assessments have been paid by
Mortgagor as unit owner under the Declaration, (v) whether there are any alleged
defaults by Mortgagor or an Occupant under the Declaration and, if so, setting forth
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the nature thereof in reasonable detail, and (vi) as to such other matters as Mortgagee
may reasonably request.

(g)  Mortgagor represents and warrants to Mortgagee that as of the date
hereof, no default under the Declaration has occurred and is continuing.

(h)y  Mortgagor shall take such actions as may be reasonable to insure that
the Association maintains a public liability insurance policy acceptable in form,
amount, and extent of coverage to Mortgagee.

(i) Mortgagor shall not, except after notice to Mortgagee and with
Mortgagze’s prior written consent, either partition or subdivide the Secured Property
or conscnt.io:

‘1Y the abandonment or termination of the condominium(s) (if any)
encumbered by, this Morigage, except for abandonment or termination required
by law in the case of substantial destruction by fire or other casualty or in the
case of a taking b’ coademnation or eminent domain;

(2)  any amend:pznt to any provision of the Declaration, the
Association’s bylaws or articles or any rules and regulations promulgated by
the Association;

(3)  termination of professional management and assumption of
self-management of the Association; or

(4)  any action which would have the effect of rendering the public
liability insurance coverage maintained by thé- Association unacceptable to
Mortgagee.

Section 5.28 Intentionally Omitted.

Section 5.29 Intentionally Omitted.

ARTICLE 6 REMEDIES.

Section 6.1  Remedies. At any time after the occurrence of an Event
of Default, Mortgagee shall be entitled to invoke any and all of the rights and remedies
described below, as well as any other rights and remedies authorized by law. All of
such rights and remedies shall be cumulative, and the exercise of any one or more of
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them shall not constitate an election of remedics. Nothing in this Mortgage deafing
with foreclosure procedures or specilying particular actions to be taken by Mortgagee
or any similar officer in connection with a foreclosure sale shall be deemed 1w
contradict or add to the requirements and procedures now or in the future specified by
Hlinois law, and any inconsistency shall be resolved in favor of Illinois law applicabl-e
at the time of foreclosure.

Section 6.2  Acceleration. Mortgagee may declare the Secured
Obligations to be immediately due and payable, without further notice, presentment,
prétest, notice of intent to accelerate, notice of acceleration, demand or action of any
naturé whatsoever {each of which hereby is expressly waived by Mortgagor),
whereupoa the same shall become immediately due and payable.

Ssclion 6.3 Receiver. Morigagee may apply for the appointment of
a receiver, trustes; liquidator or conservator of the Security Property, without notice
and without regard fo: the adequacy of the security for the indebtedness and without
regard for the solvency of Mortgagor, any guarantor, indemnitor with respect to the
Loan or of any persen liable for the payment of the indebtedness.

Section 6.4  Eut#v on Secured Property. Mortgagee, in person, by
agent or by court-appointed receiver, may enter, take possession of, manage and
operate all or any part of the Secured-Property, and in its own name or in the name of
Mortgagor sue for or otherwise collect any and all Rents, including those that are past
due, and may also do any and all other thuigs in connection with those actions that
Mortgagee may in its sole discretion consider necessary and appropriate to protect the
security of this Mortgage, including, without limitation, take exclusive possession of
the Secured Property and of all books, records and-zccounts relating thereto, all mn
accordance with applicable laws. Such other things-m<y include: entering into,
enforcing, modifving, or canceling Leases on such terms aiic conditions as Mortgagee
may consider proper; obtaining and evicting tenants; fixing) or modifying Rents;
completing any unfinished construction; contracting for and inaking repairs and
alterations; performing such acts of cultivation or irrigation as necessaly 1o conserve
the value of the Secured Property; and preparing for harvesl, harvesting end selling
any crops that may be growing on the Sceured Property. Mortgagor hereby iz vocably
constitutes and appoints Mortgagee as its attomey in fact to perform such acts and
execute such documents as Mortgagee in its sole discretion may consider to be
appropriate in connection with taking these measures, including endorsement of
Mortgagor’s name on any instruments. Mortgagor agrees to deliver to Mortgagee all
books and records pertaining to the Secured Property, including computer-readable
memory and any computer hardware or software necessary to access or process such
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memory, as may reasonably be requested by Mortgagee in order to enable Mortgagee
to exercise its rights under this Section. If Mortgagor remains in possession of the
Secured Property after an Event of Default and without Mortgagee’s prior wriiten

consent, Mortgagee may invoke any legal remedies to dispossess Mortgagor in
accordance with applicable law.

Section 6.5  Election to Cure. Mortgagee may cure any breach or
default of Mortgagor, and if it chooses to do so in conncction with any such cure,
Mortgagee may also enter the Secured Property and/or do any and all other things
which it may in its sole discretion consider necessary and appropriate to protect the
sccuiiiy of this Mortgage. Such other things may include: appearing in and/or
defending. any action or proceeding which purports to affect the security of, or the
rights or gowers of Mortgagee under, this Mortgage; paying, purchasing, contesting or
compromising 7y encumbrance, charge, lien or claim of lien which in Mortgagee’s
sole judgment ‘s-or may be senior in priority to this Mortgage, such judgment of
Mortgagee to be conclusive as among the parties to this Morigage; obtaining insurance
and/or paying any premiuiis or charges for insurance required to be carried under this
Mortgage; otherwise cating-for and protecting any and all of the Secured Property;
and/or employing counsel, accountants, contractors and other appropriate Persons to
assist Mortgagee. Morigagee mu;take any of the actions permitted hereunder either
with or without giving noticc to any Percon.

Section 6.6  Foreclosure; Power of Sale. Mortgagee may proceed to
protect and enforce the rights of Mortgagee horrunder (1) by any action at law, suit in
equity or other appropriate proceedings, whetnes{or the specific performance of any
agreement contained herein, or for an injunction agairst the violation of any of the
terms hereof, or in aid of the exercise of any power grait<d hereby or by law, or (ii) by
the foreclosure of this Mertgage. In any suit to foreclose the tien hereof or foreclosure
pursuant to the power of sale granted herein, there shall be al'owed and included as
additional indebtedness, all expenditures and expenses authorized bv applicable law
and all other expenditures and expenses which may be paid or incuired by or on behalf
of Mortgapee for reasonable attorney’s fees, appraiser’s fees, outlays tor Zocumentary
and expert evidence, stenographer’s charges, publication costs, and costs of srocuring
all such abstracts of title, title searches and examinations, title insurance poticics, and
similar data and assurance with respect Lo title as Morigagee may deem reasonably
necessary either to prosecute such suit or to cvidence to bidders at sales which may be
had pursuant to such decree the true conditions of the title to or the value of the
Secured Property. All expenditures and expenses of the nature mentioned in this
paragraph, and such other expenses and fees as may be incurred in the protection of
the Secured Property and Rents and income therefrom and the maintenance of the lien
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of this Mortgage, including the reasonable fees of any attorney employed by
Mortg.agee in connection with anv foreclosure, litigation or other proceedings
affecting or arising out of this Mortgage, the Promissory Note, or the Secured
Property, including bankruptcy proceedings, or in preparation of the commencement
or defense of any proceedings or threatened suit or proceeding, or otherwise in dealing
specifically therewith, shall be additional indebtedness and shall be immediately due
and payable by Mortgagor, with interest thereon at the Default Rate until paid.

Section 6.7  Intentionally Omitted.

Section 6.8 UCC Sale. Mortgagee may proceed under the Uniform
Commerzial Code as to all or any part of the Personalty, and in conjunction therewith
may exercise all of the rights, remedies and powers of a secured creditor under the
Uniform Ceinmercial Code. When all time periods then legally mandated have
expired, and affar-such notice of sale as may then be legally required has been given,
Mortgagee may seil the Personalty at a public sale to be held at the time and place
specified in the notice of sale. It shall be deemed commercially reasonable for the
Mortgagee to dispose of the Personalty without giving any warranties as to the
Personalty and specifically <isclaiming all disposition warranties. Alternatively.
Mortgagee may choose to dispose of some or all of the Secured Preperty, in any
combination consisting of both personal property and real property, in one sale to be
held in accordance with the law and procedures applicable 10 real property, as
permitted by Article 9 of the Uniform Conriercial Code. Mortgagor agrees that such a
sale of personal property together with real oroperty constitutes a commercially
reasonable sale of the personal property. Wifa-respect to any notices required or
permitted under the Uniform Commercial Code, Mortgagor agrees that ten (10) days’
prior written notice shall be deemed commercially reascuable.

Section 6.9  Other. Mortgagee may exercise afl other rights,
remedies and recourses granted under the Loan Documents o+ otherwise available at
law or in equity (including an action for specific performance of.any covenant
contained in the Loan Documents, or a judgment on any Loan Documeric =ither before,
during or after any proceeding to enforce this Mortgage), each in accordance with
applicable law. To the fullest extent permitted under applicable law, Mortgagee shall
have all rights, remedies and recourses granted in the Loan Documents and available
al law or equity (including the Uniform Commercial Code), which rights (a) shall be
cumulative and concurrent, (b)may be pursued separately, successively or
concurrently against Mortgagor, or against the Secured Property, or against any one or
more of them, at the sole discretion of Mortgagee, (¢) may be exercised as often as
occasion therefor shall arise, and the exercise or failure to exercise any of them shall
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not be construed as a waiver or release thereof or of any other right, remedy or
recourse, ar_ld {dyare intended to be, and shall be, nonexclusive, No action by
Mortgagee in the enforcement of any rights, remedies or recourses under the Loan

gogunllents or otherwise at law or equity shall be deemed to cure any Event of
efault.

Section 6.10 Application of Sale Proceeds and Rents.

| ()  Mortgagee shall apply the proceeds of any sale of the Secured Property
in<the following manner: first, to pay the portion of the Secured Obligations
attribuiable to the costs, fees and expenses of the sale, including costs of evidence of
title in-connection with the sale; and, second, to pay all other Secured Obligations in
any order and proportions as Mortgagee in its sole discretion may choose. The
remainder, if‘any; shall be remitted to the Person or Persons entitled thereto.

(b)  Morigazes shall apply any and all Rents collected by it, and any and all
sums other than procéeds-of any sale of the Secured Property which Mortgagee may
receive or collect under Article 6 (Remedics), in the following manner: first, to pay the
portion of the Secured Obligarions attributable (o the costs and expenses of operation
and collection that may be incurrad by Mortgagee or any receiver; and, second, 10 pay
all other Secured Obligations in any” owder and proportions as Mortgagee in its sole
discretion may choose. The remainder, if any, shall be remitted to the Person or
Persons entitled thereto. Mortgagee shall iiave no liability for any funds which it does
not actually receive.

Section 6.11 Release of and Reseit to Collateral. Mortgagee may
release, regardless of consideration and without the siecessity for any notice to or
consent by the holder of any subordinate lien on the Secured Property, any part of the
Secured Property without, as to the remainder, in any \vay impairing, affecting,
subordinating or releasing the lien or security interesis created n or evidenced by the
Loan Documents or their stature as a first and prior licn and sccurity fiterest in and to
the Secured Property. For payment of the Secured Obligations, Mortzasze may resort
to any other security in such order and manner as Mortgagee may elect.

Section 6.12 Discontinuance of Proceedings. If Mortgagee shall
have proceeded to invoke any right, remedy or recoursc permitted under the Loan
Documents and shall thereafter elect to discontinue or abandon it for any reason,
Mortgagee, to the extent permitted under applicable law, shall have the unqualified
right to do so and, in such an event, Mortgagor and Mortgagee shall be restored 1o
their former positions with respect to the Secured Obligations, the Loan Documents,
the Secured Property and otherwise, and the rights, remedies, recourses and powers of
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Mortgagee shall continue as if the right, remedy or recourse had never been invoked,
but no such discontinuance or abandonment shall waive any Event of Default which
may then exist or the right of Mortgagee thereafter to exercise any right, remedy or
recourse under the Loan Documents for such Event of Default. Mortgagor hereby
expressly waives, to the extent permitied under applicable law, any and all benefits
Mortgagor may have to claim or assert that the Secured Obligations have been
reinstated in accordance with its terms following the withdrawal of any loreclosure
proceedings by Mortgagee, and acknowledges and agrees that reinstatement shall
occur only upon written agreement of Mortgagee.

Section 6.13 Mortgagor Acknowledgments. Mortgagor agrees that
all propediv of every nature and description covered by the lien and charge of this
Mortgage *Ugsther with all the property and interests covered by this security interest
are chcumberes as a unit, and upon a default by Mortgagor, all of the Secured
Property, at Muifgagee's option, may be foreclosed upon or sold in the same or
different proceedings o+ at the same or different time, subject to the provisions of
applicable law. The filing of any financing statement relating to any such property or
rights or interests will not-b< construed to diminish or alter any of Mortgagee’s rights
or priorities under this Mortgzge. Mortgagee also will be entitled to treat both real and
personal property interests as ore parcel or package of security or Mortgagee may
commence a sequence of actions under the Uniform Commercial Code.

Section 6.14  Appraisemen?. Appraiscment of the Secured Property
is hereby expressly waived, or not, at the gption of the Mortgagee, such option to be
exercised at the time judgment is rendered in any foreclosure hereof, or at any time

prior thereto.

Section 6.15 Compliance with 1llinois Martgage Foreclosure Law.

(a) It is the express intention of Mortgagor and Mortgagee that the righs,
remedics, powers and authorities conferred wpon the Mortgagee nursuant to this
Mortgage shall include all rights, remedies, powers and authorities {ni a mortgagor
may confer upon a mortgagee ander the [llinois Mortgage Foreclosure Law (735 ILCS
§ 5/15-1101 et seq.) (the “IMFL™) and/ot as otherwise permitted by apphcavle law, as
if they were expressly provided for herein. In the event that any provision in this
Mortgage shall be inconsistent with any provision in the IMFL, the provisions of the
IMFL shall take precedent over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be
construed in a manner consistent with the IMFL.
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(b)  Without limiting the generality of the foregoing, all expenses incurred
by [:vlortgagf:e to the extent reimbursable under Sections 15-1510 and 15-1512 of the
IMFL, whether incurred before or after any decree or judgment of foreclosure, and
wlflether provided for in this Mortgage, shall be added to the indebtedness secured by
this Mortgage or by the judgment of foreclosure.

{c)  The powers, authorities and dutics conferred upon the Mortgagee, in
the event that the Mortgagee takes possession of the Secured Property, and upon a
receiver hereunder, shall also include all such powers, authority and duties as may be
ednferred upon a lender in possession or receiver under and pursuant 1o the IMFL. To
the<xtent the IMFL may limit the powers, authorities and duties purportedly conferred
herecy. such power, authorities and duties shall include those allowed, and be limited
as prosciited by IMFL at the time of their exercise or discharge.

(d) _ Mortgagor knowingly and voluntarily waives, on behalf of itself and all
persons or entities now: or hereafter interested in the Secured Property, to the fullest
extent permitted by sapplicable law including IMFL, (i) all rights under all
appraisement, homestead. . moratorium, valuation, exemption, stay, extension,
redemption, single action,“ewction of remedies and marshaling statutes, laws or
equities now or hereafter existicg, (i) any and all requirements that at any time any
action may be taken against any ofier person or entity and Mortgagor agrees that no
defense based on any thereof will be asserted in any action enforcing this Mortgage,
angd (iti) any and all rights to reinstatement and redemption as allowed under Section
15-1601(b) of the IMFL or to cure any defaulis, except such rights of reinstatement
and cure as may be expressly provided by the terms of this Mortgage and the other
Loan Documents.

(¢) MORTGAGOR HEREBY KNOWINGLT ~AND VOLUNTARILY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL
RIGHTS OF REDEMPTION FROM SALE OR OTHERWISE UNDER ANY
ORDER OR DECREE OF FORECLOSURE, DISCLAIMS ANY STATUS WHICH
IT MAY HAVE AS AN “OWNER OF REDEMPTION” AS THAT T=PM MAY BE
DEFINED IN SECTION 15-1212 OF THE IMFL, PURSUANT (O RIGHTS
HEREIN GRANTED, ON BEHALF OF MORTGAGOR AND ALL PERSONS
BENEFICIALLY INTERESTED THEREIN, AND EACH AND EVERY PERSON
ACQUIRING ANY INTEREST IN, OR TITLE TO, THE PROPERTY DESCRIBED
HEREIN SUBSEQUENT TO THE DAVE OF THIS SECURITY INSTRUMENT,
AND ON BEHALF OF ALL OTHER PERSONS TC THE FULLEST EXTENT
PERMITTED BY THE PROVISIONS OF THE ILLINOIS STATUTES.
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ARTICLE 7 MISCELLANEOUS PROVISIONS

‘ Section 7.1  Definitions. Capitalized terms not otherwise defined
hercin shall have the meanings provided in the Promissory Note,

Secticn 7.2 No Waiver or Cure.

{a)  Each waiver by Mortgagee must be in writing, and no waiver shall be
pongtrued as a continuing waiver. No waiver shall be implied from any delay or failure
by -winrtgagee to take action on account of any default of Mortgagor. Consent by
Morgages to any act or omission by Mortgagor shall not be construed as a consent to
any other op subsequent act or omission or to waive the requirement for Mortgagee's
consent to be outained in any future or other instance.

(by  Ii any of thc events described below occurs, that event alone shall not
cure or waive any breach, Event of Default or notice of default under this Mortgage or
invalidate any act performed pursuant to any such default or notice; or nullify the
effect of any notice of derau'ior sale (unless all Secured Obligations then due have
been paid and performed); or:mpair the security of this Mortgage; or prejudice
Mortgagee or any receiver in the evercise of any right or remedy afforded any of them
under this Mortgage; or be construed »s an affirmation by Mortgagee of any tenancy,
lease or option, or a subordination of the ier of this Mortgage:

(1) Morigagee receives pavment of any sum secured by this
Mortgage after the due date thereof;

(2)  Mortgagee, its agent or a receiver izkes possession of all or any
part of the Secured Property;

(3)  Mortgagee collects and applies Rents, eit'ier with or without
taking possession of all or any part of the Secured Property;

(4)  Mortgagee receives and applies to any Securcd Obligation
proceeds of any Secured Property, including any proceeds of insurance
policies, condemnation awards, or other claims, property or rights assigned to
Mortgagee under this Morigage,

(5)  Mortgagee makes a site visit, observes the Secured Property
and/or conducts tests thereon;
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(6)  Mortgagee receives any sums under this Mortgage or any
proceeds of any collateral held for any of the Secured Obligations, and applies
them to one or more Secured Obligations;

(7)  Mortgagee or any receiver performs any act which it is
empowered or authorized to perform under this Mortgage or invokes any right
or remedy provided under this Mortgage.

Section 7.3 Subrogation. To the extent proceeds of the Loan have
béen used to extinguish, extend or renew any indebtedness against the Secured
Prgp:rty, then Mortgagee shall be subrogated to all of the rights, liens and interests
exisitng againsi the Secured Property and held by the holder of such indebtedness and
such {orocs rights, liens and interests, if any, arc not waived, but are continued in full
force and ¢ffect in favor of Mortgagee.

Seciion 7.4 Promissory Note. If any conflict or inconsistency exists
between this Mortgage and the Promissory Note, the Promissory Note shall govern.

Section 7.5(_ Powers of Mortgagee. Mortgagee may take any of the
actions permitted under Section 6.3 (Receiver) or Section 6.4 (Entry on Secured
Property) regardless of the adequacy-of the security for the Secured Obligations, or
whether any or all of the Secured Obligations have been declared to be immediately
due and payable, or whether notice of défdault and election to sell has been given under
this Mortgage.

Section 7.6 Covenants Running with the Land. All obligations
contained in this Mortgage are intended by Mortgagor-and Morigagee to be, and shall
be construed as, covenants running with the Secured Property. As used herein,
“Mortgagor” shall refer to the party named in the first parayaph of this Mortgage and
to any subsequent owner of all or any pottion of the Secured:Froperty (without in any
way implying that Mortgagee has or will consent to any such ccnveyance or transfer
of the Secured Property). All Persons who may have or acquire ziipterest in the
Secured Property shall be deemed to have notice of, and be bound by, (< ierms of the
Promissory Note and the other Loan Documents, however, no such pacty shall be
entitled to any rights thereunder without the prior written consent of Mortgagee.

Section 7.7 Additional Documents; Power of Attorney.
Mortgagor, from time to time, will execute, acknowledge and deliver to Mortgagee
upon request, and hereby grants Mortgagee a power of attorney, which power of
attorney is coupled with an interest and is irrevocable, to execute, acknowlicdge,
deliver and if appropriate file and record, such security agreements, assignments for
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securily purposes, assignments absolute, financing statements, affidavits, certificates
and other documents, in form and substance satisfactory to Mortgagee, as Mortpagee
may request in order to perfect, preserve, continue, extend or maintain the assignments
herein contained, the len and security interest under this Mortgage, and the priority
thereof. Mortgagor will pay to Mortgagee upon request therefor all costs and expenses
incurred in connection with the preparation, execution, recording and filing of any
such document. Mortgagor shall execute such further documents and do any and all
such further things, including, but not limited to, correcting any crrors or omissions in
the Loan Documents, as may be necessary to implement and carry out the intent of
thiz Mortgage.

Section 7.8 Merger. No merger shall occur as a result of
Mortgagee's acquiring any other estate in or any other lien on the Secured Property
unless Mortgapse consents to a merger in writing.

Section. 7.0 Successors and Assigns; Joint and Scveral Liability;
Agents. This Mortgage shall be binding upon and inure 10 the benefit of Mortgagee
and Mortgagor and their respective successoTs and assigns. Mortgagot shall not,
without the prior writlen consent of Mortgagee, assign any rights, duties or obligations
heteunder, Each Person execudro. this Mortgage as Mortgagor shall be jointly and
severally liable for all obligations 41 Mortgagor hereunder. In exercising any rights
hereunder or taking actions provided-for herein, Mortgagee may act through its
employees, agents or independent contruciors as authorized by Mortgagee.

Section 7.10  Indebtedness sy Exceed Note’s Face Amount.
Mortgagor’s SUCCessors or assigns are hereby plaged, on notice that the Promissory
Note contains late charge, prepayment and other pravisions which may result in the
outstanding principal balance exceeding the face amourt of-the Promissory Note.

Section 7.11 Time of the Essence. Time (s of the essence in
connection with all abligations of Mortgagor herein.

Section 7.12  Governing Law.

(a) The Promissory Note and the other L.oan Documents relating to the Secured
Obligations shall be governed by and interpreted in accordance with the internal laws of the
State of Washington (regardless of conflict of laws principles, the location of the Secured
Property or the place of business, location or domicile of Mortgagor), except to the extent
superseded by federal law. Any suit, if permitted, may be brought exclusively in the courts of
the State of Washington located in the City of Seattle, King County, or of the United States for
the Western District of Washington, and Mortgagor hercby waives any objection that it may
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now or.hcreafter. have to the venue of any such proceeding or that such proceeding is brought
m an nconventent court. Mortgagor agrees that the laws or procedural rules of any
j.uns.dlcnon except for Washington purporting to limit or affect Mortgagee's ability to enforce
its rights as set forth in this Mortgage and any other documents referred to herein (including
without limitation, any fair value, security-firsi, security-only, or one-action provisions) an.:
not applicable to the enforcement of Mortgagee's rights thereunder, Mortgagor intends and
understands that Mortgagec will rely upon the agreements in the foregoing sentences in
providing the credit accommodations constituting the Secured Obligations.

ik Notwithstanding subparagraph (2) above, the laws of Tilinois shall (i) govern
the creation,- perfection and priority of security interests upon real property or personal
property peiieiied by filing, possession or control in the State of Illinois, (ii) govern the
procedures regaruing Mortgagee's enforcement of its foreclosure and other remedies with
respect 1o such real property or personal property, and (iif) apply in determining the legal
requirements applicavie to the care and preservation of the Secured Property. However, the
foregoing limited application” of Illinois law and the fact that portions of this Mortgage or
other documents relating to sne) Secured Qbligations may include provisions drafted to
conform to [llinois law are not iiended in any way to derogate from the provisions set forth
elsewhere in such documents desigaating Washington law as the governing law. Mortgagor
specifically acknowledges and agrecs that Mortgagee’s right to collect a deficiency in
connection with the sale of any collateral snall be governed solely by lilinois law.

Section 7.13  Waiver of Jury Trial. EACH PARTY HERETO
HEREBY IRREVOCABLY WAIVES, " TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY PIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING QUT OF OR RELATING 70 THIS MORTGAGE OR
ANY OTHER DOCUMENT EXECUTED IN CONNECTION HEREWITH OR
THE TRANSACTIONS CONTEMPLATED HEREEY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY C1iJER THEORY),
EACH PARTY HERETO (a) CERTIFIES THAT NO REFFPESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS ReTRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSGI WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER, (b)) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
MORTGAGE AND THE OTHER DOCUMENTS CONTEMPLATED HEREBY
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
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CERTIFICATIONS IN THIS SECTION AND (¢) CERTIFIES THAT THIS
WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE.

. Scction 7.14  Additional Mortgagor Waivers. Mortgagor waives the
pleading of any statute of limitations as a defense to any of the Secured Obligations to
the fullest extent permissible by law. Mortgagor waives the benefit of all laws related
to marshalling of assets, notice of election to mature, or notice of election to declare
due with respect to the Loan and the Secured Property. Any person or entity that has
signed this Mortgage as an accommodation party or as a surety or that has subjected
s jproperty to this Mortgage to secure the debt of another expressly waives the
berciits of any applicable statute or rule that may act to waive or limit the rights of
Morigasee, as a creditor, 10 seek performance from or collect from any surety or
accomniodation party. In any action by Mortgagee (0 recover a deficiency judgment
for any balane due under the Promissory Note after a foreclosure of this Mortgage or
in any actiont0 recover or compel the performance of the Secured Obligations,
Mortgagor acknowlidges and agrees that the successful bid amount made at any
judicial or non-judicia} ioreclosure sale, if any, will be deemed conclusively to
constitute the fair marxet-—value of the Secured Property, will be binding against
Mortgagor in any proceeding seeking to determine or contest the fair market value of
the Secured Property, and will‘ie the preferred alternative means of determining and
establishing the fair market valu: of the Sccurcd Property. To the fullest extent
permissible by law, Mortgagor waives #ny right to have the fair market value of the
Secured Property determuned by judge of-iury in any action seeking a deficiency
judgment or any action on the Secured Celigations, including any hearing to
determine fair market value.

Section 7.15 Interpretation. Whenéier the context requires, all
words used in the singular will be construed to have beeit nsed in the plural, and vice
versa, and each gender will include any other gender. The captions of the sections of
this Mortgage are for convenience only and do not define or-limit any terms or
provisions, The word “include(s)” means “include(s), without limijtation,” and the
word “including” means “including, but not limited to.” The word“wbligations” is
used in its broadest and most comprehensive sense, and includes.all, primary,
secondary, direct, indirect, fixed and contingent obligations. It further includes all
principal, interest, prepayment charges, late charges, loan fees and any other fees and
charges accruing or assessed at any time, as well as all obligations to perform acts or
satisfy conditions. No listing of specific instances, items or matters in any way limils
the scope or generality of any language of this Mortgage. The Exhibit(s) to this
Mortgage are hereby incorporated in this Mortgage.
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. Section 7.16 Headings. The Article, Section and Subsection utles
hereof zre inserted for convenience of reference only and shall in no way alter, modify
or define, or be used in construing, the text of such Articles, Sections or Subsections.

Section 7.17 Counterparts. This Mortgage may be exccuted n
counterparts, all of which counterparts together shall constitute one and the same
instrument (and original signature pages and notary pages from each counterpart may
be assembled into one original document to be recorded).

Section 7.18 Entire Agreement, This Mortgage and the other Loan
Docdments embody the cntire agreement and understanding between Mortgagee and
Mortgeanr, and supersede all prior agreements and understandings between such
partics relating to the subject matter hercof and thereof. Accordingly, the Loan
Documents 4nzy, not be contradicted by evidence of prior, contemporaneous Of
subsequent oral agreements of the parties. There are no unwritten oral agreements
between the parties.

Section 7.19  InHouse Counsel Fees. Whenever Mortgagor 18
obligated to pay or reimbus:2 Mortgagee for any attorneys’ fees, those fees shall
include the allocated costs forsorvices of inhouse counsel to the extent permitted by
applicable law.

Section 7.20  Intentionai'y Omitted.

Section 7.21 Severability. If-any provision of this Mortgage should
be held unenforceable or void, that provisitn shall_be deemed severable from the
remaining provisions and in no way affect the validity of this Mortgage except that if
such provision relates to the payment of any monetary sur, then Mortgagee may, at its
option, declare all Secured Obligations immediately due anz nayable.

Section 7.22  Notices. Mortgagor hereby requests thiat a copy of notice
of default and notice of sale be mailed to it at the address set forthihsins, That address
is also the mailing address of Mortgagor as debtor under the Unifeeri Commercial
Code. Mortgagee’s address given below is the address for Mortgagee a8 sesured party
undet the Uniform Commercial Code. If any notice required by this Mortgage is also
required until applicable law, the applicable law requirement will satisfy the
corresponding requirement under this Mortgage:
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Addresses for Notices to Mortgagor:

Address for Notices to Morigagee:

With a copy fo:

Section 723 State Specific Provistns,
inconsistencies between this Section 7.23 and any of the other terms and provisions of
this Mortgage, the terms and conditions of this Section 7.23 shall control and be
binding. With respect to the Premises which are located in the State of [llineis,

Stlver Homes, LLC
391 Dover Lane

Des Plaines, TL 60018
Attention: Jay Patel

Vontive, Inc.

500 Sansome Street, Suite 613
San Francisco, CA 94111
Attention: Charith Mendis

Yontive, Inc.

1201 2nd Ave, Suite 1910
Seattle, WA 98101

Attention: Charith Mendis
Email: servicing{@vontive.com

notwithstanding anything contained herein 1o the contrary:

7.23.1 Protective Advances.

(a) All advances, disbursements and expenditures made by
Mortgagee before and during a foreclosure, and before and afier judgment of
foreclosure, and at any time prior to sale, and, where applicable, after sale, and
during the pendency of any related proceedings, for the following purposes, in
addition to those otherwise authorized by the Loan Documents or by the IMFL
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(ccllgc'tivcly “Protective Advances”), shall have the benefit of all applicable
provisions of the IMFL, including those provisions of the IMFL referred to herein:

(1) all advances by Morigagee in accordance with the terms
of the Loan Documents to: (A) preserve or maintain, repair, restore or rebuild
the improvements upon the Secured Property; (B) preserve the lien of this
Mortgage or the priority hereof; or {C) enforce this Mortgage, each as referred
to in subsection (b)(5) of Section 5/15-1302 of the IMFL;:

(2)  payments by Mortgagee of: (A) when due, installments
of principal, interest or other obligations in accordance with the terms of any
senior mortgage or ether prior lien or encumbrance; (B) when due installments
of =cal estate taxes and assessments, general and special and all other taxes and
asscsaments of any kind or nature whatsoever which are assessed or imposed
upon ihe-Secured Property or any part thereof; (C) other obligations authorized
by this Moitgage; or (C) with court approval, any other amounts in connection
with other licns. encumbrances or interests reasonably necessary to preserve
the status of title, as referred to in Section 5/15-1505 of the IMFL;

(3)  awances by Mortgagor in settlement or compromise of
any claims asserted by claimwants under senior mortgages or any other prior
liens;

(4)  attorneys’ iecs) and other costs incurred: (A) in
connection with the foreclosure of this Mortgage as referred 10 in Sections
1504(d)}(2) and 5/15-1510 of the IMFL; (B)in connection with any action, suit
ar proceeding brought by or against the Mortgagee for the enforcement of this
Mortgage or arising from the interest of the Movtgagee hereunder; or (C) in the
preparation for the commencement or defense of aiy such foreclosure or other
action related to this Mortgage or the Secured Property;

(5)  Mortgagee’s fees and cosis, including atiomeys’ fees,
arising between the entry of judgment of foreclosure and the Confirmation
hearing as referred to in Subsection (b)(1) of Section 5/15-1508 of tie IMFL;

(6)  expenses deductible from proceeds of sale as referred to
in subsections (a) and (b) of Section 5/15-1512 of the IMFL;

(7)  expenses incurred and expenditures made by Mortgagee
for any one or more of the following: (A) if the Secured Property or any
portion thereof constitutes one or more units under a condominium declaration,
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assessments imposed upon the unit owner thereof which are required to be
paid; (B) if Mortgagor’s interest in the Secured Property is a leasehold estate
under a lease or sublease, rentals or other payments required to be made by the
lessee under the terms of the lease or sublease; (C) premiums for casualty and
liability insurance paid by Mortgagee whether or not Mortgagee or a receiver
is in possession, if reasonably required, in reasonable amounts, and all
renewals thereof, without regard to the limitation to maintaining of existing
insurance in effect at the time any receiver or Mortgagee takes possession of
the Sceured Property imposed by subsection {c)(1) of Section 5/15-1704 of the
IMFL; (D) repair or restoration of damage or destruction in excess of available
insurance proceeds or condemnation awards; (E) payments required or deemed
Ly Mortgagee to be for the benefit of the Secured Property or required to be
made’ by the owner of the Secured Property under any grant or declaration of
easemef, easement agreement, agreement with any adjoining land owners or
instruriients creating covenants or restrictions for the benefit of or affecting the
Secured Propery; (F) shared or common expense assessments payable to any
association or corporation in which the cwner of the Secured Property is a
member in any way ) affecting the Secured Property; (Q) if the Loan is a
construction loan, cosis 'nzurred by Morigagee for demolition, preparation for
and completion of construction, as may he authorized by the applicable
commitment, loan agreemer or other agreement; and (H) pursuant to any lease
or other agreement for occupaicy of the Secured Property for amounts

required to be paid by Mortgagor,

(8)  all Protective adrances shall be so much additional
indebtedness secured by this Mortgage, anc shill become immediately due and
payablie without notice and with interest thereor from the date of the advance
until paid at the rate due and payable under a dzisult under the terms of the
Promissory Note ot the other Loan Documents,

(9)  this Mortgage shall be a lien for all Pretective Advances
as to subsequent purchasers and judgment creditors froim he time this
Mortgage is recorded pursuant to subsection (b)(1) of Section 5/15 1302 of the
IMFL; and

(10)  all Protective Advances shall, except to the extent, if
any, that any of the same is clearly contrary to or inconsisteni with the
provisions of the IMFL, apply to and be included in:
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(A)  determination of the amount of indebtedness
secured by this Mortgage at any time;

(B)  the indebtedness found due and owing to the
Mortgagee in the judgment of foreclosure and any subsequent
supplemental judgments, orders, adjudications or findings by the court
of any additional indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court
may reserve jurisdiction for such purpose;

(C}  determination of amount deductible from sale
proceeds pursuant to Section 5/1 5-1512 of the IMFL;

(D)  application of income in the hands of any receive
o1 Mortgagee in possession; and

(E)  computation of any deficiency judgment
pursuant (o section 5/15-1511 of the IMFL.

7.23.2 Agriculura’ Real Estate. Mortgagor acknowledges that the
transaction of which this Mortgage is a pert is.2 transaction which does not include agricultural
real estate (as defined in Section 15-1201 of the IMFL).

77933 Use of Proceeds. ~Mortgagor represents and warrants 1o
Morigagee that the proceeds of the obligaticns secured Yiereby shall be used solely for business
purpose, and the entire principal obligations secured by-tais Mortgage constitute (1) a “business
loan” as that term is defined in, and for all purposes of, 814 ILCS 205/4(1)(c), and (ii) a “lpan

secured by a mortgage on real estate” within the purview and operation of 813 ILCS
205/4(1)(1).

2934 Maximum Principal Amount. The maximum indebtedness
secured by this Mortgage shall not exceed two hundred percent (200%3) of the aggregate,
ariginal principal amount of the Loan.

7.23.5 |Subordination of Property Manager's Lien and Real Estate
Broker's Lien, Any property management agreement for the Property entered into
hereafter by Mortgagor with a property manager shall contain a “no lien” provision
whereby the property manager waives and releases any and all mechanics’ lien rights
that the property manager may have pursuant to the Minois Mechanics Lien Act, 770
ILCS 60/1 et seq. Such property management agreement or a short form thercof shall, at
Mortgagee’s request, he recorded with ihe Recorder of Deeds of the County where the
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Property is located. In addition, Mortgagor shall use commercially reasonable efforts to
cause the property manager to enter into a subordination of management agreement with
Mortgagee, in recordable form, whereby the property manager subordinates present and
future lien rights and those of any party claiming by, through or under the property
manager, to the lien of this Mortgage. Any agreement entered into hereafter by
Vortgagor or any agent of Mortgagor with any “broker” (as defined in the Real Estate
License Act of 1983, 225 ILCS 455/1 et seq.} that is an affiliate of Mortgagor for the
purpose of sclling, leasing or otherwise conveying an interest in the Property shall
contain a “no lien” provision whereby such broker waives and releases any and all licn
rights thzy.sach broker or anyone claiming by, through or under such broker may have
pursuant te'the Commercial Broker Lien Aet, 270 ILCS 15/1 et seq. Mortgagor shall use
commercially rraconable efforts to cause such broker to enter into a subordination
agreement with Vicrtgagee, in recordable form, whereby such broker, on its own behalf
and on behalf of aity party claiming by, through or under such broker, subordinates
present and future lien 7ights to the lien of this Mortgage.]

(Signature ;zge(s) follow)
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first
above written.

MORTGAGOR:

Sitver Homes, LLC, a [Illinois Limited
Liability Company

By: M

Name: Jdy Patel
Title: Member / Manager

ACKNOWLEDGMENT

STATE OF ILLINOIS
county of_COpR

This instrument was acknowledged before me on. \ O ) 9-7/ 9*09\’%

(date) by Jay Patel as Member / Manager of Silver Homes, LLC, a Illinois Limited Liability
Company

(seal)
si’gnature of nofary public

ANWAR C SiMS
Official Seal

Notaryl Public - State of Itlinois
My Commission Expires Dec 15, 2025
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EXHIBIT A
Legal Description

Lot 21 in Block 1 in Second Addition to Downey Manor Being A Subdivision in the
South 1/2 of the Northwest Y of Section 6, Township 35 N, Range 14, East of the Third
Principal Meridian, According, to the Plat of said Subdivision recorded October 18,
1950 as Document 14930238, in Cook County, Illinois.

Being the same property conveyed from Wilmington Savings Fund Society, FSB, not in
its indivi<us| capacity but solely as owner trustee of CIM Trust 2019-RS, who acquired
title as Wilriington Savings Fund Society, FSB, not in its individual capacity but solely
as owner trustée of CIM 2019-RS5 to Silver Homes, LLC, an Illinois Limited Liability
Company by Specia’ Warranty Deed dated March 14, 2023 and recorded on April 07,
2023 as Instrument-iNc. 2309713144 in the Clerk Records of the Cook County Register
of Deeds.
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