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MORTGAGE AND S 5C A(:RELMP NT

THIS MORYTGAGE AND SECURITY AGREEMENT (the “Mortgage™) is made this

19" day of December, 2014, by PISTACHIO, LLC. a Maryland limited liability company (the

“Mortgagor™) for the benefit of BRANCH BANKING AND TRUST COMPANY (the

“Lender.” who, with other huidérs of the Note as defined herein, is from time to time hercinalter
sometimes referred to as the “Mo/tgagzee™).

RECITALS:

WHEREAS, Mortgagor is or shal! b¢ jusily indebted to Lender in the aggregate principal
amount of up to One Million Six Hundred Sixty_Thousand and 00/100 Dollars ($1.660,000). as
evidenced by a pI“Ol’nlbel\/ note executed on cvénsdate herewith by the Mortgagor and made
pavable to the Lender in the original principal amgriit of One Miltion Six lundred Sixty
Thousand and 00/100 Dollars ($1.660.000) or so much sereof as is advanced (said promissory
note. together with any extensions. renewals and moditications thereof or substitutions therefor,
is hereinafter referred to as the “Note™);

WHEREAS, the Note has an interest rate of 30-day LIBOR plug.2.15% per annum and a
maturity date of April 19, 2018;

WHEREAS, the Note evidences the Mortgagor’s obligations to 1he Mortgagee with
respect to a certain loan which the Mortgagee is willing to make to the Mortgagar provided that
this Mortgage is given as security for such loan (the “Loan™): and

WHEREAS, the Mortgagor wishes and intends, by the execution and delivery ol this
Mortgage. to secure (a) the full and punctual payment of (i) the principal sum and the inferest
thereon according to the terms ol the Note and (1) certain other indebtedness as hereinalter set
forth. and (b) the performance of. and compliance with. all ol the terms, covenants, conditions.
stipulations and agreements contained in the Note. this Mortgage and all other documents
exeeuted and delivered in connection with the aforesaid borrowing by the Mortgagor, all as more
specifically set forth herein.

NOW, THEREFORE, the Mortgagor, and its suceessors and assigns. does hereby agree as
foflows:

FOOUN3STA
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THAT the Mortgagor. in consideration of the premises and the sum of $1.00 lawful
money ol the United States of America, to it in hand paid. the receipt of which., before the
sealing and delivering of these presents, being hereby acknowledged, has granted. bargained.
sold, and conveyed. and by these presents docs grant. bargain, sell and convey unto the
Mortgagee, and its successors or successor in the trust. with power ol sale and right of entry and
possession: all right, title and interest which Mortgagor now has or may hereafier acquire in
those certain parcels of land located in Cook County. in the State of lllinois. being more
particularly described in Exhibit A attached hercto and hereby incorporated herein and made a
part hereol by this reference together with all common arcas with respect thereto (hereinafter
referred to as the “Land™); and

TOGETHER with all right, title and interest of the Mortgagor, including any after-
acquired title o7 reversion, in and to the beds of the ways, streets. avenues and alleys adjoining
the Land: and

TOGETHER »with all right, title and interest of the Mortgagor in and to all and singular
the rights. alleys, ways. fenements. hereditaments, eascments, appurtenances, passages, walers.
water rights, water courses,iparian rights, other rights, liberties, advantages, accessions and
privileges now or hereafler arpertaining to the Property (as hereinafter defined) or any part
thereof, including. but not limit¢d to. any homestead or other claim at law or in cquity. the
reversion or reversions, remainder o remainders thercol, and also all the estate, property, claim,
right, title or interest now owned or hefeafier acquired by the Mortgagor in or to the Property or
any part thereof: and

TOGETHER with all right, title ard/intcrest of the Mortgagor in and 1o all
improvements. structures and buildings of any kiad mow or hereafter erceted or placed on the
Land and all replacements thereof (hereinafter somctimes referred to collectively as the
“Improvements™}: and

TOGETHER with all right, title and interest of the Mdartgagor in and to all building
materials, fixtures, machinery. and equipment of every kind and rature whatsoever (other than
consumable goods. inventory and trade fixtures or other personal property owned by tenants
occupying all or any portion of the Improvements). now or hereafter lecater.or contained in or
upon or attached to the Land or the Improvements or any part thereol, and used or usable in
connection with any present or future use or operations of the Land or the Imprayements or any
part thereof, whether now owned or hercalter acquired by the Mortgagor or others (all of the
foregoing. (ogether with all rencwals or replacements thereof. substitutions therefor and
additions thereto, being hereinafier sometimes referred to collectively as the “Equipment™). All
of the Equipment, so far as permitted by law, shall be deemed to be fixtures and part of the Land
and of the Improvements, and as to any part of the Equipment not deemed or permitted by law to
be fixtures. this Mortgage shall also constitute a security agreement under the 1llinois Uniform
Commerciat Code (the “Unilorm Commercial Code™). and pursuant thereto, and in order 1o
secure the repayment of the “Indebtedness™ (as hereinalter delined) and the performance of the
obligations intended to be sccured by this Mortgage. the Mortgagor hereby grants o the
Mortgagee a security interest under the Uniform Commercial Code in and to such part of the
Equipment not deemed or permitted by law (o be fixtures. and the proceeds (cash and non-cash)
thereo!l. including the proceeds of any and all insurance policies in connection therewith, With
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respect to such Equipment, the Mortgagee shall have all the rights and remedies of the secured
party under the Uniform Commercial Code.

TOGETHER with all right. title and interest of the Mortgagor in and to any and all
judgments, awards of damages (including. but not limited to, severance and consequential
damages). payments, proceeds, settlements or other compensation heretofore or herealter made,
including interest thereon, and the right to receive the same. as a result of, in connection with, or
in licu of (a) any taking of the Property or any part thercol under the power of eminent domain.
either temporarily or permanently, (b) any change or alteration of the grade of any street. and (¢)
any other injury or damage to, or decrease in value of. the Property or any part thereof (all of the
foregoing being hercinafter sometimes referred 1o collectively as the “Condemnation Awards™,
or singularly a “Condemnation Award™). to the extent of all Indebtedness which may be secured
by this Mortgege at the date of receipt of any such Condemnation Award by the Mortgagee. and
of the actual attorneys™ fees, costs and disbursements, if any. incurred by the Mortgagec in
connection with the collection of such Condemnation Award or payment; and

TOGETHER vith all right, title and interest of the Mortgagor in and to any and all
payments, proceeds, setdlements or other compensation heretofore or hereafter made, including
any interest thereon, and the-right to receive the same, from any and all insurance policies
covering the Property or any pordon thereof’ and

TOGETHER with all right. itz and interest of the Mortgagor in and to all of the rents.
royaltics, issucs. profits, revenues. income’ 2ad other benefits of the Property. or arising from the
use or enjoyment of all or any portion tlicreof. or from any lease or sale agreement pertaining
thereto. and all right, title and interest of the Morgagor in and to. and remedics under. all leases
and contracts of sale of the Property, or any part hereof, both now in existence and hereafter
entered into. including, without limitation, all casliatsecurities deposited thereunder to secure
performance by the lessees or purchasers of their obligations thereunder. whether such cash or
securities are to be held until the expiration of the terms.ofsuch leases or are to be applied (0 one
or more ol the installments of rent coming due immediately prior'to the expiration of such terms:
reserving tn the Mortgagor the right to collect and recetve the sarie until there is a delault under
any of the "Loan Documents™ (as hereinatter detined):

Unless specitically designated otherwise. the Land, the Improvements, the Equipment.
the Condemnation Award, and all other items and property described in the preceding paragraphs
hereof shall hereinafter be collectively referred to as the “Property:™ and

TO HAVE AND TO HOLD the Property and all other interests described ‘above unto
the Mortgagee. and its successor or successors in the {rust. in fec simple:

IN TRUST to secure to the Mortgagee (a) the payment of all sums of money sccured
hereby (hereinafter referred to as the “Indebtedness™). which Indebtedness shall inelude. but not
be limited to. (1) all moneys and all sums of principal. interest and prepayment premium (if any)
due or to become due under the Note. (i1) all other moneys now or hereadier advanced or
expended by the Mortgagee as provided for herein or in any other of the Loan Documents or by
applicable Taw. and (iii) all costs. expenses. charges. Liabilities. commissions, half commissions
and attorneys” fees now or hercaller chiargeable to, or incurred by, or disbursed by, the
Mortgagee or the Mortgagor as provided for herein. or in any other of the Loan Documents or by
applicable law, and (b) the Mortgagor™s performance of. observance of and compliance with all

00035750 13

Facility /293804, Account #9560393803, Note # 0001



15007356062 Page: 5 of 30

UNOFFICIAL COPY

of the terms, covenants, conditions. stipulations and agreements contained herein and in the
Note. and each Guarantor's performance ol, observance of and compliance with all of the terms.
covenants, conditions, stipulations and agreements contained in the Guaranty or in any of such
other documents evidencing or securing the Note, including any and all Uniform Commercial
Code financing statements (which documents. as the same may be modificd or amended [rom
time to time as approved by the Mortgagee, together with this Morigage. the Loan Agreement
entered into on even date herewith, and any and all other documents which the Martgagor. or any
third party or partics, has executed and delivered or may hereafier exccute and deliver to
evidence or secure the Indebtedness, or any part thereof. or in connection therewith, are
hercinalter referred to collectively as the “Loan Documents™).

PROVIDED, HOWEVER, that until the occurrence ol an event of default hercunder.
and subject4o\any provisions hereof to the contrary, the Mortgagor shall have the right to remain
in peaceful possession of the Property. and to collect, receive and retain the rents. revenucs,
profits, proceeds. income and royalties theretrom: and

PROVIDEL; #¢RTHER, that, subject to Article VI, below. if Mortgagor shall pay or
cause to be paid to the Mortgagee the entire Indebtedness attributable to the Note, in full at the
time and in the manner stated-in the Note, and in this Mortgage and in the other Loan Documents
at any time before the sale htreinafter provided for, and shall well and truly perform. comply
with and observe each and every Covenant, agreement, term and condition of this Mortgage and
of the other Loan Documents. then tbese presents and the estate granted hereby shall cease.
determine and become void with respedt to.the Property and upon proof given to the satislaction
of the Mortgagee that the Indebtedness ol the Mortgagor has been so paid or satisfied in full. the
Mortgagee shall (at the expense of the Mortgagor). relcase and discharge the lien and termiate
the sceurity interest of this Mortgage of record With respect to the Property. as applicable, upon
payment to the Mortgagee of a reasonable fee for the release and reconveyance of such Property
or any parlial relcase and reconveyance thereof.

AND THIS MORTGAGE FURTHER WITNESSE™(H,

THAT the Mortgagor hereby represents, warrants, covenaris and agrees as follows. and
stipulate that a breach of any of the following representations, warranties. covenants and
agreements shall be deemed a breach of a material condition of this Mertgage and of the other
l.oan Documents:

ARTICLE ]
REPRESENTATIONS AND WARRANTIES

Section 1.01. Name and Authority of the Mortgagor. The Morigagor represents and
warrants that: (a) its correet legal name is exactly as set forth on the first page of this Mortgage:
(b} it is a trust duly existing and operating under the laws of the State of Maryland: (¢) it has the
power. authority and legal right to own its property and carry on the business now being
conducted by it and te engage in the transactions contemplated by the Loan Documents: (d) the
exceution and delivery of, and the carrving out of the transaction contemplated by. the Loan
Documents, and the performance and observance of the terms. covenants. agreements and
provisions of the Loan Documents have been duby authorized by all necessary actions of the
Mortgagor and will not coniflict with or result in a breach of the terms or provisions of any
existing law or existing rule. regulation or order ol any court or governmental body or of the trust
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agreement of the Mortgagor: and (e) the Loan Documents constitute the valid and legally binding
obligations of the Mortgagor and are fully enforceable against the Mortgagor in accordance with
their respective terms.

Section 1.02. Warranty of Title. The Mortgagor represents and warrants that. at the time
of the execution and delivery of this Mortgage. the Mortgagor is the owner of the fee simple
legal title to. and is lawlully seized and possessed of. the Property. The Mortgagor has the right
and authority (o convey the Property and does hercby warrant specially, and agrees to defend. the
Property and the title thereto, whether now owned or hereafter acquired, against all claims and
demands by any person. The Mortgagor further represents and warrants that the lien created
hereby is and will be maintained as a first and only lien upon the Property and every part thereof.

Section 1.03. Purpose. The Mortgagor represents and warrants that the Loan cvidenced
and sccured by the Loan Documents is solely for the purpose of carrying on a business,
investment. or corpmercial enterprise.

Scetion 1,04 Yax Assessment.  The Land and the Improvements covered by this
Mortgage are assessed for purposes of Taxes (as defined in Scction 2.04 of this Mortgage) as tax
parcels separate and distinct-{fiom any other real property so that the Land and Improvements
shall never become subject 16 the lien of any Taxes levied or assessed against any real property
other than the Land and Improvements described in this Mortgage.

Scction 1.05.  Environmental Statas:

(a)  Mortgagor hereby represents that: (i) neither Mortgagor not any other
person with Mortgagor’s knowledge has ever causzd or permitted any Hazardous Substances (as
defined hereinbelow) to be placed, held. located orisposed on. under or at the Propetty or any
part thereof and neither the Property nor any part {crsof ever has been used (whether by
Mortgagor or by any other person) as a dump site.ci storage site (whether permanent or
temporary) for any Hazardous Substances (as defined beldw) except in accordance with all
applicable laws: (ii) Mortgagor has not received any Lnviroriiental Complaint (as defined
hereinbelow):; and (iii) to the best of Mortgagor's knowledge. (1) 4ho Property is frec and clear
of all Hazardous Substances, and (2) the current use and occupancy of the Property comply with
all Federal. state and local environmental laws, statutes. ordinances. codeserules, regulations,
permits. orders and decrees.

(b)  Mortgagor hereby agrees to indemnity, defend at Mortgage®’s aption, and
hold the Mortgagee harmless from and against any and all losses. liabilities. inciuding strict
liability, damages, injuries. expenses, including reasonable attorneys” fees, claims for damage to
the environment. claims for owed penaltics. costs of any settlement or judgment and claims of
any and every kind whatsoever paid or incurred and claims of any and every kind whatsocver
paid. incurred or suffered by. or asserted against. the Morlgagee by any person or entity or
governmental agency for, with respeet to. or as a direet or indirect result of. (1) the presence on or
under. or the escape. scepage, leakage, spillage. discharge. emission. discharging or release onto
or from. the Property of any Havzardous Substances (including, without limitation. any losses.
labilitics. including strict liability. damuges. injurics, expenses, including reasonable attorneys”
fees, costs ol any settlement or judgment or claims asscrted or arising under the Comprehensive
Environmental Response, Compensation and Liability Act, or any so called federal. state or focal
“superfund” law. or any other statute. law. ordinance. code. rule. regulation, order or decree
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regulating, relating to or imposing liability. including strict liability, substances or standards of
conduct concerning any Hazardous Substances), regardless of whether or not within the control
of Mortgagor, or (ii) Mortgagor’s failure to comply with the terms of any permit, record keeping
requirement, self-monitoring requirement or any similar requirement applicable to Mortgagor’s
operations at the Property. The foregoing indemnification obligations of Mortgagor shall survive
the repayment of the Indebtedness and the release of this Mortgage but shall not, however. apply
to any of the foregoing fees, claims. damages. etc., which are dircctly caused by the Lender after
it has taken possession of the Property.

(c) For purposes of this Mortgage. “Hazardous Substances™ shall have the
meaning ascribed in and shall include those substances listed in the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. '9601 et scq. and the
regulationsoromulgated thereunder (as amended from time to time) and includes oil and oil
waste as those terms are defined in the Clean Water Act, 33 U.S.C. " 1251 ct seq. and the
regulations prompdgated thereunder (as amended Irom time to time) and the Resource.
Conservation and “Recovery Act, 42 U.S.C. 16901 et seq.. and shall include any other elements
or compounds which -are<contained in any list of hazardous substances adopted by the United
States [nvironmental Prosection Agency (the “EPA™) and any list of toxic pollutants designated
by Congress or the EPA or Gefiped by any other Federal. state or local statute, law. ordinance,
code, rule, regulation, order ordecree regulating. relating to. or imposing liability or standards of
conduct concerning, any hazardous, toxic or dangerous waste, substance or material, now
existing or at any time hercafter in effest.

(d)  1f Mortgagor receives any notice of (i) the happening of any ecvent
involving the use, spill, release. leak, seepage, discharge or cleanup of any I[lazardous
Substances. (ii) any complaint, inspection by-pay governmental agency which lists any
noncompliance. order, citation or notice with regard- v air emissions, water discharges or any
other environmental, health or safety matter affecting’ Mortgagor or the Property. or (i)
Mortgagor’s failure to comply with the terms ol any permit-record keeping requirement. self-
monitoring requirement or any similar requirement applicatle to"Mortgagor’s operations at the
Property (an “Environmental Complaint™) from any person(ar_entity (including. without
limitation, the EPA). Mortgagor immediately shall (x) notity the Mor‘oagee orally and in writing
of such notice. and (y) promply take all reasonable actions necessary o, 1cmedy the same.

(¢)  The Mortgagee shall have the right, but not the obligat®on and without
limitation of Mortgagee’s rights under this Mortgage. to enter onto the Property or to take such
other actions as it deems necessary or advisable to clean up. remove, resolve. orminimize the
impact of. or otherwise deal with, any of such llazardous Substances or Environmental
Complaint following receipt of any netice from any person or entity (including. without
limitation, the FPA) asserting the cxistence of any Hazardous Substances or an Environmental
Complaint pertaining 1o the Property or any part thercol which. if true. could result in an order,
suit. lien or other action against Mortgagor and/or the Property and/or which. in the solc opinion
of Mortgagee. could jeopardize its security under this Mortgage. All reasonable costs and
expenses incurred by the Mortgagee in the exercise of any such rights shall be secured by this
Mortgage and shall be payable by Mortgagor upon demand.

() The Mortgagee shall have the right. inits reasonable diseretion. to require
Mortgagor Lo perform periodically (at Mortgagor’s expense) at the Property an environmental
audit and. if reasonably deemed necessary by the Mortgagee. an environmental risk assessment,
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hazardous waste management practices and/or hazardous waste disposal sites cach of which must
be satisfactory to the Mortgagee. Each such audit and/or risk assessment must be prepared by an
environmental consultant satistactory to the Mortgagee. Should Mortgagor fail to perform any
environmental audit, risk assessment or engage in hazardous waste management practices or
install hazardous waste disposal sites within thirty (30) days of the Mortgagee’s written request.
the Mortgagee shall have the right but not the obligation to retain an environmental consultant to
perform such environmental audit or risk assessment. All costs and expenses incurted by the
Mortgagee in the exercise of such rights shall be secured by this Mortgage and shall be payable
by Mortgagor upon demand or charged to Mortgagor’s obligations secured by this Mortgage at
the discretion ol the Mortgagee.

Section 1.06. Zoning. To the best of Mortgagor’s knowledge, the current uses of the
Property comply with all applicable zoning, subdivision, and related laws, regulations, and
governmental agreements,

ARTICLE I
COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.01, Paymerntof Indebtedness and Performance. The Mortgagor will pay, when
due, to the Mortgagee the prineipal of and interest on the Note in accordance with its terms and
all other Indebtedness secured hereby, and shall punctually keep and pertorm each and every
term. provision, covenant and agreement contained in the Loan Documents.

Scction 2.02. Further Assurances. | At any time. and [rom time to time, upon rcasonable
request by the Mortgagee. the Mortgagor, @t the sole expense of the Mortgagor. will make.
execute, deliver and record or cause to be mad¢. 2xecuted. delivered and recorded any and all
further instruments, certificates. and other documentyas may. in the reasonable opinion of the
Mortgagee. be necessary or desirable in order to effcequaic, complete, or perfect or to continue
and preserve the obligation of the Mortgagor under the-Mote and the lien ol this Mortgage, and
all modifications, extensions, renewals and other amendments ot the same. Upon any failure by
the Mortgagor to comply with the terms of this Section 2.02 wziin ten (10) days after written
notice from the Mortgagee. the Mortgagee may, at its option, makeZ execute and record any and
all such instruments, certificates and documents for and in the name o: the Mortgagor, and at the
sole expense of the Mortgagor, and the Mortgagor hereby irrevocably appoints the Mortgagee as
its agent and attorney-in-fact so to do, such appointment being coupled with/an interest. The
Mortgagee may, at its option, advance the expenses incurred in making, exccuting and recording
any and all such instruments. certificates and documents. and such sums advanced! with interest.
will be repaid to the Mortgagee by the Mortgagor as provided in Section 2.23 hereof.

Section 2.03. Insurance. The Mortgagor covenants to keep the Improvements and the
Equipment sured for the benefit of the Mortgagee against loss or damage by fire, lghtning,
windstorm. hail. explosion. riot. riot attending a strike. civil commotion, aircraft, vehicles, flood
and collapse (if either are required by Mortgagee) and smoke and (as. when and to the extent
insurance against war risks is obtainable from the United State of America or an agency thercot)
against war risks, and when and to the extent required by the Morteagee. against any other risk
insurcd against by persons operating like propertics in the locality of the Land. i such amounts
as are from time o time reasonably requiced by the Mortgagee. Mortgagor shall also maintain or
cause to be maintained business interruption and/or toss of “rental value™ insurance (during any
period alter rental payments have commenced on any lease ol all or any portion ol the Property ).
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public liability insurance, and, during any period of construction. repair or restoration to the
Improvements, builder’s risk and workimen’s compensation insurance (covering contractors and
subcontractors).  Any and all such insurance policies shall be in form, content. amount and
insurer reasonably satisfactory to Mortgagee. The Mortgagor shall promptly pay when due any
and all premiums on such insurance, and such insurance shall be written in such manner and with
such insurers as may be reasonably approved by the Mortgagee. The policies of such insurance
and all renewals thercot are hereby assigned to the Mortgagee. as collateral and further security
for the Indebtedness, and have attached thereto standard non-contributing, non-reporting
mortgagee clauses in favor of and entitling the Mortgagee. without contribution, to collect any
and all proceeds payable under such insurance as its interest may appear. all to be in form
acceptable o the Mortgagee. The Mortgagor hereby authorizes and empowers the Mortgagee.
after direet consultation with Mortgagor {provided there is not then any Event of Default under
any of thed.can Documents which remains uncured beyond any applicable notice and cure
period), with_such power being coupled with an interest. at the option of the Mortgagee, to

collect. adjust éna compromise any losses or claims under any of such insurance. and. in case of

any loss or damagers-the Improvements or the Equipment, Mortgagee shall make the insurance
proceeds available for tite restoration of the Improvements or Equipment affected by such loss or
damage, after deducting costs and expenses of collection (including. without limitation. actual
attorneys’ fees and expenses)subiject to the following requirements and conditions:

{a) Mortgagor shal! not then be in default under any of the terms, covenants
and conditions of the Note, this Morgage or any other Loan Document beyond any applicable
grace and cure period set forth herein ¢r faerein, as applicable, and within sixty (60) days of the
loss or casualty, the Mortgagor shall noiity the Mortgagee of the Mortgagor's intention to
perform such restoration;

(b) The Mortgagee shall be givea /) evidence that such Improvements and/or
Equipment have been fully restored or (11) plans and spzeidications reflecting that, by application
of such proceeds to be advanced on a monthly basis by Mortgagee to Mortgagor. they will be
fully restored to their condition prior (0 the damage or destruciion, free and clear of all liens.
except the lien of this Mortgage:

(¢) If and 1o the extent such insurance proceeds statlk’be insufficient to fully
restore the Improvements or Equipment in the reasonable judgment of Mortgagee and its agents.
then the Mortgagor shall promptly invest sufficient funds into the restoraticn t¢ account {or any
shortfall. II and to the extent Mortgagor fails to deposit sufficient funds it e restoration,
Mortgagor shall deposit with the Mortgagee funds which, together with such precceds. shall be
sufficient to fully restorc the Improvements and/or Lquipment. such total costs to inciude (and
the Mortgagor to be responsible for paying) all actual fees of Mortgagee’s inspecting engineer
and any other agents of Mortgagee necessary for such restoration;

(d) I Mortgagor shall Twl (1) to proceed promptly to commence and thercafier
diligently to continue the restoration of the Improvements and/or Fquipment or (it) within a
reasonable time to fully restore the Improvements and/or Equipment, then, n either case. the
Mortgagee may., at its option, upon sixty (60) days prior written notice 10 Mortgagor. ¢ither (x)
tully restore the Improvements and/or Lquipment for and on behabi” oft Mortgagor and may do
any act or thing as agent of Mortgagor necessary or appropriate (o that end or (v) apply any
proceeds of nsurance desertbed above in accordance with the portion of this Section set forth
below which governs application ol msurance proceeds not being made available for the
restoration:

00033750 8
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If the proceeds of insurance exceed the sum of Twenty-Five Thousand
Dollars ($25,0(J0). Mortgagee shall hold the insurance proceeds and any additional deposit
required by Mortgagor pursuant to Subparagraph (¢) immediately above in escrow and shall
disburse the funds in accordance with a construction advance agreement and construction draw
schedule acceptable to Mortgagee, and. in all cases, such sums will be only disbursed subject to
(1) Mortgagee’s receipt and approval of the plans. specifications. contracts for the repair or
restoration, evidence of builder’s risk and other applicable insurance. building permits, general
contract, and other similar items related to the restoration as may be requested by Mortgagee. (ii)
receipt of evidence satisfactory (o Mortgagee that the amounts to be disbursed are due and owing
for work performed. and (iii) receipt of paid invoices and lien waivers for amounts previously
paid;

(H There shall remain sufficient time to complete the restoration of the
Improvements and/or Equipment in the reasonable judgment of the Mortgagee and its agents
p quip Judg gag g

prior to the maturity date of the Note: and

(8) " “The excess of insurance proceeds over the amount necessary to complete
restoration shall be appl:<d as a credit against any portion of the Indebtedness selected by the
Mortgagee.

If Mortgagee receives. any proceeds of the insurance described above that are not
to be made available for the restoiation in accordance with the foregoing provisions, Mortgagee.
at its option. unless otherwise required as stated above. may apply whatever sums are received
either to the repair, restoration and replaczment of the damaged or destroyed property. without
obligation to see the sums so applied. or to thepayment of the Indebtedness in such manner or
combination thereof, as it may elect in its sole diseretion.

Not less than thirty (30) days prior to'thic expiration dates of each such policy, the
Mortgagor will deliver to the Mortgagee a renewal policy 0r policies marked “premium paid” or
accompanied by other evidence of payment satislactory 1o the-Mortgagee. In the event of a sale
ol all or any part of the Property pursuant to the provisions o' Seztion 4.02 of this Mortgage. the
Mortgagee shall succeed to all the rights and interests of the Mortgagcor. including any right to
uncarned premiums in and to all such policies of insurance. The Murtgagor will immediately
notity the Mortgagee of any cancellation of or change in any insurane¢, policy. and cach such
policy shall contain the agreement of the insurer that such policy will not e canceled without
thirty (30) days™ prior writlen notice to the Mortgagee. I the Mortgagor faiis te~so insure the
Improvements and Equipment or in so delivering to the Mortgagee the policies <he, Mortgagee
may. al its option, effect such insurance [rom time to time and pay the premiums therzfor. and
the Mortgagor shall repay the Mortgagee for any premiums so paid. with interest thereon. as
provided in Section 2.23 hereof.

Seetion 2.04. Taxes.

(a) The Mortgagor covenants to promptly pay in [ull and discharge before
delinquency and before any penalty for non-payment attaches thereto (and under protest in the
manner required by statute of any thercol” which the Mortgagor desires 1o contest). all taxes.
water rents, sewer rents. ground rents, assessments. utility charges (whether public or private)
and other governmental or municipal or public or private dues. c]mrue% tmpositions and levies
(all of which are hereinafier collectively referred o as the “Taxes™ and any prior licns
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(including federal tax liens) for such Taxes which are or may be levied, imposed or assessed
upon the Property or any part thereof or upon the rents. issues. income or profits thereof, whether
any or all of the aforementioned be levied directly or indircctly or as excise taxes or as income
taxes. Upon payment thereof, the Mortgagor will exhibit (o the Mortgagee. upon demand. the
receipted bills therefor, prior to the day upon which the same shall become delinquent. If the
Mortgagor fails to pay the Taxes at the times or in the manner provided in this paragraph, the
Mortgagee may, at its option, pay such Taxes, and the Mortgagor shall pay to the Mortgagee the
amount of any Taxes so paid, with interest thereon. as provided in Scction 2.23 hercof. At the
option of the Mortgagee. such option to be exercisable from time to time alter the occurrence of
an cvent of default which remains uncured bevond any applicable notice and cure period. the
Mortgagor will deposit with the Mortgagee on the day ol each month on which a payment of
interest and/or principal is due under the Note onc-twelfth of the Taxes. provided that il less than
twelve (12).months will clapse {rom the initiation of such periodic deposits until the date such
Taxes are’due. the Mortgagor shall deposit with the Mortgagee an amount which, together with
the subsequent/periodic deposits, will provide suflicient funds necessary (o pay the Taxes as and
when they becorie due; if, nevertheless. the deposits should be insufficient to pay the Taxes in
full. the Mortgagor wiil.deposit with the Mortgagee the deliciency before the Taxes become due.

(b)  lir'the event of the passage of any state. federal, municipal or other
governmental law, ordinancey grder, rule or regulation subsequent to the date hereof. in any
manner changing or modifying the laws now in force governing the taxation of deeds of trust or
debts secured by deeds of trust orthig, manner of collecting any such taxes so as to adversely
affect the Mortgagee (including, withcut limitation. a requirement that internal revenue stamps
be affixed to the Notc or (o this Mortgage) the Mortgagor will promptly pay any such tax. [f the
Mortgagor fails lo make such prompt payment, or if any such state, federal. municipal or other
governmental law, order, rule or regulation prolib'ts the Mortgagor from making such payment
or would penalize the Mortgagee if the Mortgago® riakes such payment. then the entire unpaid
balance of the principal sum secured by this Mortgage wnd all unpaid interest accrued thereon
shall, without notice, immediately become due and payab'e-at the option of the Mortgagee. In no
event, however. shall any income taxes of the Mortgagee ¢r {ranchise taxes of the Mortgagece
measured by income, or taxes in licu of or similar to such incomedaxes or ranchise taxes. or any
personal property taxes or similar taxes or assessments of assets be required to be paid by the
Mortgagor.

Section 2.05. Maintenance and Repair ol the Property.  The, Mortgagor. at the
Mortgagor’s sole expense, shall: (a) keep and maintain the Property and cach part thereol
good condition (normal wear and tear excepted) and will not commit or sutfer waste thereol, (b)
keep and maintain the Improvements and the Equipment in good condition, working order and
repair, (¢) make all necessary or appropriate repairs, replacements and renewals to the
Improvements and to the Equipment and additions and betterments thereto so that each part of
the Improvements and all of the Equipment shall. at all times. be in good condition. it and
proper for the respective purposes for which they were originally intended. erected. or installed.
and (d) keep the Property free from Hazardous Substances. To the extent that proceeds [rom
insurance or the Condemnation Awards are made available to the Mortgagor., the Mortgagor will
promptly repair. restore, replace. or rebuild any part of the Property which may be damaged or
destroyed by any casualty whatsoever or which may be altected by any taking by eminent
domain or alteration of the Property or any part thercol by public or gquasi-public authority or
corporation.
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Section 2,06, Removal and Alteration of LEquipment and Improvements.  No
Improvements or Equipment now or hereafler covered by the licn and security interest of this
Mortgage shall be removed, demolished or materially altered. without the prior written consent
of the Mortgagee, which consent shall not be unreasonably withheld, except that the Mortgagor
shall have the right. without such consent, to remove and dispose of. free from the lien and
sccurity nterest of this Mortgage. such Equipment as trom time to time may become worn out or
obsolete, provided that either (a) simultancously with or prior 10 such removal any such
Equipment is replaced with other Equipment of value at least equal to that of the replaced
Equipment and free from the lien or security interest of any title retention of security agrcement
or other encumbrance, and by such removal and replacement the Mortgagor shall be deemed to
have subjected such Equipment to the lien and security interest of this Mortgage, or (b) such
Equipment 1s sold at fair market value tor cash and the net cash proceeds received from such
disposition are paid over promptly to the Mortgagee 10 be applied to the payment of the
Indebtedness-in the manner and order determined by the Mortgagee.

Section 2407, Other Liens, Absent the prior written consent of the Mortgagee to the
contrary, the Mortgagor shall at all times (a) keep the Property free from all liens. mortgages.
security interests, encurabrances and claims of every kind and nature, (b) not permit any lien,
mortgage, securily intercst, encumbrance or claim to accrue or remain on the Property or any
part thereot which may be supeior to the lien or security interest of this Mortgage, and (¢) not
permit any lien, mortgage. security interest, encumbrance or claim (o accrue or remain on the
Property or any part thereof which may, be inferior or junior to the lien or security interest of this
Mortgage. The Mortgagor shall give the Mortgagee notice of any default in any lien. mortgage,
security interest or encumbrance on the ¥ operty (whether or not such lien. mortgage. sceurity
intercst or encumbrance was permitted by the Mortgagee) and notice of any foreclosure or threat
ol foreclosure of such lien, mortgage, security mnicrest or encumbrance.

Scction 2.08.  Compliance with Laws. The Mattgagor will comply with and not violate.
or will cause to be complied with and not violated. all present and future federal. state. and local
laws, statules. ordinances, rules, regulations. decrees and olders of any governmental or other
authority or regulatory body relating to the Property or any“rait thercof or to the use and
operation of the Property or any part thercof.

Scction 2,09, Inspection.  The Mortgagor will permit the Morigages or any person or
persons authorized by the Mortgagee to enter and make inspections of the Preperty or any part
thereof at all reasonable times and as often as may be reasonably requested by the Mortgagee.

Section 2.10. Restrictions on ‘Transfer.  Mortgagor will not, without the prior written
consent of the Mortgagee. transfer (whether voluntary or involuntary and whether on or off
record) or contract to transfer all or any part of the Property. For these purposes. a “transfer” of
the Property shall include means any legal or beneficial interest in the Property, including. but
not limited to, those beneficial interests transferred in a bond for deed. contract for deed.
mstallment sales contract or escrow agreement. the intent of which is the transter of title by
Borrower at a future date o a purchaser. [n the event of any such transter. whether such transfor
Is voluntary or involuntary, then a transfer of the Property shall be deemed 10 have occurred
within the meaning of this Section 2.10.

Scction 2.HL Restrictive Covenants; Zoning.  Without the prior written consent of the
Mortgagee. the Mortgagor will not initiate, join in. or consent to any change in any private
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restrictive covenant. easement, zoning ordinance. or other public or private restrictions limiting
or defining the uses which may be made of the Property or any part thereof, The Mortgagor will
promptly perform and observe, or cause to be performed and observed. all of the terms.
covenants and conditions of all instruments of record alfecting the Property. non-compliance
with which may affect the security of this Mortgage. or which may imposc any duty or
obligation upon the Mortgagor or any lessee or other occupant of the Property. or any part
thereof. and the Mortgagor shall do or cause to be done all things necessary to preserve intact
and unimpaired any and all easements, appurtenances and other interests and rights in favor of,
or constituting any portion of. the Property.

Section 2.12. Management. The Mortgagor at all times shall provide competent and
responsible management and operation of the Property. Any management contract or contracts
involving the Property, or any part thereof. in an aggregate amount equal to, or in excess of, Ten
Thousand Deitars ($10.000) must be approved in writing by the Mortgagec prior to the execution
of the same anc &t the Mortgagee’s option. shall be assigned to the Mortgagee.

Scction 2,130 2ooks and Records: Financial Statements.

(@)  Tue Mertgagor will keep and maintain full and accurate records and books
administered in accordance with generally accepted accounting principles or federal income tax
accounting principals, consistently” applied. showing in detail the earnings and expenses of the
Mortgagor's business and the operedion thercof. The Mortgagor shall permit access by the
Mortgagee on five (5) Business Days 10tico, to such books and records of the Mortgagor during
normal business hours and permit the Mot gagee to make copies of such books and records and
to audit and examine such books and records (at the cost and expense of Mortgagor) at any
reasonable time and as often as the Mortgagee 1('its sole discretion may deem appropriate. Any
such inspection or audit by Morlgagee shall (a) be ¢oriducted in a manner which docs not unduly
disrupt the conduct of Mortgagor’s business, (b) apply @niy to those books and records which are
utilized in generating, or which support. any financial itaiements delivered by Mortgagor to

Lender and (c) provided that there has been no Event of Default nnder this Mortgage or any of
the Loan Documents, be conducted no more than one (1) time dutiag any six (6) month period.

(b)  The Mortgagor will furnish or cause to be furnished to the Mortgagee. (i)
within one hundred twenty (120) days alter the end of each fiscal’ year. balance shects.
statements of income, and retained carnings for the period ended and a statsment of changes in
the financial position, all in reasonable detail, and all prepared in accordanze. with GAAP
consistently applied and (ii) complete copies ol the Mortgagor’s (ederal and state tax returns,
including all schedules and attachments thereto, and any filing extension requests. within thirty
(30) days after the same are filed with the applicable governmental authorities, The Mortgagor
shall provide. or cause to be provided. upon the Mortgagees request, convenient facilitics for the
audit and verification of any such documents. In addition. the Mortgagor shall promptly provide.
or cause Lo be promptly provided. to the Mortgagee with such other financial information as the
Mortgagee may from time to time reasonably request.

Section 2.1, Condemnation. All Condemnation Awards heretolore or hereadier to be
made Lo the Mortgagor in any taking by eminent domain. or by deed in licu thercol. are hereby
assigned by the Mortgagor to the Mortgagee to the extent of the amounts which are or may
become due to Mortgagee under the Loan Documents. The Mortgagee is hereby authorized. at
its option, to commence. appear in and prosecute. in its own or the Mortgagor’s name. any action
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or proceeding relating to any condemnation, and to settle or compromise any claim in connection
therewith, with such authorization to be deemed to be coupled with an interest. The Mortgagee
shall not settle or compromise any claim in connection with any damage or taking through
condemnation without the prior written consent of the Mortgagor, which consent shall not be
unreasonably withheld. No settlement for the damages sustained thereby shall be made by the
Mortgagor without the Mortgagees prior written approval thereof. Notwithstanding any (aking
by eminent domain, alteration of the grade of any strect or other injury to or decrease in value of
the Property by any public or quasi-public authority or corporation, the Mortgagor will continuc
to pay the Indebtedness as and when the same shall become due and payable until the
Condemnation Awards hereinbefore assigned and granted to the Mortgagee are actually received
by the Mortgagee. and any reduction in the principal sum resulting from the application by the
Mortgagee of the Condemnation Awards shall be deemed to take ellect only on the date of such
receipl. Allor any part of any Condemnation Awards so received by the Mortgagee may, at the
option of the-Mortgagee and after deducting Mortgagee’s costs of collection, (a) be retained and
applied by the/Mortgagee as a credit upon any portion, as selected by (he Mortgagee, of the
Indcbtedness secured hereby, notwithstanding the fact that the amount owing thereon may not be
then due and payatle er that the Indebledness is otherwise adequately secured, or (b) be paid
over wholly or in part to'the Mortgagor for the purposes of altering, restoring and rebuilding any
part of the Property whicn may have been altered. damaged or destroyed as a result of any such
taking, altcration of grade. or’cdher injury to the Property. or for any other purpose or object
satisfactory to the Mortgagee. provided that (i) the Mortgagee shall not be obligated to see to the
application of any amount paid ovtr 20 the Mortgagor. and (ii) the amount so paid over shall not
be deemed a payment on any of the Indebtedness secured hercby. Notwithstanding anything to
the contrary in the foregoing, for so long as there is not then an Event of Default under any of the
Loan Documents which remains uncured (peyond any applicable notice and cure period.
Mortgagee shall permit Mortgagor to jointly participate with Mortgagee to commence any action
relating to, or negotiate any settlement or compropiise of. any claim in connection with any
condemnation provided that any such settlement or compramise shall be subject to Lender’s final
approvil.

. prior 1o the receipt by the Mortgagee of sech Condemnation Award, the
Property or any part thereof shall have been sold pursuant to the mrovisions of Section 4.02 of
this Mortgage. the Mortgagee shall have the right to receive such Condemnation Award to the
extent of any deficiency found to be due upon such sale. with legal interest thereon, whether or
not a deficiency judgment on this Mortgage shall have been sought or reccvered.or denied. and
of the actual counsel fees, costs and disbursements incurred by the Mortgagee i zorinection with
the collection of such Condemnation Award. The Mortgagor agrees 1o execute ang deliver. from
time to time, upon the request of and without cost to the Mortgagee, such further instraments or
documents as may be reasonably requested by the Mortgagee to confirm the grant and
assignment to the Mortgagee of any such Condemnation Award.

Section 2,15, Additional  Improvements.  The Morlgagor will not construct  any
additional improvements on the Land without the prior written consent ol the Mortgagee. The
Mortgagor will complete and pay lor. within a reasonable time. any permitted structure at any
time in the process of construction on the Land.  The Mortgagor will construet and erect any
permitted improvements on any part of the Land () strictly in accordance with alt applicable
ordinances and statutes and in accordunce with the requitements of all regulatory authoritics
having jurisdiction. (b) entirely on lots or parcels of the Land. {¢) so as not to encroach upon any
casement o right-ol-way or upon the land of others. (d) wholly within the building restriction
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lines however established. and (e) so as not to violate use and other restrictions contained in prior
conveyances, zoning ordinances or restrictions.

Section 2.16.  Leases.

{a) The Mortgagor does hereby absolutely and irrevocably assign, convey,
transter and sct over to Mortgagee all of Mortgagor’s right. title, cstate and interest in and to any
and all leases, rent, income and profits from the Property (collectively, the “Income™). Such
assighment shall not impose upon Mortgagee any duty to produce income from the Property.
Mortgagee hereby grants to the Mortgagor a license to collect the Income, but not more than one
month in advance, and as trustee for the benetit of Mortgagee; provided, however, for so long as
no default exists, the Mortgagor may collect and use the Income in any manner not inconsistent
with its obligations under the Loan Documents. The license granted hereby shall be revoked
automatically upon the occurrence of a default hereunder, but shall be reinstated upon a cure of
such default.

(b) All leases, licenses, and rental agreements now or herealter covering the
Property or any part thereof (hereinafler referred to collectively as “leases™ and individually as a
“leasc™). shall be on a stundard lease form approved by Mortgagee in advance. The Mortgagor
shall not enter into any leate/with a prospective tenant without the prior written approval of
Mortgagee unless such leasc is oif the standard lease form approved by Mortgagee with only
customary and reasonable changes-made at the request ol the prospective tenant and containing
economic terms that are consistent with the then-market. All leases shall require that tenant give
Mortgagee written notice of any default by -the landlord under such lease and a reasonable time
within which to cure such default prior to the/tenunt taking any action to remedy such default or
to cancel the lease.

(c) All leases shall be subordinate dna inferior to the lien of this Mortgage and
to all modifications, extensions, renewals. and relinancings hereof. except that from time to time
as Mortgagee may request in writing. Mortgagor shall not enter into any lease with a prospective
tenant unless such lease shall provide that. and such tenant gxnressly covenants and agrees
therein that, upon the written request of Mortgagee. all rents wilt-bospeid directly to Morlgagee,
or a person or entity designated by Mortgagee and that in the eventof the enforcement by
Mortgagee of any of the remedics provided for by law or by this Morteage or any of the Loan
Documents, the lessee under any lease not extinguished (at Mortgagee's option) by a foreclosure
of this Mortgage will, upon request of any person succeeding to the interest ot Maitgagor in the
Premises (“'successor in interest™), as the result of said enforcement, automatically atiorn to such
successor in interest, without any change in the terms or other provisions of the respéctive lease:
provided. however, that said successor in interest shall not be (i) bound by any payment of rent
or additional rent for more than one (1) month in advance, except payments in the nature ol
security for the performance by the lessee of its obligations under the tease. but only to the extent
such payments have been delivered to such successor in interest. (i3) bound by any amendment or
modification (including any agreement providing for carly termination or cancellation ol the
lease) in the lease made without the consent of Mortgagee or any such successor in interest. (i)
liable for damages for any act or omission of any prior lessor. including Mortgagor, or (iv)
subject 10 any offscts or defenses which such lessee might have against any prior lessor,
meluding Mortgagor. Each such lease shall also provide that upon request by said successor in
interest. the lessee shall execute and deliver an instrument or instruments conlirming its
attornment.
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Without the prior written consent ol Mortgagee. Mortgagor shall not (i)
assign the antq or other payments payable under any lease: (ii) cancel, terminate. or surrender
any lease or consent to or accept any such cancellation, termination, or surrender; (iii) materially
amend or modify any lease: (iv) receive or aceept rent under any lease for more than one (1)
month in advance; (v) enter into any new lease that does not comply with Section 2.16(b) hereof:
or {vi) receive or accept any rental or security deposit under any lease. unless the same is placed
in an escrow account reasonably acceptable to Mortgagee and held and used only for the purpose
for which it is received. Any action of Mortgagor in violation of the terms of this Scetion 2.16(d)
shall be void as against Mortgagee in addition to being a default under this Mortgage.

(¢} Mortgagor shall enforce all terms and conditions of all leases and shall not
permit any default by a tenant thereunder to continue longer than necessary to pursue its
remedics. Martgagor shall perform all of its obligations under and in respect of all leases. In the
event of & deqault by Mortgagor under any such lease. which default, if not corrected. could
entitle the tenasitto cancel such lease. Mortgagor will give written notice thereof to Mortgagee
not later than ten (1) days after the occurrence ol said default, or not less than thirty (30) days
prior to the ime whei’Mortgagor’s default might permit a cancellation of the lease by the tenant.
whichever shall be the <arlier date. Mortgagee shall have the right, but not obligation. to cure
such default if' Mortgagor fails to do so within the applicable grace or cure period, if any.
specified in the lease between Martgagor and the tenant. In the event of a default by tenant under
a leasc. Mortgagor shall give writien notice thereof to Mortgagee no later than thirty (30) days
after the occurrence of said default, wnless such default is cured before the expiration of said
sixty (60) day period.

() [n addition to any otherprovisions requested by Mortgagee, all leases shall
contain a covenant of the tenant to provide Giden (10) business days writlen notice estoppel
certificates confirming the tenant’s subordination /or attornment, or both, pursuant to Section
2.16(¢c) hereof, confirming that the rents have been abriolutely assigned to Mortgagee and that
tenant will pay such rents to Mortgagee or its designge-as so directed by Mortgagee: and
certifying, among other things, if Morlgagee or any (uwtu¢ morlgagee or purchaser of the
Premi%eq shal] request that' (i) all work has bccn complelcd 'md the work dl'ld prcmisu‘, are

which rent umnnem.cd to accrue and the ddlt to which it is pmd ( whu i ._,nould not be more than
one month in advance and not in default); (iii) the lease is in {ull force and efTect, and has not
been amended, modified, or superseded: (iv) the tenant has received no nolice of any sale.
transfer, pledge. or assignment of the lease or of the rentals by the landlord égxcept for the
assignment to Mortgagee): (v) the tenant has not advanced any amounts to or civbehal{ of the
landlord under the lease which have not been reimbursed: (vi) the tenant holds no ¢lainn against
the landlord which might be sct off against accruing rentals: and (vii) the tenant understands that
the lease has been assig,ned to Mortgagee as security for a loan to Mortgagor and that rent may

not be prepaid nor the lease amended. modified. or superseded without Morteagee's prior written
approval.
(g) Notwithstanding anything in the foregoing, il and 1o the extent that any

fease n extstence as ol the date hereol covering all or any portion of the Property shatl not be in
compliance with the terms, provisions and reguirements of this Section 2.16.. Mortgagor shall
cause the tenant(s) under any such lcase o enter into a non-disturbance. subordination and
attornment agreement, reasonably satistiuctory to the Mortgagee.
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Section 2.17. Use _of Loan Procceds. The proceeds of the Note advanced to the
Mortgagor shall be employed and used by Morlgagor solely for the legitimate conduct of a
business, investment or commercial enterprise. in gencral, and for the Permitied Purposes (as
defined in the Loan Agreement). in particular.

Section 2.18. Estoppel Certificates.  Within ten (10) days after any written request by
the Mortgagee or a proposed assignee or purchaser of the Note, the Mortgagor shall certity, by a
written statement. to the Mortgagee or to any proposed assignee or purchaser of the Note. the
then unpaid balance of the Indebtedness (including, but not limited (o, the unpaid balance of the
principal sum with interest acerued but unpaid) and the existence of any offsets or defenses
which exist against the Indebtedness secured hereby, and of such other information pertaining to
any of the Loan Documents.

Sectioin2.19. Additions to Sceurity. All right, title and interest of the Mortgagor in and
to all extensions, improvements, betterments. rencwals. substitutes and replacements of, and all
additions and aprarfznances to, the Property. hereafier acquired by or released to the Mortgagor.
or constructed, asserabied or placed by the Mortgagor on the Property, and all conversions of the
security constituted thereby, immediately upon such acquisition, release. construction.
assembling. placement tt copversion, as the case may be, and in each such case, without any
further mortgage, conveyance-assignment or other act by the Mortgagor. shall become subject to
the lien ol this Mortgage as fully”and completely. and with the same effect. as though now
owned by the Mortgagor and specitficaily described in the granting clauses hercof, but at any and
all times the Mortgagor will exccute” #nd deliver to the Mortgagee. without cost to the
Mortgagee. any and all such further assurances. deeds of trust. conveyances or assignments
thereof as the Mortgagee may require for the furpose of expressly and specifically subjecting the
same 10 the lien of this Mortgage.

Section 2.20. Subrogation. To the cxtent periniited by law. the Mortgagee shall be
subrogated, notwithstanding their releasc of record. to any“iechanics’ or vendor’s lien or liens,
superior titles, mortgages. deeds of trust, licns. encumbrances! rights, equities, and charges of all
kinds heretofore or hereafter existing on the Property to the exs=nt that the same arc paid or
discharged by the Mortgagee whether or not from the proceeds of thie Note: provided. howcever,
this Section shall not be deemed or construed to obligate the Mortpagie to pay or discharge the
same,

Scction 2.21. Security Agreement.

(@) The Mortgagor hereby grants 10 the Mortgagee a security intercst in the
Property, and all proceeds and products thercof, including without limitation, all intellectual
property. inventory and accounts receivable, under the Uniform Commercial Code as security
for: (1) the full and punctual payment of (a) the principal sum and the interest thereon according
to the terms ol the Note, and (b) all other amounts payable by the Mortgagor to the Mortgagee
under this Mortgage: and (i) the performance of. and compliance with. all of the terms.
covenants. conditions, stipulations and agreements contained in the Note. this Mortgage and all
other documents executed and delivered in connection with the indebtedness evidenced by the
Note. The Mortgagor hereby authorizes the Mortgagee at any time and from time to time to {ile
any initial financing statements, amendments thereto and continuation statements with or without
the signature of the Mortgagor. as authorized by applicable law. with respect to the Property or
such portions thereof as the Mortgagee may eleet. For purposes ol such [tlings. the Morlgagor
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agrees to furnish any inlormation requested by the Mortgagee promptly upon request by the
Mortgagee. The Mortgagor also ratilies its authorization for the Mortgagee 1o have filed any like
initial financing statements, amendments thereto and continuation statements, if filed prior to the
date of this Mortgage. The Mortgagor hereby irrevocably constitutes and appoints the
Mortgagee and any officer or agent of the Mortgagee, with full power of substitution, as its true
and lawful attorncys-in-fact with full irrevocable power and authority in the place and stead of
the Mortgagor or in the Morlgagor’'s own name to execute in the Mortgagor's name any
documents and otherwise to carry out the purposes of this Section 2.21. to the extent that the
Mortgagor's authorization above is not sufficient. The Mortgagor hereby ratifies all acts said
attorneys-in-fact have lawfully done in the past or shall lawlully do or causc to be done in the
future by virtue hereof. This power of attorney is coupled with an interest and shall be
irrevocable.

{by  The Mortgagor shall not cause or permit any change to be made in its
name, form. ¢r laxpayer identification number without (1) obtaining the Mortgagee’s prior
written consent.apd (ii) if such consent is granted by the Mortgagee. without taking actions
required by the Merigagee for the purpose of perfecting or protecting the lien and security
interest of the Mortgagee in the Property. The Mortgagor’s principal place of business and chict
execulive office, and the place where the Mortgagor keeps its books and records. including
recorded data of any kind orizure, regardless of the medium or recording, including software,
writings, plans, specifications and schiematics, has been for the preceding four months (or. if less,
the entire period of the existence of iz Mortgagor) and shall continue to be the address of the
Mortgagor set forth in Section 7.02 ofith's Mortgage. The Mortgagor shall promptly notily the
Mortgagee of any change in its namc, business address. form., or taxpayer identification number,
If the Mortgagor does not now have a taxpayer wdentification number and later obtains one, the
Mortgagor promptly shall notity the Mortgagee of such taxpaver identification number,

Section 2.22. Right to Perform. IF the Mortgagor shall fail to make any payment or
perform, observe, or comply with any ol the conditiorsand covenants herein contained, the
Mortgagec, without notice to or demand upon the Mortgagcr, and without waiving or releasing
any obligation or delault, may (but shall be under no obligatiosi @} at any time thereafter make
such payment or perform such act for the account and at the expense o1 the Mortgagor, and may
enter upon the Property, or any part thercof. for that purpose and take all-such action thereon as
the Mortgagee may consider necessary or appropriate for such purpose. “All such sums so paid or
advanced by the Mortgagee and all costs and expenses (including. without/limitation, actual
attorneys’ fees and expenses) so incurred. together with interest thereon. shali bie-repaid by the
Mortgagor to the Mortgagee as provided in Section 2.23 hereof.

Section 2.23. Expenses. I the Mortgagee shall incur or expend any sums, including
reasonable attorneys’ fees and expenscs. whether or not in connection with any action or
proceeding. to sustain the lien and/or security mterest of this Mortgage or their priority, or to
prolect or enlorce any of their rights hercunder. or 1o recover any ol the Indebtedness hereby
sceured. or for any title examination or title insurance policy relating to the title to the Property
or any part thereotfl or for any other purpose set forth in any Scction of this Mortgage. or for any
other purpases relating o the Indebtedness or the transactions contemplated by any of the Toan
Documents. all such sums shall on notice and demand be paid by the Mortgagor. together with
interest thercon at the then current interest rate provided in the Note. and shall be a part of the
[ndebtedness secured by this Mortgage.
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ARTICLE 111
EVENTS OF DEFAULT

The occurrence of one or more of the following events (herein sometimes referred to as
“events of default”, or singularly as an “event of default™) shall constitutc an event of default
hereunder. and all such cvents of default are individually and collectively included in the term
“defaull™ as used herein:

Section 3.01. Failure to Pay Principal and Interest. The Mortgagor shall fail to promptly
pay any payment of the principal sum or of any interest thercon as and when the same is due and
payable in accordance with the terms of the Note, and such failure 1s not cured within ten (10}
days after such payment was duc.

Section.3.02. Failure to Pay Other [ndebtedness. The Mortgagor shall [ail to promptly
pay any of the otber Indebtedness secured hereby as and when the same shall be due and payable
in accordance wiin fhe terms hereof or of the Note. and such failure is not cured within ten (10)
days after such payroentwas due.

Section 3.03. Breach of Representations and Warranties. Any representation. warranty,
opinion or statement made by-ipc Mortgagor (or counsel for the Mortgagor), or any other person
or entity herein or in any of the/Loan Documents or any certificate, opinion or other writing
executed and delivered in connection therewith, shall prove (o have been untrue in any material
respect at the time made.

Section 3.04. Failure to Comply with [nsurance Provisions. The Mortgagor shall fail to
duly and promptly perform. comply with or ©bserve the terms, covenants, conditions and
agreements set forth 1n Section 2.03 hereof.

Section 3.05. Other Defaults. The Mortgagor shuti fail to duly and promptly perform,
comply with or observe any one or more of the terms. covenants, conditions, agreements and
stipulations contained in this Mortgage (other than those expressty referred to elsewhere in this
Article THD and such failure is not cured within thirty (30) days ziter written notice has been
given to Mortgagor by the Mortgagee, provided. however, that if sach default is not curable
within said thirty (30) day period and Mortgagor is diligently pursuing -« cure. Mortgagor shall
then have an additional sixty (60) days to effect a cure.

Section 3.06. Default Under Other Loan Documents. An event of default ‘'shall occur
under any of the other Loan Documents and such event of default is not cured within any
applicable notice and grace period provided therein.

Section 3.07. Receiver; Bankrupley. The Mortgagor shall (a) apply for, or consent in
writing to. the appointment of a reeciver, trustee or liquidator ol the Mortgagor or of the Property
or of all or substantially all of the Mortgagor's other assets, or (b) file a petition for relief in
bankruptey or admit in writing its inability to pay its debts as they become due. or (¢) make a
general assignment for the benefit of creditors. or (d} file a petition or an answer secking a
reorganization {other than a reorganization not involving the labilitics of the Mortgagor) or an
artungement with ereditors or take advantage ol any insolvency law. or (¢) file an answer
admitting the material allegations of a petition filed against the Mortgagor in any bankruptey,
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reorganization or insolvency proceeding, or () be dissolved as a result of any adversary suit or
proceeding,

Section 3.08. Exccution; Altachment. (a) Any exccution or attachment shall be levied
against the Property, or any part thereof, and such execution or attachment shall not be set aside,
discharged or stayed within sixty (60) days after the same shall have been levied, or (b) an order.
Judgment or decree shall be entered by any court o competent jurisdiction on the application of a
creditor adjudicating the Mortgagor a bankrupt or insolvent, or appointing a receiver, trustee or
liquidator ol the Mortgagor or of the Property. or of all or substantially all of the Mortgagor’s
other assets. and such order, judgment or decree shall continue unstayed and in effect for a
period of thirty (30) days or shall not be discharged within ten (10) days after the expiration of
any stay thereol.

Scction.3.09. Judgment. Unless adequately insured in the opinion of the Mortgagee. the
entry of a final judgment for the payment of money involving more than $25,000.00 against the
Mortgagor and the failure by the Mortgagor to discharge or bond (o the Mortgagee's satistaction
the same, or cause it to.be discharged or so bonded. within sixty (60} days from the date of the
order, decree or process tnder which or pursuant to which such judgment was entered. or (o
secure a stay of executicn pending appeal of such judgment.

Section 3.10. Change in Zoning. Any change in any zoning ordinance or regulation or
any other public restriction shall be chacted, adopted or implemented. limiting or defining the
uses which may be made of the Property. ¢rany portion thereof, such that the intended use of the
Property. as specified in the Loan Documéins, would be in violation of such zoning ordinance or
regulation or public restriction, as changed. ualess the use of the Property is otherwise excluded
from or made permissible under any such changc i1 any zoning ordinance, regulation or public
restriction,

Section 3.11. Default Under Other Indebtedness. ~A default shall occur under (he terms

of any other indebtedness of the Mortgagor to the Mortagee.! and such default is not cured
within any applicable grace period provided therein.

Section 3.12. Material Adverse Change. A material adverse, change shall occur

regarding the Mortgagor or the Property.

Section 3.13. Cross-Default_and Cross Collateral.  Morteagee, in its s6'e discretion,
shall have the right to consider a default, not cured within any applicable notice and cure period.
under any promissory note or other evidence of indebtedness or liability for horrowed money.
whether now existing or entered into in the [uture, made by Mortgagee (i) to Mortgagor. (ii) to
any entity owned or controlled by the Mortgagor or (iii) which is guaranteed by any of the
foregoing parties identified in the preceding clauses (i) through (ii) to be a Default hereunder (as
to which any applicable notice and cure period has lapsed). including. without limitation, any
loun made to Pistachio Lincoln. LLC. A default in any other agreement. ineluding. without
limitation. to the Hedge Agreement (as defined in the Loan Agreement) between the Mortgagor
and the Mortgagee. whether previously. simultancously or herealter entered into. and whether or
not related to this Loan. which default continues beyond any applicable grace or cure period. il
any. shall constitute a default hereunder. Any collateral held hereunder may also be held as
seeurity for the payment ol all obligations, debts and liabilities of the Mortgagor owed (o

o

Mortgagee. ascertained or contingent, joint. several or individual. now existing or herealter
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contracted. The undersigned shall not be entitled to the return of said collateral until all
obligations, debts and liabilities of the Mortgagor to Mortgagee have been paid in full. These
terms shail be considered self-operative without any need for Mortgagor to execute any further
document; provided. however, Mortgagor shall. if requested by Mortgagee, al the expense of
Mortgagor, execute any further document or undertaking submitted by Morgagee in order to
further evidence the same.

Notwithstanding anything to the Lontmr\ i Sections 3.01 and 3.02 above. Mortgagor
shall not have a right to cure any monetary default in the event Mortgagor fails to promptly pay
any payment of the principal sum or interest under the Note, or of any other Indebtedness
securcd hereby, more than one (1) time during any six (6) month period during the term of the
Note.

ARTICLE IV
RIGHTS AND REMEDIES ON DEFAULT

I one or more‘ef the events of default set forth in Article H1 above shall oceur. then in
each and cvery such case, the Mortgagee may at any time thereafler exercise any of the
following powers, privileges. discretions. rights or remedies:

Section 4.01. Acceleratior. "eclare (without notice to the Mortgagor other than any
notices otherwise required under the teims of Article {11, above) the entire unpaid balance of the
principal of the Note and all other Indebtadness sccured hereby to be immediately due and
payable. whereupon the same. together with interest accrued thereon and unpaid. shall become
due and payable, without prescntment, demand. protest or notice of protest or of dishonor, all of
which the Mortgagor hereby waives.

Section 4.02, Foreclosure.

() Inaddition to the rights contained in this Article 1V, upon the occurrence
ol an Lvent of Default, Mortgagee may. at its option. and nof 4i=itation of any other rights of
Mortgagee hereunder. commence once or more foreelosure proceedings or other proceedings to
sell the Property, to sue out forthwith a Writ or Writs of Scire Facias Upon this Mortgage. and (o
proceed thercon to judgment. exceution and sale. Prior to commencing Yoreclasure proceedings
pursuant to this Section 4.02, the Mortgagee shall provide notice to the Morl'*au wespecifying: (1)
the Event of Default which has occurred. (ii) the action required to cure such fyent of Default,
(i11) a date, not less than the appropriate time frame referenced in Article Il apdve from the
effective date of such notice to the Mortgagor, by which such Event of Default must be'cured (it
being understood and agreed that any cure involving the payment of funds must be made by
cash. certified or cashiers funds or wirc transfer). and (iv) that the failure to cure such Event ol
Default on or before the date specified in the notice may result in the Mortgagee commencing
foreclosure proceedings pursuant to this Mortgage.,  Notwithstanding the provisions ol the
preceding sentence. the Mortgagee shall not be required to provide notice to the Mortgagor with
respect to the occurrence of any Lvent of Default of the same nature more than one (1) time
during any six (6) month period of the term of the Loan as a condition to commencing
foreclosure proceedings hercunder.  The Mortgagee may also proceed under the Uniform
Commerctal Code as 1o all or any part of the Property to which the same applics. and in
conjunction therewith may exercise alt of the rights. remedies and powers of a secured creditor
under the Uniform Commercial Code. Upon the oceurrence of any Lvent of Default. the
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Mortgagor shall assemble all of such Properly and make the same available within the
Improvements. Any notification required by Section 9-611 of the Uniform Commercial Code
shall be deemed reasonably and properly given if sent in accordance with the Notice provision of
this Mortgage.

{b) In connection with any foreclosure, the Mortgagee may procure such title
reports, surveys, tax histories and appraisals as it deems necessary, and all costs and expenses
incurred in connection therewith shall be payable by the Mortgagor or from the proceeds of sale.
In case of any sale under this Mortgage, by virtue of judicial proceedings or otherwise. the
Property may be sold as an entirety or in parcels. by one sale or by several sales. as may be
deemed by the Mortgagee to be appropriate and without regard to any right of the Mortgagor or
any other person to the marshaling of assets. Any sale hereunder may be made at public auction,
at such time or times. at such place or places. and upon such terms and conditions and aller such
previous public notice as the Mortgagee shall deem appropriate and advantageous and as
required by law Lipon the lerms of such sale being complied with, the Mortgagee shall convey
to. and at the costof! the purchaser or purchasers the interest of the Mortgagor in the Property so
sold. free and discharged of and from all estate, title or interest of the Mortgagor, at law or in
equity. such purchaser ar/purchasers being hereby discharged from all liability to see to the
application of the purchuse money. The proceeds of such sale or sales under this Mortgage shall
be held by the Mortgagee and-applied as follows: first, to pay all costs, charges and expenses
attending the cxecution of this trust or any sale made as aforesaid, including, but not limited to.
an attorneys fee for the attorneys repiesenting the Mortgagee for conducting the proceedings it
without contest, but if legal services be) tendered to the Mortgagee in connection with any
contested matter in the proceedings, then’counsel fees and expenses shall be allowed and paid
out of the proceeds of such sale or sales as| the court having jurisdiction may deem proper;
second. to pay all Indebtedness secured hereby @nd all interest then due and accrued thereon.
which shall include interest through the date ¢f atification of the auditor’'s account (if
applicable). in such order and manner as the Mortgageedn'its sole discretion may determine with
respect to any items referenced in clauses (a) or (b): and Jas(ly, to pay the surplus, if any. 1o the
Mortgagor or any person entitled thereto upon surrender and delivery to the purchaser or
purchasers of the Property, and less the costs. i any. of obtaining rossession,

Section 4.03. Receiver. In the event of a monctary default. &s a-matter of right and to
the extent permitted by law, without notice (o the Mortgagor, and withoutegard to the adequacy
of the sceurity. and upon application (o a court of competent jurisdiction, the Mortuagee shall be
entitled o the immediate appointment of a receiver for alt or any part of the Property. and of the
rents, income, profits, issues and proceeds thercot and therefrom. whether such recervership be
incidental to a proposed sale of the Property or otherwise, and the Mortgagor hereby e¢onsents to
the appointment of such a receiver. The Mortgagor will pay to the Mortgagee, upon demand, all
expenses, including receiver’s fees. attorneys’ fees, costs and agents” compensation, advanced by
the Mortgagee and incurred pursuant to the provisions contained in this Scction 4.03: and all
such expenses shall be (2) a lien against the Property. (b) added 1o the Indebtedness secured by
this Mortgage. and (¢) payable on demand with interest at a rate one pereent (1%) in excess of
the interest rate provided in the Note from and including the date each such advance is made.

Section 4.04. Lntry and Operation. To the extent permitted by law. and with or without
the appointment of a receiver, or an application therefor, enter upon. and take possession of (and
the Mortgagor shall surrender actual possession of). the Property or any part thereol, without
notice to the Mortgagor and without bringing any legal action or proceeding. or. if necessary by
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force, legal proceedings. ejectment or otherwise, and may remove and exclude the Mortgagor
and its agents and employces and all other persons therefrom. and having and holding the same
may make all necessary or proper repairs. replacements and useful or required alterations,
additions, betterments or improvements to or upon the same, operate, maintain, control, make
secure and preserve the same and receive all camings. income. profits. rents (including rents
accrued and unpaid), and proceeds accruing with respect thercto or any part thercof, such
earnings, income, profits, rents and proceeds being hereby assigned to the Mortgagee as
additional security for the repayment of the Indebtedness. In so doing. the Mortgagee shall have
the right to manage the Property and to carry on the business of the Mortgagor and may excrcise
all of the rights and powers of the Mortgagor, either in the name of the Mortgagor. or otherwise,
including. but without limiting the generality of the foregoing, the right to lease any part of the
Property. to cancel, modify, renew or extend any lcase or sub-lease of the Property or any part
thereof and 1. complete the construction of any unfinished improvements. The Mortgagee shall
be under no tiability for or by reason of any such taking ol possession, entry. holding, removal,
maintaining, Operation or management. except for willful misconduct. Any amounts so received
by the Mortgagesshall be applied (a) first, to pay all costs and cxpenses of so entering upon,
taking possession of. kelding, operating. maintaining. preserving and managing the Property or
any part thereot includizigs but not in limitation of the foregoing, actual compensation to the
attorneys. employees or-agents of the Mortgagee cngaged or employed with regard thereto. (b)
second. 1o pay the cost and cxpesise of all repairs. renewals, replacements, aitcrations, additions.
betterments and improvements to ¢t upon the Property or any part thereof, and (c) the balance, if
any, to such part of the Indebtedness s selected by the Mortgagee. The Mortgagor shall pay on
demand to the Mortgagee the amount of ahy deficiency between (a) the amounts so received by
the Mortgagee and (b) all moneys paid or advanced and all costs and expenses incurred
(including. without limitation, actual attorreys' fees and cxpenses) by the Mortuagee in
exercising the rights provided in this Section. and the same shall bear interest at a rate which is
one percent (1%) in excess of the interest rate provided in the Note and shall be a part of the
Indebtedness secured hereby. The exercise of the remcdies provided in this Section shall not
cure or waive any Event of Default or notice of an Evenlo{ Default hereunder or invalidate any
act done pursuant to such notice, and the enforcement of sucl| reraedies, once commenced, shall
continue for so long as the Mortgagee shall clect. notwithstanding the fact that the cxercise of
such remedies may have, for a time. cured the original Event of Defedlr,

Section 4.05. Other Remedies. The Mortgagee shall have the right frem time 1o time (o
enforce any legal or equitable remedy against the Mortgagor and to suc the Mot teagor for any
sums (whether interest, damages lor failure to pay principal or any installments {nzeteof, Taxes,
or any other sums required to be paid under the terms of this Mortgage. as the ¢ame become
due), without regard to whether or not the principal securcd or any other Indebtedness sécured by
this Mortgage shall be due, and without prejudice to the right of the Morlgagee thereafier (o
enforce any appropriate remedy against the Mortgagor. including an action of foreclosure. or any
other action, including an action for specific performance. for a default or defaults by the
Mortgagor existing at the time such carlier action was commenced. Nothing contained in this
Mortgage shall preclude the Mortgagee from exereising or enforeing any rights 1t may now or
hereafter have under or pursuant to any separate instrument or auaranty.

Section 4.06. Uniform Commercial Code. Procced under the Unilorm Commereial
Code as to all or any part of the Equipment, and in conjunction therewith to exercise all of the
rights, remedies, and powers of a secured party under the Uniform Commercial Code. Upon the
occurrence of any event of default hereunder, the Mortgagor shall assemble all of the I quipment
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and make the same available within the Improvements. Any notification required by the
Uniform Commercial Code shall be deemed reasonably and properly given if mailed certilied
mail, return receipt requested. postage prepaid, by the Mortgagee to the Mortgagor at the address
specified in Section 7.02 hereof at least ten days before any sale or other disposition of the
Equipment, or any portion thereof. Disposition of the Fquipment. or any portion thereof. shall
be deemed commercially reasonable if made pursuant to a public offering advertised at least
twice in a newspaper of general circulation in the community where the Property is located.

Section 4.07. Remedics Cumulative. Each right. power and remedy of the Mortgagee as
provided for in this Mortgage or in any of the other Loan Documents shall be cumulative and
concurrent and shall be in addition to every other right, power or remedy provided for in this
Mortgage or in any of the other Loan Documents. and the exercise or beginning of the exercise
by the Mortzagee of any one or more of such rights. powers or remedies shall not preclude the
simultaneous o later exercise by the Mortgagee of any or all such other rights, powers or
remedies.

Section 4.08.Na Waiver, No failure or delay by the Mortgagee to insist upon the strict
performance of any terri, ‘condition, covenant or agreement of this Morlgage or of any of the
other Loan Documents.”or to-exercise any right. power or remedy consequent upon a breach
thereof shall constitute a warver'of any such term, condition, covenant or agreement or of any
such breach. or preclude the Mortgagee from exercising any such right. power or remedy at any
later time or times. By accepting payient after the duc date of any amount payable under this
Mortgage or under any of the other Loan Documents, the Mortgagee shall not be deemed to
waive the right either to require prompt payment when due of all other amounts payable under
this Mortgage or under any of the other Loar. Dacuments, or to declare a default for failure to
eflect such prompt payment of any such other amount. Neither the Mortgagor nor any other
person now or herealler obligated for the payment@fthe whole or any part of the Indebtedness
now or hereafter secured by this Mortgage shall be reliéstd of such obligation by reason of the
fatlure of the Mortgagee to comply with any request of tha"Mortgagor or of any other person so
obligated to take action to foreclose this Mortgage or otherwise ¢nforce any of the provisions of
this Mortgage or of any obligations secured by this Mortgage. o A%y reason of any agreement or
stipulation between any subsequent owner or owners of the Property ‘ar any part thereof, or by
the Mortgagee extending the time of payment or modifyving the terms. of the Note or this
Mortgage without first having obtained the consent of the Mortgagor or stch ether person, and in
the latter cvent, the Mortgagor and all such other persons shall continue diabie-to make such
payments according to the terms ol any such agreement of extension or modiization unless
expressly released and discharged in writing by the Mortgagee. Regardless of consideration, and
without the necessity for any notice to or consent by the holder of any subordinate li¢n on the
Property. the Mortgagee may release the obligation of any person at any time liable for any of
the Indebtedness secured by this Mortgage or any part of the security held for the Indebtedness
and may extend the time of payment or otherwise modify the terms of the Note or this Mortgage
without. as (o the security or the remainder thereol. in anywise impairing or affecting the lien
and/or suurn) interest of this Mortgage or the priority of such lien and/or seeurity interest. as
security for the payment of the Indebtedness as it may be so extended or modified. over any
subordinate lien. ‘The holder of any subordinate lien shall have no right to terminate any lease
affecting the Property whether or not such lease be subordinate 1o this Mortgage. The Mortgagee
may resort for the payment of the Indebtedness secured hereby to the Property or to any other
seeurity or collateral therefor held by the Mortgagee in such order and manner as the Mortgagee
may cleet.
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Section 4.09. Setoff. The Mortgagee is authorized at any time and from time to time,
without prior notice to the Mortgagor (any such notice being hereby waived by the Mortgagor to
the fullest extent permitted by law), to set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held by. and other indebtedness at any time
owing to, the Mortgagee to or for the credit or the account of the Mortgagor. against any and all
of the Indebtedness, now or hereafter existing. irrespective of whether or not the Mortgagee shall
have made demand under one or both of the Note. this Mortgage or any other Loan Document.

ARTICLE V
[INTENTIONALLY OMITTED]

ARTICLE VI
PARTIAL RELEASES

Scetion 6,21 7 Release of Lien. The lien of this Mortgage and the other Loan Documents
shall be released at'thesexpense of the Mortgagor (including. without limitation, Mortgagee's
attorneys” fees) upon payrient in full of the Indebtedness and satisfaction and discharge of the
Obligations. Additionally. the-Mortgagor shall also be solely responsible for paying the costs of
recording any such release.

Section 6.02  Effect of Partiai Release.  The Mortgagee may release any part of the
Property from the lien of this Morlgage s nrovided in Section 6.01. above. without in any manner
affecting or impairing the lien or priority of This Mortgage as (o the remainder of the Property; and
in no event shall the lien of this Mortgage te released in its entirety until such time that the
Indebtedness with respeet to the Note is paid in {ull and all of the Mortgagors™ Obligations

thereunder and under all of the other Loan Documents aic completely satistied and discharged.

ARTICLE VI
MISCELLANEOUS

Section 7.01. Payment by Others. Any payment ol the [ndebiedness or any part thereof
made in accordance with the terms of this Mortgage or of the Note by any subsequent owner of
the Property, or by any other person whose interest in the Property migial be-nrejudiced in the
event of a failure to make such payment, or by any stockholder. officer or-dircctor of a
corporation which at any time may be liable for such payment or may own or have such an
interest in the Property. shall be deemed. as between the Mortgagee and all persorns. who at any
time may be liable as aforesaid or may own or have an interest in the Property, {0 hitve been
made on behalf of such persons,

Section 7.02. Notices. Unless otherwise provided in this Mortgage. any  olfer.
acceptance,  election. approval, consent.  certification.  request.  waiver, notice or other
communication required or permitted to be given hereunder (each, a “Notice™) shall be in WrIting
and either delivered personally, mailed by certified or registered mail. return receipt requested
and postage prepaid. or sent via a nationally recognized avernight courier to the person to whom
the Notice is to be given at the address set forth below or at such other address as any person
hercafter designates to the other in accordance with the provisions of this Section 7.02. 'The date
on which a Notice shall be deemed received shall be (a) the date of receipt, 11" personally
delivered: (b) on the first (1) business day following the date on which the Notice is sent. if sent
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via a nationally recognized overnight courier. or'(¢) on the second (2nd) business day following
the date on which the Notice is deposited in the U.S. Mail, if sent by certified or registered mail.

[{'to Lender: Branch Banking and Trust Company
1909 K Street, NW
Washington, DC 20006
Attention: Christian DeLisle, Vice President

with a copy to: Selzer Gurvitch . Attorneys at Law
Attention: H. Mark Rabin. Esq./Lisa Sincere. Esq.
4416 Fast West Highway. Fourth Floor
Bethesda, Maryland 20814

If to Mortgagor: Pistachio, L1.C
12520 Grey Fox Lanc
Potomac. Maryland 20854
Attentton: Gurprect Singh. Manager

with a copy to: Michael A. Alesia & Associates, P.C.
Attention: Michael A. Alesia, Esq.
1701 E. Woodtield Road. Suite 925
scbaumburg. Minois 60173

or at such other address as the Mortgagor'cr the Mortgagee shall have furnished to the other in
writing, mailed as aforesaid.

Section 7.03. Disclosure_of [nformation. Thé Mortgagor authorizes the Mortgagee to
disclose any information in or relating to the Note. te’Indebtedness. and any other matlers
relating to the Loan Documents (including information received from third persons. information
the Mortgagee considered in evaluating the request for the Infebiedness, and information about
transactions or experiences between the Mortgagor and the Morigigee) to any co-maker of the
Note (il any). to any party obligated under this Mortgage. to the Morlzagee's existing or future
subsidiaries, affiliates, and assigns, 1o any potential assignee. transferce-or participant, to any
credit reporting or similar services, and to any other person as required” or.permitted by law.
Without limiting the generality of the foregoing. the Mortgagee is authorized to znswer questions
about its credit experiences with the Mortgagor.

Section 7.04. Definitions. Capitalized terms not otherwise defined herein shal nave the
same meaning assigned to such terms in the Loan Documents. Wherever used in this Mortgage.
unless the context clearly indicates a contrary intent or unless otherwise specifically provided
herein. the words “Mortgage™ shall mean this Morteage and any supplement or supplements
hereto: the word “person™ shall mean “an individual. trust. corporation. partnership, fmited
liability company, unincorporated association. or any other legal entity:™ prottouns of any gender
shall include (he other genders: and either the singular or plural shall include the other. If the
Mortgagor is two or more persons. entities or trusts. the term “Mortgagor™ shall also refer to all
of the persons. entitics and trusts signing this Morlgage as a Mortgagor, and to cach of them. und
all of them are jointly and severally bound. obligated and liable hercunder. The Mortgagee may
release. compromise. modify or settle with any persons comprising the Mortgagor. in whole or in
part. without impairing. lessening or allecting the obligations and Habilities of the others ol the
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Mortgagor hereunder or under the Note. Any of the acts mentioned aforesaid may be done
without the approval or consent of. or notice to. any of the Mortgagor.

Section 7.05. Successors and Assigns.  All of the grants, covenants. erms, provisions
and conditions herein shall run with the Land and shall apply to. and bind the suceessors and
assigns of the Mortgagor (including any permitted subsequent owner of the Property. or any
portion thereof), and mure to the benefit of the Mortgagee and its successors and assigns.

Section 7.06.  Amendments. This Mortgage may not be modified or amended except by
an agreement, in writing, signed by both the Mortgagor and the Mortgagee.

Section 7.07. Severability. If any clauses or provisions herein contained operate or
would prospectively operate to invalidate this Mortgage in whole or in part. such clauses and
provisions oniv-shall be held for naught. as though not herein contained, and the remainder of
this Mortgage shall remain operative and in full force and effect.

Section 7.08..Headings.  The section headings in this Mortgage are for convenience
only, and shall not limit'o" otherwise affect or describe the scope of intent of any of the terms
hercof or of any particular section hercof.

Section 7.09. Governing Law. This Mortgage shall be construed. governed and
enforced in accordance with the Taws) in cffect from time to time in the State of Nlinois.
excluding principles of conflicts of laws. Fach party to this Mortgage waives any right to a trial
by jury inany action brought to enforce the terms of this Agreement.

by legal proccedings, Mortgagor shall pay all costs-and expenses incurred by Morteapee.
including without limitation all reasonable attorney’s feus

Section 7.11  Time of the Essence. Time is of the esscpee with respect to all of the
provisions of this Mortgage.

Section 7.12 Construction. Each party has participated to a' significant degree in the
drafting and preparation of this Mortgage or has had the opportunity to do se« No provision of
this Mortgage shall be construed against any other party on the basis of that party being the
“drafter.”

Section 7.13  Future Acts. Each party agrees to execute and deliver such doctnients and
perform such acts which are or may become necessary to effectuate and carry out the purposes of
this Mortgage.

Section 7.14 - Future Advances. Mortgagor covenants and agrees to perform cach and
cvery ol the Covenants and agreements made by it in the Loan Documents, the terms of which
are incorporated herein by this and other references as though tully set forth herein. and the
performance of which is secured by the lien hereol.

Section 7.15  Aceeleration; Remedies. Notwithstanding anything to the contrary
hercin, Lender shall give notice to Borrower prior to acceleration following Borrower’s
breach of any covenant or agrcement in this Sceurity Instrument (but not prior to
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acceleration under Section 2.10 unless Applicable Law provides otherwise). The notice
shall specify: (a) the default; (b) the action required to cure the default; (c) a date, not less
than 30 days from the date the notice is given to Borrower, by which the default must be
cured; and (d) that failure to cure the default on or before the date specified in the notice
may result in acceleration of the sums secured by this Security Instrument, foreclosure by
judicial proceeding and sale of the Property. The notice shall further inform Borrower of
the right to reinstate after acccleration and the right to assert in the foreclosure proceeding
the non-cxistence of a default or any other defense of Borrower to acceleration and
foreclosure. If the default is not cured on or before the date specified in the notice, Lender
at its option may require immediate payment in full of all sums secured by this Security
Instrument without further demand and may foreclose this Security Instrument by judicial
proceeding. Lender shall be entitled to collect all expenses incurred in pursuing the
remedies provided in this Section 7.15, including, but not limited to, reasonable attorneys’
fees and costs of title evidence.

Lender shall release this-Security Instrument. Borrower shall pay any recordation costs. Lender
may charge Borrower a fe¢ for releasing this Security Instrument. but only if the fec is paid to a
third party for services réndered and the charging of the fee is permitted under Applicable Law.

Section 7.17  Waiver of Homiestead. In accordance with Iilinois law, the Mortgagor
hereby releases and waives all rights“tinder and by virtue of the 1llinois homestead exemption
laws.

Section 7.18  Placement of Collateral Prowection Insurance. Unless Mortgagor provides
Lender with cvidence of the insurance coverebel required by Morlgagor's agreement with
l.ender. Lender may purchase insurance at Mortgagar”s expense (o protect Lender’s interests in
Mortgagor’s collateral. This insurance may. but need-hat, protect Mortgagor’s interests. The
coverage that Lender purchases may not pay any claim that-Mortgagor makes or any claim that is
made against Mortgagor in connection with the collateral. { Mortgagor may later cancel any
insurance purchased by Lender. but only after providing Lendet with evidence that Mortgagor
has obtained insurance as required by Mortgagor’s and Lender's agrecoent. If Lender purchases
insurance for the collateral, Mortgagor will be responsible for the! costs of that insurance.
including interest and any other charges Lender may impose in connection' with-the placement of
the insurance, until the effective date of the cancellation or expiration of the inswance. The costs
of the insurance may be added to Mortgagor’s total outstanding balance or obligation. The costs
of the insurance may be more than the cost of insurance Mortgagor may be able tolobitain on its
own.

[Signatures Appear on Following Page]
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MORTGAGE SIGNATURE PAGE

IN WITNESS WHEREOQF, the Mortgagor has caused this Mortgage to be executed under scal as of
the day and year first written above,

WITNESS: MORTGAGOR:
PISTACHIO, LLC
1 Lhestk By: v j,] (SEAL)

Gurprect Singh, Man’ager

State of N\O-N-\Dm._ *’;r /) *
i e
County of __ Y ‘éz.».L{A_;.( Y. (=

I, (;N@—@ QD-NB(,a Notary Public in and for the aforesaid jurisdiction, do hereby certify that
Gurpreet Singh, as l\ﬁnager of PISTACHIO, L. party to the foregoing and annexed instrument, personally
appeared before me in said jurisdiction, the said individzal, being personally well known to me (or satisfactorily
proven) as the person named in said instrument, and acknowledged said instrument to be the free act and deed
of the said trust.

GIVEN UNDER MY HAND AND SEAL this ]g day'ol December, 2014,

Vd

N
4:/7\\’ ~,i%4§
Naﬁiry(‘f’}wi%ﬂw O

",

My Commission Expires: _ Ye.c D 2o

YAHOQUZA BOUBE
[NOTARIAL EAL] Notary Public

Frederick County
Maryland
My Commission Expires Dec 4, 2017 :

g
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Proper Title, LLC.
As an Agent for Chicago Title Insurance Company

400 Skokie Blvd. Ste. 380 Northbrook, IL 80062

Commitment Number: PT14_03228APT

SCHEDULE C
PROPERTY DESCRIPTION
Property commonly known as:
3728-3730 N. SOUTHPORT

CHICAGO, {L 60613
Cook County

The land referred to7in this Commitment is described as follows:

LOTS 12 AND 13 IN BLOLK.2 IN ROOD'S SUBDIVISION IN THE SOUTHWEST 1/4 OF THE NORTHWEST
1/4 OF SECTION 20 TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

14-20-114-033-0000

ALTA Commitment (PT14_03228APT PFD/PT14_03228APT/141)
Schedule C



