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MORTGAGE

LENDER: LENDINGHOME FUNDING CORPORATION

BORROWEE.:

Watson Investmeis, Network LLC, An Illinois Limited Liability Company

LOAN No.: 3367809

PREPARED BY
AND WHEN RECORDED MAIL TO;

LendingHome Funding Corporation

1 California Street
San Francisco, CA, 94111
Attm: Closing Department

Common Address of Property:

211 Timberlane Rocad, Matteson, IL 60443
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MORTGAGE

THIS MORTGAGE (the “Mortgage™) is madeon _09-11-2015 ' .

Watson Tnvestment Network LLC, An Tllincis Limited Liability Company

(“Borrower”), wlicte address is:
910 Greazi ylains Ave Matteson, IL 60443 R

in favor of LendingF ov.e Funding Corporation, z Delaware corporation, (“Lender™), whosc address is:

1 California Stireet, Floor 17, San Francisco, Ca, 94111

WITNESSETH

WHEREAS, Lender has agrees G orovide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even date horewith in the amount of 5 106,100.00 by and between
Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Lesd i reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower cxéciite and deliver this Mortgage.

NOW, THEREFORE, in consideration of the forepoing and other benctils accruing to Borrower, the reeeipt
and sufficiency of which are hereby acknowledged, Borrewer hereby covenants and agrces with Lender, as follows:

GRANTING CUAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARPANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and [uture cstate, right, title and<intcrest in and (o the loHowing described
property (collectively, the “Property™):
. Staic of 71;‘7 .

(A) The real property ltocated in the County of  Coak
commmonly known and addressed as:

211 Timberlane Road, Matteson, IL 60443
and more particularly described in Exhibit A attached to this Mortgage and incorporaicd herain by reference (the
“IL.and™); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water P2i1ghts, and
Mineral Rights, including without limitation all present and future Leases rclating 1o the [orcgoing nialproperty and
all guarantics and security and sccurity deposits supporting such Leases (as those lerms are defined inAriele | of
this Mortgage) (as those torms are defined in Article 1 of this Mortgage); and

(C) All of the following related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policics, title insurance policics, sales contracts, construction contracts,
architectural agreements, enginecring conltracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or agrcement; (iv) all warranties, guarantees,
and other similar contract rights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uaiform Commercial Code).

33678091
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collcctively, the “Obligations™) in such order of priority as Lender may rom lime to time elcct:

(1) Payment and performance of Borrower’s indcbtedness and obligations uuder the Note and this
Mortgage and all extcnsions, ronewals, modifications, and replacements thercof, including all future advances
pursuant to the Note and Construction Loan Rider (il applicable) (“Future Advances™) to the same extent as if such
Future Advances were made on the date of execution of this Mortgage; and

2 Payment and performance of any and all other indebiedness which may herealter be owing by
Borrowcr to Zender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the dttorneys’ fees, court costs, witness [ces, cxport witness fees, collection costs, and costs and expcnscs
paid by Lender 1p/the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents.

THIS MORTGAGE constitutes (i) a personal properly security agrecment to the extent that jt includes
personal property assets herc.usder that are not real property asscts subject to the applicable rcal property recording
statucs (and Borrower hercby grants Lender a securily interest in all such personal property asscts Lo securc the
Obligations) and (ii} a Fixture Filing i accordance with the Article 9 of the Uniform Commercial Code.,

For putposes of this Mortgage, the follo: v g terms shall have the following definitions:

1.1 Bogks and Records. “Books and Recdrds” means all books and records relating to the design,
construction, improvement, development, use, ownerslap, operation, maintenance, repair, lcase, taxation or
marketing of the Property whether kept in hard copy or clecticilic form.

1.2 Buildings. “Buildings™ means all buildings, stzucures and other lmprovements now existing or
hereafter located on the Land.

1.3 Condemnation Claims. “Condemnation Claims” myans all claims, actions, causes of action.
demands, liens, rights, judgments, settlements, awards, compensation, and darrages of every kind and nature which
Borrower now has or which may hercaflier accrue against any Person, whethércn sing in tort, by contract or statute,
or in any other manner, which in any way directly or indirectly rclate to or avise Gu? of any condemnation of the
Properly ot other taking of the Property for public or quasi-public use by eminent Lomzin or to the transfer of the
Property in licu of condemnation or any such taking.

1.4 Condemnation Proceeds. “Condemnation Procecds™ means all proceedsaangible and intangible
property resulting from the payment, collection of) recovery on, or other disposition‘of /asy or all of the
Condemnation Claims.

1.5 Covenants and Restrictions. “Covcnants and Restrictions™ means all covenaits, ~anditions,
restriclions, cquitable servitudes, and all other similar matlers now or hereafter affecting the Property, it civding any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subjcct or bound.

1.6 Development Rights. “Devclopment Rights” means all existing and future development rights,
development credits, air rights, and options of any kind rclating to the Property.

33678091
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1.7 Easements. “Easements” means atl cxisting and future easements, rights of way, Heenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in or to streets, roads,
sidewalks, allcys, strips and gores adjoining or used in connection with the Property.

1.8 Event of Default. “Eveni of Default” means any of the cvenis described in Article 3 of this
Mortgage.
14 Fixtures. “Fixiurcs” mcans ali fixtures, machinery, equipment, building matcrials, appliances,

landscaping,-systems, built-in furniture, plumbing, clectrical, coverings and other commonly recognized fixturcs
now or heresiter located in, on, attached or affixed Lo, or used in connection with the Land or the Buildings,
including, but ot limited to, all HVAC and utility systems:; sceurity and access control cquipment; water heaters,
showcrs, bathtubstanks, pumps, toilets, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges,
refrigerators, diznwasliors, and disposals; laundry equipment; engines, motors, generators, bailers, furnaces, and
incincrators; wail, windove. and Noor coverings, including screens, shadcs, drapes, and awnings; partitions, doors,
windows, cabinets, boOkcuses, and hardware; chandeliers and other light fixtures; trees, plants and other
landscaping; and all attacimenfs, substitutions, accessories, accessions, replacements, improvements, and additions
to any or all of the foregdiug, all of which shall conclusively be deemed to be part of the Land and Buiidings and
conveyed by this Mortgage, whethe o=not affixed or attached to the Land or the Buildings.

1.10 General Partner. “Zencral Parincr” mcans any Person who is acting as a general partner of a
partnership.
L11 Governmental Authorities! “f5overnmental Authoritics” means all governmental or guasi-

govemnmental authorities, boards, bureaus, agoniics. commissions, departments, administrative tribunals, and othcr
instrumentalities, judicial and non-judicial authortties, and public utilities having or cxercising jurisdiction over
Borrower or the Property.

1.12 Governmental Permits. “Goverimental  Pormits” means  all permits, approvals, and
authorizations now or hereafilcr issued by all Governmentzt Authoritios for or in connection with the Property,
including grading permits, foundation permits, building permiis.iettative subdivision map approvals, zone changes,
zonc variances, conditional use permits, temporary certificates of scr upancy, and final certificates of occupancy.

113 Governmental Requirements, “Governmental Requirements’ means all existing and (uture
laws, ordinances, rules, regulations, orders, and requirements of all| Governmental Authorities applicable to
Borrower or the Property, including those respecting the design, construct’on, improvemett, development, use,
ownership, operation, maintenance, repair, or marketing of the Property.

1.14 Guaranty. “Guaranty” means the Euaranty agreement or agreemcnts ¢xecuted by any Guarantor.
1.15 Guarantor. “Guarantor” means the Person or Persons, il any, now or herealter guarantceeing

payment of the Note or payment or performance of any or all ol the other Obligations.

1.16 Impagsitions.  “Impositions” means all (a) Taxes; (b) Insurance Premiums: () sas, clectricity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien
against the Property; (d) asscssmenis, charges, and fees imposed pursuant to any Covenants and» Rlestriclions;
(c) assessments, charges and feces payable with rcspect to any Eascments, Water Rights or Developrient Rights;
(1} principal, interest, and other amounts payable in conncclion with any Licns; and () such other taxes, charges,
premiums, assessments and impositions rclating to the Property, the payment of which Lender determines (o be
necessary to protect Lender’s security for the Obligations.

1.17 Improvements. “Imprevements” means the Butldings and Fixtures, collectively.
1.18 Insurance Claims. “Insurance Claims” means all claims, actions, causes of action, demands,

liens, rights, judgments, scttlements, awards, compensation, and damages of'every kind and naturc which Borrower

1668-MtgBrg-20150810rs 3
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now has or which may hereafter accruc against any Person, whether arising in tort, by contract or statute, or in any
other manncr, which in any way dircctly or indirectly relate to or arise under any policy of insurance which
Borrewer maintains with respect to the Property or which Borrower is required lo maintain under this Morlgage
(collectively, the “Insurance Policies™).

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

1.22 Insurance Premiums. “Insurance Premiums” mcans all premiums and other amounts payable in
connection 37 ith brocuring or maintaining the Insurance Policies.

1.21 Leases. “Lcases” means all existing and future rental agrcements, leascs, licenses, concessions,
occupancy agreeminis, and other similar agreements affecting the Property, including all sublcases at any level.

1.22 Liens. / 7Licns” mcans all morlgages, deeds of trust, mechanics’ licns, and other liens and
encumbrances of every kind =id pature, other than this Mortgage, now or hereafter affecting the Property.

1.23 Loan Documer.s' “Loan Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other docunicnts ~xccuted by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Lo an, and all cxtensions, rcnewals, modifications, and replaccments of such
documents.

1.24 Manager. “Manager” miaps dny Person who is acting as a manager of a limited liabibity
company, including any member who is acting i such capacily.

1.25 Mineral Rights. ‘“‘Mineral Rights’ means all existing and futurc right, title, and intcrest in and to
all minerals, oil, gas and other hydrocarbon substances ih/Gfon the Property.

i.26 Person. “Person” means any natural pertor! o- any entity, including any corporatien, parinership,
joint venture, limited liability company, trust, unincorporated rgaiiization, trustee, or Governmcnital Authority.

1.27 Property Claims. “Property Claims” means all » farms, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages f crery kind and nature (other than the
Insurance Claims and Condcmnation Claims) which Borrower now has or wliich may hercafter accruc against any
Person, whether arising in tort, by contract or statute, or in any other mannes, thich in any way dircctly or indircetly
rclate to or arisc oul of any or all of the following: (a) the Property; (&) aryvexisting or future fact, matler,
occurrence, or transaction relating to the Property; or (c) the design, construction, Cmprovement, development, use,
ownership, operation, maintenance, repair or marketing of the Property.

1.28 Property Proceeds. “Properly Procceds” means all procecds, tangible/and, inlangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of tue P orerty Claims.

1.29 Rents and Profits. “Rents and Profits” means all existing and futurc rents, covalties, issues,
profits, proceeds, revenues, income and other bencfits of the Property and all Leascs, including all iccurity deposils
and prepaid rent.

1.30 Taxes. “Taxes” means (a) all taxes, bonds, levies and asscssments now or hercafter affecling the
Property, including all general and special rcal and personal property taxes, bonds, and assessments affccting the
Property; (b} all other taxces, bonds, Icvies and assessments which now arc or hereafier may become a lien on the
Property, including all income, profits, franchise, withholding, and gross reccipt taxes:; (c} alt other charges now or
hereafter imposed on or assessed against the Property by any Governmental Authority or arising with respect Lo the
design, construction, improvement, devclopment, use, ownership, operation, maintenance, repair or markcting of the
Property; and {d) all taxes, bonds, levics, and assessments now or hereafter imposed by any Governmental
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Authorities on Lender by reason of their respective interests in the Loan Documcnts, excluding any franchisc, cstate,
inheritance, income, or similar tax imposed on Lender.

1.31 Tenants. “Tcnans™ means all tenants and occupants of the Property under the Lcascs.
1.32 Water rights. “Waler rights” means all existing and futurc waler, waler rights (whether riparian,

appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property.
ARTICLE 2

COVENANTS OF BORROWER

2.1 Pecfivinance of Secured Obligations. Borrower shall pay and perform cach and all of the
Obligations in accordasce/iwith their respective terms.

2.2 Preservation-of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b) shall promptly repair ang restore in a good and workmanlike manncr any part of the Properly which may
be damaged or destroyed, whethir o¢ Jot any Insurance Proceeds arc adequate to pay for the cost of such repair and
restoration; (c) shail comply and cause the-Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to con'ply \with all Governmental Requirecments; (e) shall comply and cause the
Property to comply with all Covenants-and Restrictions; (f) shall maintain in effect all Governmental Permits;
(g) shall not initiate, join in or consent to any “oenge in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Chvenzal or Restriction withoul the prior written consent of Lender:
(h) shall not remove, demolish, improve, add tof 5 alter the Improvements (excluding non-structural alterations
which preserve or increase the value of the Property;alterations required by Governmental Requirements and
alterations approved by Lender) or change the characizr or use of the Property without the prior written consent of
Lender; (i) shall not commit or permit any wastc respecuny e Property or impairment of the Property; (j) shall not
abandon the Property; (k) shall not commit or permit any ‘et upon the Property in violation of any Governmental
Requirements; (1) shall promptly complete in a good and workraanlike manncr, and shall pay, when duc, all claims
for labor performed and for materials furnished in connection with, mprovements which Borrower commences to
construct on the Land; and (m) shall paint, eultivate, irrigate, fertilize, fumigale, prunc, maintain and do all other
acts, in a timely and proper manner, which from the character or use o=the Property may be necessary or appropriate
to preserve, protect and maintain the value of the Property.

2.3 Hazardous Substances. As uscd in this Section 2.3, («) U Hlazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Envirdnmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petrolecum products, tevic nesticides and herbicides,
volatile solvents, materials containing asbestos or formaldehyde, and radicactive naterials; (b) “Environmental
Law” means fedcral laws and laws of the Jjurisdiction where the Properly is located that relate to hcalth, safety or
environmental protection; (¢) “Environmental Cleanup” includes any response action, remeeiai action, or removal
action, as dcfined in Environmental Law; and (d) an “Environmental Condition” means a cGndit-on thal can causc,
contribute to, or otherwisc trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or telcase of zay) Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do vor allow
anyonc else to do, anything affecting the Property (a) that is in violation of any Environmental Law,.(0) which
creates an Environmental Condition, or (¢) which, due 1o the presence, use, or relcase of a Hazardous Substance,
creates a condition that adversely affccts the value of the Property. The preceding two sentences shall not apply to
the presence, use, or storage on the Property of small quantitics of Hazardous Substances that arc generally
recognized to be appropriate to normal residential uses and to mainlenance of the Property (including, but not
limited to, Hazardous Substances in consumer products).

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuil or
other action by any governmental or regulatory agency or private parly involving the Property and any Hazardous

1668-MtgBrg-20150810rs 5
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Substance or Environmental Law of which Borrower has actual knowledge, () any Environmental Condition,
including but not limited to, any spilling, [eaking, discharge, releasc or threat of release of any Hazardous Substance,
and (c) any condition caused by the presence, use or releasc of a Hazardous Substance which adverscly affects the
value of the Property. If Borrower learns, or is notified by any governmental or regulatory authority, or any private
party, that any removal or other remediation of any Hazardous Substancc affecting the Property is necessary,
Borrower shall promptly take all necessary remcdial actions in accordance with Environmental Law. Nothing
hercin shall creatc any obligation on Lender for an Environmental Cleanup.

A Insurance. Borrower shall keep the Improvemcnts now cxisting or hercafter erccted on the
Property insupld against loss by fire, hazards included within the term “cxtended covecrage,” and any other hazards
including, but rot)limited to, earthquakes and floeds, for which Lender requires insurance. LEach of the Insurance
Policies, incluaing das amounts, form, coverage, deductibles, insurer and loss payable and caoccllation provisions,
shall be acceptabic t4 fcnder and the insurance company providing coverage must have rating of al icast A-V or
better in the latest ecition, of “Best’s Insurance Guide.” must be licensed to do business in the slate in which the
property is located, and/mui be licensed 1o transact the lines of insurance required in this transaction. Without
limiting any of the terms Of fais Section, (i) each of the Insurance Policies shall provide that it may be canccled or
modified only upon not laci than thirty (30) days prior written notice to Lender; and (i) the fire and exicnded
coverage and other casualty insiraince policics which Borrower is required to maintain under this Mortgage shall
contain a mortgagee’s loss payabic cndorsement acceptable to Lender naming Lender as foss paycc and shall be
written with liability in an amouni equazi~to the lesser of (x) the original principal amount of the Loan plus any
Future Advances and (y) the {ull replaczmert cost of the Improvements. Botrower shall provide evidence to Lender
of all required insurance hereunder on orefOie the closing of the Loan.

2.5 Insurance Policies. Withia tLirly (30) days after closing of the Loan, Borrower shall deliver to
Lender the originals of all Insurance Policies togeraer with reccipts for the full payment of all Insurance Preriums,
and Lender shall have the right to hold such policics as 1012 as any Obligations arc outstanding. Lender shall not be
liable or responsible for the suitability, adequacy, enfirceanility, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Procecds, and Borrower shall at all tinies
have full responsibility for all of such matters. Not later tiar thirty (30) days prior to the expiration of each of the
Insurance Policies, Borrower shall dcliver to Lender a policviar pelicies renewing or extending the expiring
Insurance Policies together with written evidence showing paymeri #¢ the Insurance Premiums for such policies. [f
Borrower fails to deliver any of the Insurance Policics to Lender id a scordance with this Mortgage, or if any of the
Insurance Policies is canceled, Lender, without notice to or demass upon_Rorrowcr, shall have the right to obtain
such insurance in such form, content and amount and with such insurer as ).cnder determines to be nceessary or
appropriate to protect its intercst. Without limiting any other provision ofibis Mortgage, all premiums and other
costs and expenses paid or incurred by Lender in connection with Lender’s obrathing any Insurance Policies under
this Section shall bc payable by Borrower to Lender on Lender’s demand. Lenderahali not be obligated 1o oblain or
maintain any policy of insurance with respect to the Property. All Insurance Policiss relsting to the Property and all
uncarned Insurance Premiums shall automatically inurc to the bencfit of and be deemed tobhe assigned (o the grantee
of the Property at any judicial or nonjudicial forcclosure sale under this Mortgage . cr by any decd in licu of
foreclosure under this Mortgage.

2.6 Assignment of Insurance Claims and Proceeds. To secure the Obligations, Horrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 Assignment of Condemnation Claims and Proceeds and Other Claims. Te¢ sccure the
Obligations, Borrower grants, transfers, and assigns 1o Lender the Condemnation Claims, Condemnation Procceds.
Property Claims, and Property Proceeds.

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Procceds and
Property Procecds (collectively, the “Procceds™) to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, reccive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any or all of the Proceeds directly 1o Lender. Nothing

contained in this Mortgage shall be deemed 1o ebligate Lender to makc any inquiry as to the sufficiency of any
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Proceeds received by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay,
assign, endorse or deliver such Proceeds to Lender in the original form in which received by Borrower and shall not
commingle such Proceeds with any of Borrower’s other funds or property.

29 Prosecution and Settlement of Claims. Prior to the occurrence of any Event of Defaull,
Borrower shall have a license to prosecute and enforce the Insurance Claims, Condemnation Claims, and Property
Claims (collectively, the “Claims™). Lender shall at all times have the right {0 appear in, defend, and prosccutc any
action or rreceeding arising out of or relating to any or all of the Claims if Lender determines that such action is
nccessaly Grappropriate to protect Lender's interest in connection with the Obligations. Upon the occurrence of an
Event of Default. Borrower’s license (o prosccute and enforce the Claims shall be revoked upon, and to the extent
provided in, fotize by Lender to Borrower. Following such revocation, Lendcr, at its option, shall have the
exclusive right t¢” prosecute and enforce any or all of the Claims to the cxtent provided in Lender’s notice of
revocation and to Colapromise, adjust, settle or dismiss any or all of the Claims, whether or not Lender has taken
possession of the Preperly. . Without Lender’s prior written consent, Borrower shall not (a) sell, transfer, pledge,
hypothecate or otherwise di spose of or abandon any or all of the Claims; or {b) compromise, adjusi, settle, or
dismiss any or all of the Clalns.

2.10 Title Policy. "Ll0' recordation of this Mortgage, Borrower shall cause the Lender 1o be furnished
with an lender’s policy of title insurance asceptable to Lender (a) written in an amount equal Lo the principal amount
of the Loan; (b) issucd by a title insurdnce “ompany accepiable to the Tender; (c) showing title to the Property to be
vested in a manner acceptable to the Leader: (d) containing a legal description of the Property satisfactory to the
Lender; {¢) insuring this Morlgage as a iirs{ Yien on the Property, subject only to such exceptions as have been
approved in writing by the Lender; () contain’ng such title insurance cndorscments as may be required by the
Lender; and (g) otherwisc acceptable to the Léider in form and substance, including the policy revision datc.
Within five (5) business days after the Lender’s requcss om lime to time, Borrower, at its expense, shall furnish (he
Lender with such additional title insurance endorseiients as the Lender may require insuring the continuing first
priority of this Mortgage. Borrower shall at all times cogperate with the Lender and its title insurer and provide the
Lender’s title insurer with such information as such title“irSurer may request or require in order to provide the
Lender with the policies and endorscments described in this Soit in,

2.11 Suberdinate Mortgages. Borrower shall not grimt or perniit any other Licn on the Property
(**Subordinate Mortgage”) without Lender’s prior written consend” To obtain Lendcr’s wrilten consent, which
Lender may withhold for any rcason in its discretion, Botrower must first azliver to Lender a written agreement,
acceptable to Lender, exccuted by the holder of the Subordinate Mortgag=.wlich provides that (a) thé Subordinate
Mortgage is and shall at all times remain unconditionally subject and subordicate to this Mortgage; (b) if any action
or proceeding is commenced to foreclose the Subordinate Mortgage, no Tenani-unierany Lease shall be named as a
defendant in such action or procceding, nor shall such action or proceeding termirute-aay Lease, without Lender’s
prior written consent; (¢} all Rents and Profits, whether collected directly by the holcer ofithe Subordinate Mortgage
or through a recciver, shall be applicd first to the Obligations, second to the paynicht of the Impositions, and
thereafter to payment of maintenance and operating costs relating to the Property; and (o) the holder of the
Subordinate Morigage shall give writlen notice to Lender not later than ten (10) days prior ¢ comumencing any
Jjudicial or nonjudicial action or proceeding to foreclose the Subordinate Mortgage,

2.12 Permitted Leasing; Assisnment of and Compliance with Leases. Hotwithstanding
Scction 3.12 below, Borrower shall have the right o enlcr into Leases in the ordinary course of Borrowcis business
withoul Lender’s prior written cottsent, provided that all ol the foltowing conditions are satisfied with respect to any
such Lease or modification thercto: (a) the term of such Leasce, including any extension or renewal options, does not
exceed a total of five (5) ycars; (b) the form used lor such Leasc represents a commercially reasonable lease [orm or
has been approved in writing by Lender prior to Borrower’s cxecution of the Lease; {c)such Leasc is
unconditionally subordinate to this Mortgage and contains an attornmenl provision consistent with Section 2.13
below; (d) no Event of Default has occurred and is continuing at the time of Borrower’s cxecution of such Lease;
(e} Borrower provides Lender with an accurate and complcte copy of such Lease within ten {10) busincss days after
such Leasc is exccuted by Borrower; () Borrower does not collect rent for more than one (1} month in advance; and
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(g) Borrower does not in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits.
Upon Lender’s request, Borrower shall exccute, acknowledge and deliver to Lender an absoluie and unconditional
assignmenlt acceptable to Lender of alt of Borrower’s interest in all Leases and all guaranties of and security for the
Tenants’ respective obligations under the [.cases. Borrower shall perform and discharge all obligations of (hc lessor
under the Leases in accordance with the terms thereof and shall diligently cuferce all remedies available to Borrower
in a commercially reasonable manner in the cvent of a default by the Tenant under any Lease.

2.0 Attornment at Lender’s Option. Hach Tcnant who enters inlo a Lease for the Property after the
datc of récordation of this Mortgage (each such Lease is referred to as a “Subordinale Lease™) and who has not
entered into » written non-disturbance and attornment agreement with Lender shall be deemed to have agrecd to
attorn to Lendel ard.accept Lender as the landlord under its Lease on the terms of this Section. I Lender acquires
title o the Property by judicial or nonjudicial foreclosure under this Mertgage or by deed in licu of foreclosurc under
this Mortgage, Lender;, ai its option, shall have the right to requirc any or all Tenants under Subordinale Leases to
attorn to and accept Lendlras the landlord under such Tenant’s Subordinate Lease (the “Attornment Option™) by
giving writien notice to svth/ Tenant within thirty (30) days after the date on which Lender acquires title to the
Property (thc “Acquisition T'=te™). If Lender excrcises the Attornment Option with respect 1o any Subordinate
Lease, such attornment shall be efivstive and sell-operative as of the Acquisition Date without the execution of any
further documents on the part of the' T'inant, Lender, or any other party, and the Tcnant under the Subordinate Leasc
shall be bound toc Lender under @l of the terms, covenants, and conditions of the Subordinalc Lease for the
remaining balance of the term thercof, with the same force and coffect as if Londer were the landlord under such
Leasc. Whether or not Lender cxercisve i Attornment Option with respect to any Subordinate Lease, Lender
(a) shall not be lable for any act or omissie=. of any prior landlord under any Subordinate L.case, including
Borrower; (b) shall not be subject to any off<ct./driense, or claim which any Tenant may have against any prior
landlord under any Subordinate Lcase, includirg Borrower: (c} shalt not be obligated (i) to return any sccurity
deposit now or hereafter paid by any Tcnant; (ii) to retvin any prepaid rent or other amounts prepaid by any Tenant;
or (iii) to grant any Tenant a credit for any such scour ity deposit, prepaid rent or other prepaid amounts {excluding
monthly rent and other charges which have not been prepaid for more than onc month in advance), excepl to the
extent, if any, that Lender has actually and unconditionaily Jeccived such sccurity deposit, prepaid rent or other
prepaid amounts; and (d) shall not be obligated to complete Whe gonstruction of any or all Improvements. Without
limiting the terms of this Section, upon Lender’s request, cach "erar? under a Subordinate Lease shall exceute and
deliver to Lender any document which Lender determines 1o be nedes \Aary or appropriate to evidence such Tenant’s
attornment to Lender on the terms of this Section, including a wo'w lease with Lender on the same terms and
conditions as the Subordinate Lcase for a ierm equal to the uncxpired erm of the Subordinate Leasc. Nothing
contained in this Section shall be decemed to obligate Lender to recognize sy Subordinate Lease or accept an
attormment by any Tenant upon Lender’s acquisition of title to the Property. /if ILender elects not 1o exercise the
Attornment Option within the time period specified in this Section with respect i any Subordinate Lease, such
Subordinate Leasc and all of the rights, privileges and powers of the Tenant thercundGruhall automatically terminate
and shall be of no further force or effect from and afler the Acquisition Datc.

2.14 No Liability by Lender. Nothing contained in this Mortgage shall be dee/neailo obligate Lender
to prosccute or enforce any or all of the Claims nor shall Lender have any lwability or responsihility, “or any failure or
delay by Lender in prosecuting or cnforcing any or all of the Claims or to collect any or 2%t o+ the Proceeds.
Borrower shall at all times have the right to determine and follow its own policies and practices in thG zanduct of its
business, subject to the terms and conditions of the Loan Documents.

2.15 Application of Proceeds. Lcnder, at its option, shall have the right (a) to apply any or all
Proceeds received by Lender to any or all of the Obligations in such order and manner as Lender shall determine,
whether or not such Obligations are then due and payable and without regard to the adequacy or impairment of the
security for the Obligations; (b) to releasc any or all of the Proceeds received by Lender for payment of the costs of
repair or reconstruction of the Property on such tcrms and conditions as may be acceplable to Lender; or (c)to
relcase any or all of the Procceds received by Lender to Borrower on such iterms and condilions as may bc
acceptable to Lender. To the cxtent it is determined that T.ender has applied payments in any order prohibited by
any Governmental Authority, Lender shall refund to Borrower any fces and/or interest associated with the
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misapplication of payments. Acceptance of such rcfund by Borrower shall be decmed sullicient remedy and
Borrower will have no right 1o seek further claims or damages from Lender.

2.16 Release of Proceeds for Reconstruction. Without limiting the gencrality of Scction 2.15 above,
if Lender elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s oplion, such relcase
shall be conditioncd on Borrower’s satisfaction of the following conditions within one hundred and twenty (120)
days after the occurrence of the damage requiring the repair or reconstruction: (2) Borrower’s deposit with Lender
of such fvdds in addition to the Procceds as Lender determings to be necessary 1o pay all direct and indircct costs
relating <o vhC repair or reconstruction of the Property; (b) the cstablishment of a procedure acceptable to Lendcr for
Lender’s dishursement of the Procceds; {c) Lender’s receipt and approval of final plans and specifications and a cost
breakdown for the repair or rcconstruction of the Property; (d) Lender’s rcceipt and approval of {i}a general
consiruction con'ac) for the repair or reconstruction of the Property cxecuted by Borrower and a contractor
acceptable to Lénderand (i) payment and performance bonds written on such generat contractor issucd by a surcty
acceptablc to Lender,.f¢)Ycvidence acceptable to Lender that (i) the repair and rcconstruction of the Property can be
completed and a final and Uvconditional certificate of occupancy for the Propertly can be issued not later than thirty
(30} days belore the maturifv-gate of the Note; (11) upon completion of the repair or reconsiruction of the Property.
the income from the Property il be sufficient to pay all Impositions, operating cxpenscs of the Property and
installment payments due in cor.nestion with the Loan; (iij) leascs acceptable to Lender will be in effect or remain in
effect upon completion of the repair_e= reconstruction of the Property; (iv) upon completion of the repair or
reconstruction ol the Property, the fair/market value of the Property will be at least as great as it was prior {o the date
on which the damage or condemnation ¢ecrived as shown in an appraisal acceplable to Lender; (v) there has been no
adversc change in the financial condition ¢f Besrower or any Guarantors since the date of this Morigage; and (vi) no
Event of Default exists; and (f} such additiond! con 4itions as Lender may cstablish,

2.17 Taxes and Impositicus. Bomowd (a) shall pay all Taxes al least ten (1) days before
delinquency; and (b) shall pay all other Impositions (wheri due. Upen Lender’s request, Borrower shall deliver to
Lender receipts and such other substantiating documentation as may be required by Lender 1o evidence payment of
all Impositions by Borrower in accordance with this Sceticu.

2.18 Absolute Assignment of Rents and Profits.

{a) Absolute Assignment. Borrower absalitely, irrcvocably and unconditionally grants,
transfors and assigns o Lender all Rents and Profits. Prior to the occurrence ol an Event of Default, Borrower shall
have a license to collect and retain on ihe lerms of this Scction 2.18 all Pent< and Profits as they become due and
payable. Upon the occurrence of an Event of Defaull, Borrower’s licens¢ /& ¢ollect the Rents and Prefits shall
automatically be revoked without notice 1o Borrower. Following such revocation /icrider shall be entitled to collect
and rctain all Rents and Profits, whether or not Lender has taken possession of - Property, and Borrower shall
immediately pay, deliver or cause to be delivered Lo Lender any Rents and Profits tnensield or thereaficr collected
by Borrower. All Rents and Profits coliected by or on behalf of Lender may be applied ' Lender to the Obligations
in such order and amounts as Lender may dectermine. I Lender elects to scek the apromyment of a receiver
following the occurrcnce of an Event of Delault, Borrower irrcvocably and uncondiliana’ivoconsents to the
appoiniment of a recceiver without rcgard {o the adequacy of the sceurity for any «7 Zac* Obligations.
Notwithstanding anything to the contrary contained in this Mortgage, the assignment ol Rents and ¥ra8ts contained
in this Scction is an absolute assignment and not an assignment as securily. Ncither the assignmcat ofRents and
Profits contained in this Section nor any action taken by Lender to collect the Rents and Profits shall Le deemed to
make Lender a mortgagee-in-possession of the Property or shall be deemed to render Lender directly or indirectly
liable or responsible for (i) the use, control, condition, care, operation, occupangy, management, repair, or leasing of
the Property; (ii) the production of Rents and Profits from the Property; or (iii) to the extent permitted under
applicable law, thc performance or obscrvance of any or all of Borrower’s duties, obligations, representations, or
warranties under any Leases or other agreementis relating to the Rents and Profits. Lender shall have no
responsibility or liability of any kind for any failure or delay by Lender in enforcing any of the terms or conditions
of this Scction 2.18.

33678091
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(b) Applications of Rents and Profits Prior to_Revocation of Licensc. Borrowcer shali
apply the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the
Property, installment payments due in connection with the Loan, payment of linpositions, and a rcasonable rescrve
for [uture rcasonable and necessary expenses, repairs and replacements relating to the Property before using the

Rents and Profits for any other purpose which does not dircctly benelit the Property.

(c) Notices to Tenants. Upon revocation of the license described in Scction 2.18(a) above,
Borrower iievocably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for piyment to Lender of any Rents and Profits or for the performance of any of the Tenant’s other
respective obligations under the l.cases, regardless of any conflicting demand by Borrower or notice by Borrower to
any Tenant thal Le wder’s demand is invalid or wrongful. No Tcnant shall have any duty to inquire as te whether any
default by Borrow r tas occurred under the Loan Documents in connection with any notice or demand by Lender
under this Section.

2.19 Request Zor L.ender’s Consent te Transfers. All requcsis by Borrower for Lender’s consent 1o
transfers under Section 3.12/kdiow (a) shall specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be-dslivered to Lender not less than fiftoen (15} days before Borrower proposcs to
take the action with respect to whirnl.¢nder’s consent is requested; and (¢) shall be accompanied by completc and
accurate copies of ail documents rélating.to the transaction with respect o which Lender’s consent is requested,
including financial statements and othir in ormation regarding the proposcd transfercc. Borrower acknowledgces
and agrces that Lender’s right to withhold its consent, in its sole and absolute discretion, to any or all of the cvenlts
described in Section 3.12 below is based, in_sat, on the fact thal Borrower’s particular {inancial condition, credil
history, character, expecrience, ability and exverdsC, as represented by Borrower to Lender, were material and
important factors in Lender’s decision to make (' roan, and that Lender will continue (o rely on such matters 1o
insure satisfactory compliance with the Loan Documer s during the entire term of the Loan. If Lender, in its sole
and absolule discretion, consents to any of the transfe-s described in Section 3.12 below, such consent shall not be
deemed to release Borrower or any other Person liable {or wayment or performance of the Obligations, and Borrower
and such Persons shall continue to remain liable for payment 20d performance of the Obligations in accordance with
the terms of the Loan Documcnts, unless expressly releascd prisuant to a further written agreemecnt signed by
Lender.

2.20 Fixtures. Notwithstanding Section 3.12 below, Liorrower may from time to time replace any
Fixturcs counstiluting a part of the Property in the ordinary course of Rorrolver’s business, provided that () the
replacement propertly for such Fixturcs is at least equivalent in value, charactir, and quality to the Fixturcs being
replaced; (b) Borrower has good and marketable title to such replacement propeity)frec and clear of all licns, claims,
and intercsts other than the licn of this Mortgage; and (c) this Mortgage shalV’constitule a first lien on such
replacement Property.

2.21 Notice of Certain Matters. Borrower shall promptly notify Lendeian writing of (i) any claim,
demand, right, or Lien rclating to the Property which may be adversc to the lien of this Mor gagz; (ii) any material
loss, depreciation, or adverse change in the valuc of the Property and any other occurrence whickmay materially
and adversely affect Lender’s lien on the Proporty; (iii} any matcrial adverse change in Borrower’s al:lity (o perform
any ot all of the Obligaticns; (iv) any event or condition which constitutes an Event of Default; aiid/xv3 any dispuie
between Borrower and any Governmental Authority relating to the Property which may have a material adverse
effect on the Property.

2.22 Inspection. Lender shall have the right at all reasonable Limes (a) upon reasonable prior written
or telephonic notice (except that no such nofice shall be required in the case of an emergency or any inspeclion
limited to the public arcas or common areas of the Property) to enter upon and inspect the Property, including any
entry which Lender determines is necessary or appropriate in conncction with enforcing or cxercising any right,
remcdy or power available o or conferred on Lender under the Loan Documents; (b) to contact any Person (o verily
any information provided or discloscd by Borrower to Lender; and (c) to release such information regarding the
Property, Borrower, or the Obligations as Lender may determine to be necessary or appropriate in connection with
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enforcing or excreising any right, remedy or power available to or conferred on Lender under the Loan Documents.
Lender shall have no obligation or duty to inspect the Property, and all such inspections by Lender shall be for
Lender’s sole benefit and not for the bencfil of Borrower or any other Person.

2.23 Defense of Actions and Protection_of Security by Borrgwer. Borrower shall appear in and
defend any actien or proceeding commenced by. any Person other than Lender which affects or which Lender
determincs may affoct any or ail of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property/Claims; (c) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligaticns,-<r (¢c) any other transaction or matter which affects Lender by rcason of its interest in the Property.
Borrower sheil promptly commence and diligently prosecute all actions and proceedings which are nccessary or
appropriate or{which Lender detcrmines may be necessary or appropriate to do any or all of the following:
(i) prevent any dajaase, destruction, or injury to the Property; (ii) enforce or recover upon the Insurance Claims,
Condemnation Claiin o Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property
Procceds; or (jii) to preserve, protect, maintain, and defend the Properiy and Lender’s lien thercon.

2.24 Enforcem<»{ of Covenants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying resi property which is adjacent to or in the vicinity of the Property, Borrower shall
diligently cnforce the Covenanis_on’l Restrictions against such Persons if (a) such Persons have breached their
obligations under thc Covenants arid Restrictions; and (b} such breach has not been cured by such Persons within
nincty (90) days afier a request by Lender to Borrower Lo enforce the Covenants and Restrictions.

2.25 Further Assurances. Unciolender’s request, Borrower shall cxecute, acknowledge and deliver
to Lender such further documents and agreen cn’s and take such further actions as Lender may reasonably require
from time to time to cffectuate or carry out the pu poscs of the Loan Documents or to cvidence, perfect, maintain,
preserve or protect Lender’s lien on the Property mcluding Borrower’s cxecution of securily agreements,
assignments, financing statements, and continuation financing statements. Upon Lender’s request, Borrower shall
cxecute, acknowledge and deliver to Lender an assigranent acceptable to Lender of such additional rights,
privileges, Governmental Permits, and documents relating ' 1%e Property as Lender may rcasonably determine to be
necessary or appropriatc in connection with the design, constracdon, improvement, development, usc, ownership,
operation, maintcnance, repair or marketing of the Property.

ARTICLE 3

EVENTS OF DEFAULT

Lender, at its option, shall have the right to declare Borrower fo be in“defial® under this Mortgage and the
other L.oan Documents upon the occurrence of any or all ol the following events:

3.1 Payment of Note and Other Monetary Obligations Under Loan Locuments. If(a) an Event
of Default occurs under the terms of the Note; or (b) Borrower fails perform any of its othgs obligations under the
Loan Documents or under any other document with Lender requiring the payment of money 1o Lesder or any third
Person within ten (10} days after the date on which such indcbtedness or monetary obligation is dae

3.2 Performance of Non-Mounetary Obligations Under Loan Documents. If Borrovser breaches or
otherwisc fails to perform any of its non-monelary obligations 1o Lender or any third Person under any of he Loan
Documents or under any other document with Lender when duc.

3.3 Misrepresentation. If any request, statemord, information, ccrtification, or reprecsemdation,
whether writlen or oral, submitted or made by Borrower 1o Lender in connection with the Loan is false or
misleading in any material respect.

3.4 Insolvency of Borrower. If (a) a petition is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankrupicy, insolvency or similar faw; (b) a receiver,
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Hquidator, trustee, custodian, sequestrator, or other similar ofTicial is appointed to takc possession of Borrower or
the Property, or Borrower consents to such appointment; (c) Borrower makes an assignment for the benefit of
creditors; provided, however, that Borrower shall have thirty (30) days within which (o causc any involuntary
bankruptcy proceeding to be dismissed or the inveluntary appointment of any receiver, liquidator, trustee, custodian,
or sequestrator to be discharged. The cure provision conlained in this Section shall be in lieu of, and not in addition
to, any and all other cure provisions containcd in the Loan Documents.

3.5 Performance of Obligations to Senior Lien Holders or Third Persons. If (1) Borrower fails to
pay any <f 1i2'indebtedness or to perform any of its obligations under any agrcement between Borrower and any
other Person whe holds a Licn scnior to this Mortgage when due; or (ii) Borrower fails to pay any of its
indebtedness of Lo perform any of its ebligations when duce under any other material document between Borrowcr
and any other Perss/n.

3.6 Attachpent.  1f all or any malerial part of the assets of Borrower or Guarantor are attached,
scized, subjected to a writ of luvied upon by any court process and Borrower fails to cause such attachment, scizure,
wril or levy to be fully relezssd or remoaved within sixly (60) days after the occurrence of such event. The cure
provision containcd in this Scctior-shall be in lieu of, and not in addition 1o, any and all other cure pcriods contained
in the Loan Documents.

3.7 Injunctions. I a colirt o der is entered against Borrower enjoining the conduct of all or part of
its business and Borrower lails 1o cause sach injunction to be fully stayed, dissolved or removed within sixty (60)
days after such order is entered. The cure prevision contained in this Scction shall be in lieu of, and not in addition
to, any and all other cure periods contained in {ne .cdn Documents.

3.8 Dissolution. The dissolution, iquidadion, or termination ol existence of Borrower or any of
Borrower’s General Partacrs or Managers.

39 Impairment of Priority. ! (i) the prioviiv/ofl this Mortgage or Lender’s security interest under
any of the other agreements securing any or all of the Obligavious i< impaired for any reason; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any nicntional tortious act or omission by Borrower.

3.10 Condemnatign. If all or any material part of the Property is transferred to any Governmental
Authority as a result of any condemnation procecding or action with rispect to all or any material part of the
Property.

3.1 Failure to Repair Casualty. [f there is an uninsured casualty swith respect to the Property and
Berrower (a) fails to commence repairs and reconstruction of the Property withiGainety (90) days afler such
damage; or (b) thercafter fails to diligently prosecute such repairs and reconstruction th comnletion.

3.12 Sales, Transfers and Further Encumbrances. If any onc of the feltowing cvents ocours
withoul Lender’s prior written consent, which may be withheld in Lender’s sole and absolute disc ction:

(a) the sale, conveyance, transfer, mortgage, encumbrarice, lease (except foi theleasing of
spacc in the Improvements which is permitted under Section 2.12 of this Mortgage), or alienation of all o1 any part
ol the Property or any intcrest in the Property, whether voluntary or involuniary, or Borrower’s grant of ény option
or agreement to effect any such transaction.

(b) if Borrower or any General Partner or Manager of Borrower is a parinership, the
admission, withdrawal, retirement or removal of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial intcrests in

Borrower or any of Borrower’s General Partners or Managers.
33678091
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(3] if Borrower or any General Partner or Manager of Borrower is a corporation, the salc or
transfer of an aggregate of more than forty-nine pereent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional siock to any Person whao is not a shareholder in such corporation as of the
date of this Mortgage.

(d) if Borrower or any General Partner or Manager of Borrower is a limited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
General Parmiers or Managers or the sale or transfer of more than forty-nine percent (49%) of the bencficial interests
in Borrowei‘or any of Borrower’s General Pariners or Managers.

(=) if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompctency of such Person, except where applicable law limits or prohibits Lender’s declaration ol a default
bascd on such occur/cnses; provided, however, that Lender shall not declarc an Event of Default to exist based
solcly on the death or-mdiial incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90) days after the Oclurrence of such event, a substitute is appoinicd, and Lender determines that the
financial condition, credit bustory, characler, cxperience, ability and expcrtise of such substitute is otherwisc
acceptable,

3.13 Default by Guarants=  If Guarantor fails to pay any of its indcbtedness or perform any of s
obligations under the Guaranty whech du: or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the'wbfigations of Guarantor under the Guaranty, cxcepl in accordance with the
cxpress wrilten terms of the Guaranty.

3.14 Misrepresentation by Guaraavtor. If any request, statement, information, cerlification, or
representation, whether written or oral, submitted or4iade by Guarantor to Lender in conncction with the Loan or
any other extension of credit by Lender to Borrower br such Guarantor is false or misleading in any malerial respect.

3.15 Cross-Default, 1f Borrower fails to pay sy of its indebtedness or to perform any of ils
obligations as lo any other loan or loans or any other obligatich «wed to Lender when duc.

ARTICLE 4
REMEDIES

Upon Lender’s election to declare Borrower to be in default uadir this Mortgage and the other Loan
Deocuments pursuant to Article 3 above, Borrower shall be deemed to be in-deiau’ under this Mortgage and the
other Loan Documents, and Lender shall have the following rights and remcdies:

4.1 Actions by Lender. Londer shall have the right (a) to enter, talie possession of, and manage,
operate and lease the Property; (b) to takc possession of any or all Books and Records; (c) to collect any or all Rents
and Profils, whethcr or not Lender has taken possession of the Property; and (d) to take anv' orall actions which
Lender determines to be necessary or appropriate in connection thercwith or to preserve, roofoct, maintain and
defend the Property and Lender’s lien thoreon, including (i) the exercise and cnforcement of all Gf. S3rrrower’s rights
under any or all of the Leases; (ii} the termination, acceptlance of a surrender, modification or amehdment of any or
all of the Leases; (iii) the execution of new Lcases on such terms and conditions as Lender detiriwines to be
appropriate; and (iv) the repair, alteration, improvement or completion ol the Property in such manner and to such
extent as Lender determines to be necessary or appropriate. [f Lender cleets 1o take possession of the Property or to
take any or all of thce other actions described in this Section by courl process, Borrower irrcvocably and
unconditionally agrees that a receiver may be appointed by a court for such purposc pursuant to Section 4.5 helow.,

4.2 Judicial Action. Lender shall have the right to commence an action or preceeding to foreclose
this Mortgage and to enforce any or all of the terms of the Loan Dacuments, including spccific performance of the
covenants of Borrower under this Mortgage.

33678091
1668-MtgBrg-20150810rs 13



1533729025 Page: 16 of 36

UNOFFICIAL COPY

4.3 Foreclosure by Power of Sale.

(a) Declaration and Notice of Default., Lender shall have the right (i) to causc the Property
to be sold under the power of sale containcd in this Mortgage in any manner permitted by applicable law; and (ii) te
deliver 10 Borrower a written notice of default and clection to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election 1o sell and the giving of such notice of sale
as may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated
sheriff or clewk, at the time and place specified in the notice of sale, shall scll the Property al public auction to the
highest bidde! for cash in U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or
holders of the’'Neic or Loan Documents may bid and purchasc al such sale.

7o) Postponements; Multiple Parcels. To the cxtent permitted by law, Lender may, from
time to time, postpont any sale hereunder by public announcement at the time and place noticed for such sale or
may, in its discretion, givia ncw notice of sale. If the Property consists of several lots, parcels or items of property,
Lendcr shall have the exclusive right (i) to dcesignate the order in which such lots, parcels or items shall be offered
for sale or sold; and (ii) to/=¥¢ct to sell such lots, parcels or items through a single sale, through two or more
successive sales, or in any othes“manner Lender determines to be in its best interest.  Any Person, including
Borrower and Lender, may purciase it any sale under this Morigage, and Lender shall have the right to purchasc at
any such sale by crediting upon the'bid rrice the amount of all or any part of the Obligations. If Lender determines
to sell the Property in more than one salc, Lender may, at its option, cause such sales of the Property to be conducted
simulianeously or successively, on the sume day or on such different days or times and in such order as Lender may
determine, and no such sale shall terminaté.or etherwise alfect the lien of this Mortgage on any part of the Property
that has not been sold until all Obligations have blcid paid in Tull.

(c) Costs of Sale; Incompiete, refective or Irregular Sales. Borrower shall pay all costs,
fees, and cxpenses of all sales of the Property under tnis Mortgage, including the costs, fees, and cxpenscs
(including attorneys’ fees) of Lender, together with intcredt thercon at the interest rate applicable to principal under
the Note. A sale of [ess than all of the Property or any-defsctive or irregular sale under this Mortgage shall not
cxhaust, impair or otherwise affect the power of sale conwaed.in this Morigage, and subscquent sales of the
Property may be made under this Mortgage until all Obligations hivi< been satisfied or until the entire Property has
been sold without defect or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply (he proceeds of the sale or sales in the
following order of priority: (a) first, to payment of all cxpenses of such sale «r sales and all costs, expenscs, lecs,
and liabilities of Lendcr, including attorneys® fees, costs of other cvidende of title; (b) second, to all amounts
advanced by Lender under any of the terms of this Maertgage which have nol thea Foer repaid, together with interest
thereon at the rate applicable to principal under the Note; (c¢) third, to the payment/cal’ other Obligations in such
order and amounts as Lender detcrmines; and (d) the remainder, if any, 1o the Person e Persans legally entitled
thereto.,

4.5 Appointment of a Receiver. Lendcr shall have the absoluic and unconditioralight to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Propariy,, end Borrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have th+ right to obtain
such appointment (a) without notice to Borrower or any other Person; (b} without regard to the valuc/of the Property
or any other collateral securing the Obligations; and (c) without acceleration ol the Obligations or comm iz ement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shail have the usual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriale to exercise the rights of Lender as
provided in this Mortgage.

4.6 Protection of Lender’s Security. Lender, without obligation to do so and without notice (0 or
demand on Borrower, and without rcleasing Borrower from any of its Obligations or waiving Lender’s rights under
the Loan Documents, shall have the right (o perform any Obligation which Borrower has breached in such manner,

33678091
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at such time, and to such extent as Lendcr detcrmines to be necessary or appropriate to preserve, protect, maintain
and defend the Property and Lender’s lien thereon,

4.7 Assembly of Property. Upon Lender’s request, Borrower shall assemblc and make availablc to
Lender at the location of the Land all Property which has been removed from or which is not located on the Land.

4.8 Rescission_of Notice of Default. Prior to the conduct of any sale under the power of sale
contained ‘n this Mortgage, Lender, at its option, shall have the right to rcscind any notice of default and clection to
sell the Froperty. Londer’s rescission of any notice of default and election to sell pursuant to this Section or under
applicable 12w <hall not constitute or be construed as a waiver of any Event of Default or impair, prejudice or
otherwise affel:t (1) Lender’s right to rccord a new notice of default and election to sell the Property based on the
same or any other/2vint of Default; or (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exercine of Rights Under Other Loan Documents and Laws. Lender shall havc the right 1o
exercise any or ail rights arid ‘emecdies which Lender may have under any or all of the other Loan Documents and all
other applicable law, including without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as arc erCumbercd under this Agrecment.

ARTICLE 5

WARDANTIES AND REPRESENTATIONS

5.1 Warranties and Represen atiors. As a matcrial inducement to Lender’s extension of credit to
Borrower in connection with the Loan, Borrower'v arrants and represents 1o Lendcer as follows:

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

(b) Litigation. To the best of 2arriwer’s knowlcedge, therc are no aclions, suits,
proceedings or investigations pending or threatcned against or affe/ling Borrower or the Property in any courl or
before any other Governmental Authoritics, nor does Borrower kiiow of any basis for any such action, suit,
proceeding or investigation.

() Ownership. Upon recordation of this Mortgege /Borrower will be the sole legal and
beneficial owner of, and will have pood and marketable title o, the Propeiey and all other collateral which is the
subject of the Loan Documents.

(d) Liens. To the best of Borrower’s knowledge, there are no Ligus, claims, encroachmoents,
Covenants and Restrictions, Leases, Eascments, or other rights affecting the Property wh ch would not be disclosed
by a customary scarch of the records relating to the Land of the county recorder for the coun’y in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and apricved in wriling by
Lender prior to the date of recordation of this Mortgage.

(e) Condition. Upon completion of the Projcct (as defined on the Construction Loan Rider
attached hercto), the Property will be in good condition and repair without any material defects known t& Borrower.

[43] Compliance. Upon complction of the Project, the Property will be in compliance with
applicable laws and regulations in all matcrial respects.

() Damage. Except for any damage to be repaired by the Project, the Property is free from

material casualty or termite damage.
33678091
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(h) Condemnation. To the best of Borrower’s knowledge, there is no condemnation,
zoning change, or other proceeding or action pending, threatened or contemplated by any Governmental Authority
which would in any way affect the Property.

(i) Commercial Loan. Borrower represents and warrants that the proceeds of this Loan will
be used by Borrower only for business purposes and that Borrower does not intend Lo, and will not, occcupy or reside
on the Property so long as the Loan remains outstanding.

G) Arms-Length Transaction. Borrower represcnts and warrants that Borrower is
operating at sims-length with, and has no material intercst in, all parties to the [oan transaclion, including the
seller(s), any assigrior(s) of the purchase and sale agreement for the Property, any loan broker or real estate ageni(s),
sellling agent(s), crcrdw and title companies, insurance ageni(s) or companies, or others, except for any rclationship
Borrower has disclosel (¢ Lender and which Lender has approved in writing,

5.2 Continujng ' Warranties and_Representations. The warranties and representations contained in
this Article 5 shall be true and.correct as of the date of rccordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and cervsct as of the date on which such warranties and representations are given.

6.1 Lender Statement; Certair Clisiges. With respect to (a) any statement, accounting, or similar
information rcquested by Borrower or any other/i’cison; or (b) any other document furnished to Borrower or any
other Person by Lender at Borrower’s request, Lendershall have the right to charge the maximum amount then
permitted by law or, if there is no such maximum| Lender’s customary charge for providing such statement,
accounting, or other information. Borrower shall pay Leiidor its customary charge for any other service rendcred by
Lender in connection with the Loan or the Property, nlluding the issuance of a request for full or partial
reconveyance of this Morigage, transmitting Loan proceeds. 17 7 escrow holder and changing Lender’s records

relating to the Obligations.

6.2 Execution of Instruments by Lender. Without.nsfice to or alTecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, witnou, affecting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documecnts, and with<ut liability to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, to 4¢'aby onc or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent in viiting to the making of any map
or plat relating to the Propcrty; (¢) join in or consent to the granting of any Eascmnt affecting the Properly; and
(d) executc any exlension agreement relating to any or all of the Obligations, any doctment subordinating the lien of
this Mortgagc to any other Licn or documcnt, or any other document rclating to the Prhperty, Obligations, or Loan
Documents.

6.3 Late Charges. If any installment payment under the Note is not paid when die borrower shall
pay any late charge provided for in the Note.

6.4 Requests by Borrower for Approvais by Lender. All requests by Borrower (O Lender’s
consent to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan
Documents (a) shall be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe
the transaction or matter with respect to which Lender’s consent or approval is requested; (c) shall be accompanicd
by such information and documentation as Lcnder may requirc in cennection with such request; and (d) shall be
delivered 1o Lender not less than fiftcen (15) days bcfore Borrower proposes to take the action or cffect the
transaction with respect to which Lender’s conscni or approval is requested, unless a different period of time is
expressly provided for in the Loan Documents,

33678091
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6.5 Approvals by Lender. Whenever (a} the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter; (b) Lender is authorized or empowered under the Loan Documents
to make a determination with respect to any transaction or matter; or {c) thc Loan Documents provide that any
document or ether item must be approved by or acceptable to Lender, then excepl as otherwise cxpressly provided in
the Loan Documents, (i} Lender shall have the right to grant or withhold such approval or consent and make such
determination in its sole and abseolute discretion; and (i1} the form and substance of such document or other item
must be satisfactory to Lender in its sole and absolute discretion. Whencver the terms of the Loan Documents
require Leader’s consent 1o or approval of any transaction, matter, or document, such consent or approval shall not
be deeniead be effcctive uniess it is sct forth in a written instrument cxecuted by Lender.

6.6 Transfers by Borrower Without Lender’s Consent; No Release of Borrower. The following
provisions shall 7pply if Borrower sells the Property 1o a third Person either (i) without Lender’s consent; or (i) with
Lender’s consent i1 /4 tiansaction in which Borrower is not released from liability under thc Loan Documents:

(a) No Release of Borrower. No such action by Berrower nor any assumption of any or all
of the Obligations by any tlensferce of the Property (“Transferce™) shall be deemed to releasc Borrower or any other
Person, including Guarantor, frem any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain liable to L.e/dic for the payment and performance of all of their respective obligations under
the Loan Documenis.

(b) Actions Witkont Borrower’s Consent. Borrower agrees that Lender may do any one
or all of the following without notice 19 4r.the consent of Borrower and without affecting Lender’s rights or
remcdies against Borrower: (i) accelerate, accert wartial payment of, compromisc, settle, renew, cxtend the time for
payment or performance of, or refuse to enforrcrany of Borrower's Obligations to Lender under or in connection
with this Mortgage or any of the other Loan Documesis: (ii) grant any indulgence or forbearance to the Transferce
or any other Person under or in connection with any or all of the Loan Documents; (iii} relecase, watve, substitute or
add any or all collateral securing payment of any or ait' #/f the Obligations; (iv) release, substitule or add any one or
more endorsers or guarantors ol any or all of the Obligaii=as] (v} amend, supplement, alter or change in any respect
whatsoever any term: or provision of the Loan Documents or gy other agreemcnt relating to the Obligations; and
(vi) cxercise any right or remedy with respect to the Obligaticns or any collateral securing the Obligations,
notwithstanding any effect on or impairment of Borrower’s subr sgétion, reimburscment or other rights against the
Transferee.

(¢) Waivers. Borrower waives all rights which it may have (i) to require Lender o exhaust
its rights and remedies against the Transferec, any other Person, or arny :0flateral securing any or all ol the
Obligations before pursuing its rights and rcmedies against Borrower; (i1) to zequize Lender to exercise any right or
power or to pursue any remedy which Lender may have under the Loan [oc:ments or applicable law before
pursuing its rights and remedies against Borrower; and (iii) to assert any defens< to f.ender’s cnforcement of its
rights and remedies against Borrower based on an clection of remedies by Lender or the manner in which Lender
exercises any remedy which destroys, diminishes or interferes with any or all of Sorsower’s subrogation,
reimbursement or other rights against the Transflercc.

6.7 Defense of Actions and Protection of Security by Lender. Whether or not/ar/Event of Default
has occurred, Lender shall have the right, but not the obligation, 1o appear in and defend any actién or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which aflcats or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (¢) Lender’s, or Borrower’s respective rights and obligations under the ILoan
Documents; {d) the Obligations; or (e) any other transaction or matter which aflccts Lender by reason of its interest
in the Property. Lender shall have the right, but not the obligation, to commence and prosecutc any action or
proceeding which Lender determines to be necessary or appropriate to do any or all of the following: (i) prevent any
damage, destruction, or injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation
Claims, or Property Claims or collect the Insurance Proceeds, Condemnation Procecds, or Property Procceds
pursuant to this Mortgage; (iii) preserve, protect, maintain, and defend the Property and Lender’s lien thereon; or
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(iv} enforce or exercisc any right, remedy or power available to or conferred on Lender under the Loan Documents
or applicable law. Lender shall have the right to discontinue, suspend or dismiss any such action or procecding
which has been commenced by Lender at any timc.

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, cxpenses, and liabilities
that Lender dctermines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any or all of Lender’s rights and remedics under the Loan Documents,
{b) the erioicement of any or all of the Obligations or any other obligation of any Person liable to Lender in
connection “with the Loan, whether or not any legal action or proceeding is commenced by Lender; (c) the
preservation, pratection, maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition
of the Propcity or any other collateral securing any or all of the Obligations; (e) the defense of any action or
proceeding comyaerced by Borrower or Guarantor; or (f) the compmencement and prosecution of any action or
proceeding by Lcudlis with respect to any or all of the matters described in this Section or in Section 6.7 above,
including an action Fer /dlief from any stay, injunction, or similar order or enaciment arising under any lederal or
state bankruptcy, inselvericy’ or similar law. Without limiting the terms ol this Section, Lender shall have the right
to do any or all of the lollgering in connection with any of the matters described in this Section, and all costs, fees,
expenses, and liabilities incurecd or paid in connection therewith shall constitute Reimbursable Costs: (1) select,
retain, and consult with attorneys/ s’ countants, appraisers, contractors, brokers, architects, engineers and such other
cxperts, consultants, advisors and third.Persons as Lender determines to be nccessary or appropriate; (2) settle,
purchase, compromise or pay any or : |l cliims, demands, and Liens; and (3) obtain title insurance coverage rclating
to the Property which Lender determines 15 necessary or appropriatc.

6.9 Taxes Imposed on Lende -. . after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing any lien or/ tiic Property or changing in any way the laws for the taxation of
mortgages or debts securcd by mortgages, so as to imyuse on Lender payment of all or part of any Taxcs assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxcs and agree to pay
such Taxes when levied or assessed against the Property Or Lender.

6.10 Payment of Advances by Borrower. AlliXsimbursable Costs and all other costs, fces, expenscs
and liabilitics incurred or paid by Lender under any other provisisnof the Loan Documents or under applicable law
in connection with the Obligations or the Property (a) shall be pavatie by Borrower to Lender on Lender’s demand;
(b) shall constitute additional indcbtedness of Borrower to Lendiis (c).shall be seccured by this Mortgage; and
(d) shall bear interest from the date of expenditure at the rale of interast «pplicable to principal under the Note.
Nothing contained in this Mertgage shall be deemed to obligate Lendur (iY'w incur any costs, fees, cxpenses, or
liabilities; (ii) to make any appcarances in or defend any action or proceeding; or (iii) lo commence or prosecute any
action or proceeding relating to any matter.

6.11 No Third Party Beneficiaries. The Loan Documents arc entercd into for the sole protection and
benefit of Lender and Borrower and their respective permitted successars and assigns.  No other Person shall have
any rights or causes of action under the Loan Documents.

6.12 Netices. All notices and demands by Lender to Borrower under this Mortgare ad the other Loan
Documents shall be in writing and shall be cffective on the carliest of {a) personal delively w0 Borrower; (b)
electronic delivery te Borrower addressed to Borrower at the e-mail address sct forth in this Mor igage (¢) two (2)
days after deposit in first-class or certified United States mail, postage prepaid, addressed lo Borrowcer at. he address
set forth in this Mortgage; and (d) onc (1} business day afier deposit with a rcputable natienally recognized
overnight delivery scrvice, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage;
provided, however, that notwithstanding anything to the contrary contained in this Section, service of any notice of
default or notice of sale provided or required by law shall, if mailed, be deemed effective on the date of mailing, All
notices and demands by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actual
receipt by Lender at Lender’s address sct forth in this Morigage; provided, however, that nonrcceipt of any such
notice or demand by Lender as a result of Lender’s refusal (o aceept delivery or Lender’s failure to notify Borrower
of Lender’s change of address shall be decmed reccipt by Lender. Borrower's and Lender’s respective addresses set
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forth in this Mortgage may be changed by wriiten notice given to the other party in accordance with this Section. i1
Borrower consists of more than onc Person, service of any notice or demand on any one of such Persons by Lender
shall be cffective service on Borrower for all purposes.

6.13 Performance of Covenants. Borrower shall perform and comply with all of its obligations undcr
this Mertgage at Borrower’s sole cost and cxpense.

6.4 Severability; Savings Clause. If any provision ol the Loan Documents shall be held by any
court of comyretent jurisdiction to be unlawful, voidable, void, or uncnforceable lor any reason, such provision shall
be deemed to’oe.ceverable from and shall in no way affcct the validity or cnforceability of the remaining provisions
of the Loan Dccurnents. Notwithstanding anything to the contrary contained in the Notc or any of the other Loan
Documents, the izterst and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
cvidenced by the NotZ (tuch interest and other amounts are teferrcd to collectively as “Interest™) shall not exceed
the maximum rate perunf/cd under applicable usury laws. If, for any reason, the Interest exceeds the maximum rate
permittcd under applicable/usury laws, then (a) all excess Interest amounts previously collected by the Lender shall
be credited against the princicai balance of the Note or, at the Lender’s option, to any other principal indebledness of
Borrower to Lender arising out ¢7the Loan cvidenced by the Note; (b) if the Note and all such other indebledness
have been paid in full, such excess’arlvounts shall be refunded by the Lender to Borrower; and (¢) the provisions of
the Note shall automatically be Geemed to be reformed and the amount of Interest payable hereunder shall
automatically be deemed to be reduced, without the cxccution of any further documents by Borrower or Lender, so
as to provide for the payment of Interczs jsan amount equal to, but not exceeding, the maximum rate permilted
under applicable usury laws. All consideration paid to Lender which constitutes Interest under applicable usury
laws shall be amortized, prorated, allocated, or ofasiwisc apportioned throughout the term of the Note so that, to the
extent possible, the rate of intercst on the principar amount of the Note does not cxceed the maximum rate permitted
under applicable usury laws.

6.15 Interpretation. Whencver the conic:ic ¢f the Loan Documents rcasonably requires, all words
used in the singular shall be deemed to have been usea il ine plural, and the neuter gender shall be deemed to
include the masculine and femininc gender, and vice versa. it purposcs of this Mortgage, all references to the
Property or Improvements shall be deemed to refer to all or any parbol the Property or Improvements, respectively.
The headings to sections of this Mortgage arc for convenicnt refeen’e only, and they do not in any way define or
limit any of the terms of this Mortgage and shall not be used in interr=cting this Mortgage.

6.16 Time of the Essence. Time is of the essence in the parfor/nance of each provision of the Loan
Documents by Borrower.

6.17 Amendments. The Loan Documents (excluding the Guaranty) r23 he modilied only by writien
agrecment signed by Lender and Borrower.

6.18 Entire Agreement. The Loan Documcnts contain the entirc agreement’concerning the subject
matter of the Loan Documents and supersede all prior and contemporancous negoliations, agre crents, slalements,
understandings, terms, conditions, representations and warrantics, whether oral or writtcn, botveen Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

6.19 No Waiver by L.ender. No waiver by Lender of any of its rights or remedies in cormelstion with
thc Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is
in writing and signed by Lender. Without limiting thc generality of this Scction, (a) no delay or omission by Lender
in exercising any of its rights or remedics in conncction with the Obligations shall constitute or be construcd as a
waiver of such rights or remedies; (b) ne waiver by Lender of any default by Borrower under the Loan Documents
or consent by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent
to any other or subsequent default, act or omission by Borrower; (¢) no acceptance by Lender of any Jate payment or
late or defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right
to requirc prompt payment and performance strictly in accordance with the Loan Documents with respect 1o any
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other payment or performance of any of the Obligations; (d)no acceptance by Lender of any payment or
perforinance following any notice of default which has been given or recorded by Lender shall constitute a waiver of
Lender’s right to proceed with the exercise of its remedies with respect to any Obligations which have not been pixid
or performed in full; (¢) no acceptance by Lender of any partial payment or performance shall constitute a waiver by
Lender of any of its rights or remedies relating to any Obligations which have not becen paid or performed in {ull;
and (f) no application of Rents and Profits, Insurance Proceeds, Condemnation Proceeds or Property Procceds to any
of the Obligations shall constitute or be construed as a waiver by Lender or cure of any Event of Default or impair,
prejudiceinvalidate or otherwise affect any action by Lender in response to such default.

6.20 Waivers by Borrower. Borrower waives presentment, demand for payment, protcst, notice of
demand, dishbing., protest and non-payment, and all other notices and demands in conncction with the delivery,
acceptance, perfzrmyince, default under, and enforcement of the Loan Documents. Borrower waives the right Lo
assert any statute ofiinjitations as a defense to the enforcement of any or all of the Loan Documents to the fullest
extent permitied by law’Without limiting the generality of the immediately preceding sentence, in the event of
Borrower’s payment in prirtial satisfaction of any or all of the Obligations, Lendcr shall have the sole and exclusive
right and authority to desigr:=ic the portion of the Obligations that is to be satisfied.

6.21 Waiver of Marskalling, Borrower and all Persons holding a Lien affecting the Property who
have actual or constructive notice 0f thi=-Morigage waive (a) all rights to requirc marshalling of assets or liens in the
event of Lender’s excrcise of any f itt rights and remedies under this Mortgage, including any judicial or
nonjudicial foreclosure sale of the Propert:;{b) all rights to require Lender to exhaust its rights and remedics against
any other collateral sccuring any or all.of *he Obligations before pursuing its rights and remedies under this
Mortgage; and (c) all rights to require Lendzr *0.Cxercise any other right or powecer or to pursue any other remedy
which Lender may have under any document o¢ dpplicablc law beflorc pursuing its rights and remecdies under this
Mortgage.

6.22 Waiver of Subrogation. Borrower svaives all rights to recover against Lender for any loss or
damage incurred by Borrowcer from any cause which is wevied under any ol the Insurance Policies, cxcept thal the
foregoing waiver of subrogation shall not be cffective witnsespect to any Insurance Policy if the coverage under
such policy would be materially reduced or impaired as a resuit of sich waiver. Borrower shall use its best efTorts to
obtain Insurance Policies which permit the waiver of subrogation Cor'tained in this Section.

6.23 Cumulative Remedies. No right or remedy of Lender inder this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Lean Docwnents or to which Lender may be
cntitied. Lender’s rights and remedies under the Loan Documents arc cunvulitive and in addition to all other rights
and remedies which Lender may have under any other document with Borrower éad under applicable law. Lender
shall have the right fo exercise any onc or more of its rights and remedics in crfasction with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Borrower or eny other Person {cxcept as
otherwise expressly required by law or under the Loan Documents), and in such ordér 1s Lender may determine in
its sole and absolute discretion. If Lender holds any collateral in addition to the Property fr'r any of the Obligations,
Lender, at its option, shall have the right to pursue its righis or remedics with respect o such 4tbar collateral cither
before, contemporancously with, or after Lender’s exercise of jts rights or remedies with resper! to the Property.
Upon the occurrence of an Event of Default, Lender, at its option, shall have the right to offsct’azainst any debt or
monies due from Lender to Borrower against all or part of the Obligations.

6.24 Subrogation to Lien Rights. il any or all of the proceeds of the Nole are directly or indircctly
uscd 1o pay any outslanding Licn against the Property, or if Lender pays or discharges any Licen pursuant to any of
the terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens held by
the holder of such Lien, regardless of whether such Lien is rcconveyced.

6.25 Joint and Several Liability. Each Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower’s obligations under the Loan Documents. If° Borrower
consists of more than one Person, the occurrence of any Event of Default with respect o any one or more of such
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Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedics under Article 4 of
this Mortgage.

6.26 Sale of L.oan Documents. Lcnder shall have the right to do any or all of the lollowing at any
time without prior notice to or the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign
any or all of Loan Documents, or any or all scrvicing rights with respect thercto; (b) to sell, transfer, pledge or
assign participations in the Loan Documents (“Participations™); and (c) to issue mortgage pass-through certificaics
or other sccurities evidencing a beneficial interest in a rated or unrated public offering or private placcment (the
“Securities 7). . Lender is authorized to forward or disclose to each purchaser, transferee, pledgee, assignee, servicer,
participant, 4r investor in such Participations or Securities (collectively, the “Investor”™) or any Rating Agency
rating such Sccur.ties, each prospective Investor, and any organization maintaining databascs on the underwriting
and performance ol commercial mortgage loans, all documents and information which Lender now has or may
hereaftcr acquire relvinz to the Loan and to Borrower or any Guarantor as Lender determines to be necessary or
desirable. Upon Lender’srequest, Borrower shall reasonably cooperate with Lender in connection with any of the
transactions contemplated /oy’ this Section. Notwithstanding anything to the conlrary contained in thjs Mortgage or
any of the other Loan Docuiints, from and after the date of any sale, transfer or assignment of the Note and other
Loan Documents by Lender or pjen any realization of a pledge by a pledgee, the cross-default provision contained
in Section 3.15 of this Mortgage s¥a¥i terminate and shall be of no further force or effect.

6.27 Applicable ELaw; Jurisliction; Venue. The Loan Documents shall be governed by and
construed in accordance with the laws-afihe statc in which the Property is located without giving effect to the
conflicts of laws principles thereof. Borrowir.agrees that the courts of the Statc of California and Federal District
Courts located in San Francisco County, Célfifornia, shall have cxclusive jurisdiction and venue of any aclion or
proceeding directly or indirectly arising out o7 sr relaled to the negotiation, execution, dclivery, performance,
breach, enforcement or interpretation of this MNortgmge and all of the other Loan Documents or any of the
ransactions contemplated by or related to any or all of tic Loan Documents (except for loreclosure proceedings,
which shall procced in the statc in which the Property-is Yscated and according to the laws of that state), regardless
of whether or not any claim, counterclaim or defense in eny/si:ch action or proceeding is characterized as arigsing out
of fraud, negligence, intcntional miscenduct, breach of contlact or fiduciary duty, or violation of any Governmental
Requirements. Borrower irrevocably consents to the personal Jurisdiction of such courts, to such venue, and to the
service of process in the manner provided for the giving ol notices #a this Mortgage. Borrower waives all objections
to such jurisdiction and venuc, including all objections that are based umon inconvenience or the nature of the forum.

6.28 Successors. Subject to the restrictions cortained in (he Losn Documents, the Loan Documents
shall be binding upon and inure to the benefit of Lender and Borrower and ibCir respective permiltcd successors and
assigns.

6.29 Power of Attorney. Borrower irrevocably appoints Lender, wih full power of substitulion, as
Borrower’s attorney-in-fact, coupled with an interest, with full power, in Lender's oviy name or in the name of
Borrower to take any or all of the actions specificd in Articlc 4 above with respect te ' the Property. Lender shall
have the right to exercisc the powcr of attorncy granted in this Section direcily or to delcgate all or part of such
power to one or more agents of Lender. Nothing contained in this Mortgage shall be construes/to ohligate Lender to
act on behalf of Borrower as attorney-in-fact.

6.30 Indemnification. Borrower shall indemnify and hold Lender and its officers, direaters, agents,
cmployces, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnif.ed’ Partics™)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fces and costs, arising directly or indirectly out of or relating (o any or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; {(b) any act or
omission by Borrower; (c) any act or omission by a contractor, architect or any other Person providing tabor,
services, materials or equipment in connection with the dcsign, construction, improvement, development, use,
ownership, operation, maintenance, repair or markcting of the Property; (d) Borrower’s use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower 1o be done on or about the Property; (c) any
claims for commissions, finder’s fees or brokerage fecs arising out of the Loan or the transactions contemplated by
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the Loan Documents; and (f) Lender’s cxercisc of any or all of Lender’s rights or remedies under the Loan
Documents in accordance with the terms thereof, cxcept in the case of negligence or intentional tortious conduct of
such Indemnitied Party which such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction to have committed.

6.31 State Specific Provisions. Statc specific provisions are outlincd on Exhibit B (if applicable),
attached hereto and incorporated herein.

IN WITNESS WHEREOF, Borrower has caused this Mortgage to be oxccuted as of the day and year first written
above.

BORROWEK:

Wﬁf Inves'tmﬁrj\z&twor{( LGy, An Illineois Limited Liability Company
- ; v ; -
ALMAARIAL, ks

[ d

By: Shauntyle Watson, Member

NOTE: ALL SIGNATURES ON T} MORTGAGE MUST BE NOTARIZED

33678091
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT

This Construction Loan Rider is attached to and madc a part of the Deed of Trust, Mortgage, or Securily
Deed (the “Hecurity Instrument”) including an Assignment of Rents, and Fixture Filing dated
09-11-2025 cxecuted by:

Watson Invejisenment Network LLC, An Illinois Limited Liability Company

{""Borrower™), for the Fenelit of LendingHome Funding Cerporation, a Dclawarc corporation (“Lender™), and
encumbering the property de:cribed in the Sceurity Instrument.

WHEREAS, Borrower/desires to finance the construction of certain improvements to the Property and
Borrower and Lender desire to catzbiish certain terms and conditions rclating to the advance of proceeds of the
Construction Loan for such construction:

WHEREAS, all references to Ui svord “Loan™ in the Security Instrumcnt should include this Construction
Loan.

NOW, THEREFORE, for valuable csnsideration, the Sccurity Instrument is amended by adding the
following Article 7:

ARRTOLE 7

CONSTRUCTION Pr.CVISIONS

7.1 Additional Definitions. For purposcs of this Secu'#ty Instrument, the following terms shall have
the following definitions:

(a) Compietion Date. “Completion Date™ pieans the date by which Borrower shall
complete construction of the Project which must occur within (i) (x) nincty (90, days after the Initial Advance for
loans with an eriginal six (6) month term, or (y) one hundred cighty (180) days afér the Initial Advance for loans
with an original twelve (12) month term, as the case may be, or (ii) the Constructior Advance Termination Date (as
defined in the Note), whichever is later.

(b) Construction Loan. “Construction Loan™ means 11c total amount of the
Construction Advance identified in Schedule A to the Note.

(c) Construction Contract. “Construction Contract” mesos " the gencral

construction contracl or contracts between Borrower and the Contractor, which have been stbmitted 1o and
approved by Lender.

(d) Contractor. “Contractor” means the general contractor or contractors who
have been retained by Borrower to construct the Project and approved by Lender. As uscd herein, and if so
approved by Lender, “Contractor” may be (or include) Borrower.

33678091
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(e) Project. “Project” means the improvements that Borrower proposes to
construct on the Land as described in the Scope of Work.

(f) Retention Amount. “Retention Amount™ means the greater of {i) ten percent
{10%) o1 sz amount of each Disbursement Request; and (ii) the retention amount (i any) set lorth in the
Construction _ontract.

73) Scope of Work. “Scopc of Work™ means a document sctting forth the final
plans and speciiicaticis, for the Project, describing in rcasonable dctail the improvements to be performed and/or
construction on the l.and, that have becon submitted to Lender on or around the date the loan application, and
subsequently approved Ly Yender.

(h) Special Project. “Special Projcct” means (i) any Projcct that involves work on
the structure and/or foundation Of Uie Property or (ii) any Project to be funded by a Construction Loan in an amount
equal to or greater than $150,000.

7.2 Advances of Cons.ruction Loan Proceeds. Lender agrees to advance Construction Loan
proceeds to Borrower during the period /iron the date of recordation of this Sccurity Instrument up to but not
including the Construction Advance Termination Date (as defined in the Note) in the aggregate principal amount not
to exceed at any time the amount of the Constzeit’on Loan under the following terms and conditions:

{a) Use of Construction Y.oan Proceeds. All Construction Loan proceceds
received by Borrower shall be held in trust and shall Le applied solcly for the purposes tor which such proceceds have
been advanced under the Loan Documents. Lender shalliay ¢ no obligation to monitor or verify the usc or
application of any Consiruction Loan proceeds advanced Uy T.ender.

(b) Disbursement Requests. “Fronctime to time during the course of construction
of the Project, Borrower shall, or shall cause Contractor to/ si.bmit to Lender an itemized statemcent (the
“Disbursement Request™) showing thc cost of those items of lebey] services, materials, and equipment that have
been performed on or incorporated in, or delivered to the Project togethe: with, if applicable, the pro rata portion of
any contractor’s fee, overhead, or general conditions attributable to suciy labal, services, materials, and cquipment.
Each Disburscment Request (i) shall be satisfactory to Lender in form s substance; (ii) shall be signed and
certificd as being true and correct by Borrower; (iii) shall be signed and ceitilies as being true and corrcel by the
contractor who is responsible for completing the work identified in the Disbrirscment Request; (iv) shall be
accompanied by a true and correct copy of the bills and itemized receipts and invoices setting forth in reasonable
detail the laber, services, materials, and equipment used or performed which are the subject of the Disbursement
Request {collectively, the “Inveices”™); (v) shall be accompanied by the namcs of all parties-who are to be paid in
whole or in part with the proceeds of such Disbursement Requcst (the “Claimants™); (vi) shall be accompanied by
photographic evidence substantiating the work performed; (vii) at Lender’s request, she!l” BE accompanied by
recorded video cvidence substantiating the work performed; (viii) shall be accompanied by a licn waiver and release
in form and subsiance satisfactory to Lender upon progress payment in the form required by the Yaws ol the state in
which the Propertly is located cxeccuted by each Claimant; and (ix) shall be accompanicd by such ts4lc insurancc
cndorscments or other information as may be required by Lender to insure the first priortty ol tis Sccurity
Instrument inscfar as it sccures such advance. Al of the items and documentation required to accompany each
Disbursement Request shall be considered a part of such Disbursement Request. For each Disbursement Requcest
submitted to Lender, Borrower shall pay to Lender a fee of $100; provided that Lender shali have no obligation to
approve any Dsbursement Request that does not comply with this Scction; provided further that Lender has the
right to limit the total number of Disbursement Requests submitted by Borrower.
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(<) Disbursements. Icnder shall advance funds directly to Borrower or Contractor,
at Lender’s option, for payment of the amounts shown in the approved Disbursement Request (subject to clause (d)
below) upon Lender’s verification of the accuracy of each Disbursemeni Request based on Lender’s inspcction of
the Projesd and/or Lendcr’s review of the substantiating documentation. Lender may, in its sole discretion, refrain
from disbusiing any amounts up to the Retention Amount in accordance with clausc (g) below. Notwithstanding
anything in/thc foregoing, Lender shall not have any obligation to advance any funds il the work performed is
outside the sqope of the Scope of Work.

) Final Draw. Notwithstanding anything herein to the contrary and unless Lender
agrees otherwise, (1) fora Special Project, the (inal Disbursement Request (the “Final Disbursement Request™)
shall be for an advance in an amount equal {0 or greater than 10% of the original principal amouni of the
Construction Loan and (.1} Lor.all other Projects, the Final Disburscment Request amount shall be at least 25% of the

original principal amouni-ot the Construction Loan.

(e) Borrower Certification. With rcspcet to cach Disbursement Reguest that
Borrower submits, Borrower shall be’deemed conclusively to have certified to Lender that (i) the items of labor,
scrvices, malterials, and cquipment shown in the Disburscment Request have been performed on, supplicd o, or
installed in the Project in conformance with the Scope of Work and all Governmental Permits; (ii) the costs of labor,
services, materials, and equipment showa /v the Disburscment Request are commercially recasonable, and (iii) all
funds advanced to or for the benefit of Borov ¢! by Lender in connection with the Disbursement Request shall be
applied to pay for the cost ol those items of lat or, scrvices, materials, and equipment shown in the Disbursement
Requcst. Borrower shall be deemed to have made {nc\certification deseribed in this Section with respect to cach
Disbursement Requcst received by Lender, notwithstanding Borrower’s failure to sign such Disbursement Request.

(t)) Reliance by Lenders” Tender may conclusively presume that all Disbursement
Requests, statements, information, certifications, and reproscatitions, whether wrillen, oral or clectronic, submitted
or made by Borrower, Contractor, or any of the other partics Znvoelved in the Projcct, or any of their respective
agents, 1o Lender in connection with thc Construction Loan are iue and correct, and Lender shall be entitled to rely
thereon, without investigation or inquiry of any kind by Lender_i*ddvancing the Construction Loan procecds and
taking or refraining from taking any other action in ¢onnection with the Zonstruction Loan.

(2) Release of Retention Amount. To thi axtent applicable, Lender shall advance
the Retention Amount upon Lender’s receipt and approval of the following,/if specifically requested by Lender:
(i) a permanent and unconditional certificatc of occupancy for the Project isswed Oy the appropriate Governmental
Authority, together with copies of all other Governmental Permits which ma;s be required in order to allow
occupancy of the Project; (ii) evidence that the Project has been completed in accoraance with the Scope of Work
and all other requircments of the Loan Documents; (iii) waivers of lien executed by cuch Claimants who may file a
liecn against the Property in connection with the Project in the form required by the law’s of 'he stale in which the
Property is located; aund (iv) such other assurances as may be necessary to satisfy the requis=iniats of Lender’s title
insurer with respcect to the issuance of the rewrite ALTA lender’s policy of title insurance to Lénsicr,

7.3 Construction Covenants, Borrower covenants and agrees to comply with eaca ol -the following
terms and conditions:

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

{b) Commencement of Construction, After recordation of this Security
Instrument wad Lender’s approval of the Scope of Work and other documents described in Scction 7.3(a) hercin,
Borrower shall commence construction of the Project and shall therecafter diligently prosecute construction in a good
and workmaniike manner in accordance with the Scope of Work. For the avoidance of doubt, Borrower shall not
commence any ¢ons'ruction activity prior to the date of recordation of this Security Instrument which may rcsult in
any mechanic's” hed oo similar lien gaining priority over the lien of this Sccurity Instrument, unless arrangements
acceptable to Lendor Laze been made by Borrower for the issuance of a litle insurance policy to Lender which
satisfics the requirements <1 this Security Instrument.

(c) Completion of Construction. Borrower shall complete construction of the
Project on or before the Completion Date. For purposes of this Section, the Project shall be deemed o be completed
when (i) the conditions for the re'case of the Retention Amount in Section 7.2(g) have been satisfied and (i) ali
utility services for the Project have bern completed and are in full operation.

(d) Notice 07 Completion. Lender may {rom fime te time request Borrower shall
sign and record a notice of complction ford rroject in the office of the county recorder for the county in which the
Property is located as soon as permitted uncer‘agplicable law. Upon Lender’s request, Borrower (i} shall sign and
record a notice of cessation of labor and such Othier similar notices or documents as Lender may reasonably requirc
to protect its interest in connection with the Constraction Loan; and (ii) shall provide Lender with a copy of all
notices recorded pursuant to this Section certified by thc county rccorder.

7.4 Inspection. Lender shall have the rignt’at all times to enter upon and inspect the Property, or
dcsignate an agent to do the same, and to contact any Pcrood suoplying Jabor, materials, services, or equipment o
the Property to verify information disclosed by Borrower or the Zoutractor to Lender, to obfain information relating
to the Property, or for any other purpose relating to the Consflugdon Loan, and Borrower authorizes cach such
Person to provide such information to Lender.

7.5 Right to Stop Work. If Lender determines that an'z pori‘on of the Project does not conform in
any material respect to the Scope of Work or the requirements of the Loar! Rocuments, Lender shall have the right
(a) to require Borrower and the Contractor to stop work on such portion o1”the Project and to corrcct the non-
conforming maftter as soon as rcasonably practicable; and (b} to withhold any ¢t al¥ further advances relating to such
portion of the Project until the matter has been corrected. Neo such action by Lénder shall allfect Borrower’s
obligation to complctc the Project on or before the Completion Date. Borrower, at its' zx»pense, shall take all actions
which may be reasonably necessary to correct any non-conforming mattcr withne thc.time period rcasonably
specified by Lender or, if no time period is specified, as soon as reasonably practicable.

7.6 Lien Claims; Stop Netices. Borrower shall promplly pay and discharge it ll2ims and liens for
labor, services, materials and equipment furnished in connection with the development of the Prepeity. Lender shall
have the right to withhold Construction Loan proceeds pursuant lo any stop notice or bonded ttop-notice that is
served on Lender in connection with the Construction Lean. Within ten (10) days after service ol avy such stop
notice on Lender or the recordation of any mechanic’s lien or other similar lien against the Properly, Borrower (a)
shall cause the claim evidenced by the stop notice or lien to be paid in full out of Borrower’s own funds and not out
of the Construction Loan proceeds and thereby cause such stop notice or lien 1o be released and discharged; (b) shall
deliver to Lender or record, as appropriate, a surcty bond complying with all applicable Governmental Requirements
which is sufficient to release such stop notice or lien; or (¢) shall make such other arrangements as may be
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acceptable to Lender for the payment of the claim evidenced by the stop notice or lien and the protection of Lender
and thc Property from the cffect of the stop notice or lien.

707 Compliance with Applicable Laws. Borrower shall at all times comply with and keep in effect
all Govirnaental Permits. Borrower shall at all times cause the Property to comply with (a) all Governmental
Requircments; (b) all requircments and orders of all judicial authoritics which have jurisdictien over the Property;
and (¢} all covenants, conditions, restrictions and other matters of record affecting the Property.

7.8 Adaitional Insurance. In addition to the insurance requirements set forth in Section 2.3 of this
Sccurity Instrument, borsower at its expense shall at all times maintain in full force builder’s all-risk insurance
covering the Project sud !l materials stored on the Property, together with such endorsements as Lender may
require, including vandal.sni, malicious mischief, carthquake, and flood coverage, and such other types of insurance
as may from time to timc o¢ required by Lender.

7.9 Cooperation.  _sorrower shall at all times cooperate with Lender in order to cnsurc that the
Property is devcloped in accordance with the requircments of the Loan Documents. Upon Lender’s request,
Borrower (a) shall execute such further documents and instruments and perform such further acts as may be required
by Lendcr to carry out the terms and conditi¢ns of the Loan Documents; and (b} shall assign to Lender as additional
collateral for the Construction Loan secp  Turther rights, privileges, permits, licenses, approvals, contracts,
agreements, reports, and other documents relatitgrto the Property as Lender may require.

7.10 No Duty to Inspect. Lender shzii have no obligation to supervisc or inspect the Project or to
examine any of Borrower’s or Contractor’s books «nd reccords relating to the Property. All such inspections and
cxamtinations by Lender, including LEender’s review an4 approval of the Scope of Work or Construction Contract
shall be for Lender’s sole benefit and not for the benefit'ws Borrower. No inspection of the Project by Lender shall
constitute or be construed as a representation or determinatior’ bz Lender that the Project complics with the Scope of
Work or that the Project is or will be free from defective work‘or asierials.

7.11 No Liability of Lender. Borrower shall have th'»sole responsibility for all aspects of Borrower’s
business and the development of the Property, including (a) the quality, suitability and adequacy of the Scope of
Work; (b) the inspection and supervision of construction of the Project; (¢} the‘qualifications, financial condition and
performance of all architects, engineers, contractors, subcontractors, npiatcrial suppliers, consultants, surctics,
bonding companics, property managers and other Persons supplying labor, materials, services, or cquipment io the
Property; (d) the accuracy of all applications for advances of the Construddon Loan proceeds; (¢) the proper
application of all Construction Loan advances; (f} the suitability, adequacy, enlorceability, and validity of the
Construction Contracts; (g) the conformance of the Project with the Scope of Warkland the cxistence or non-
cxistence of any defective work or materials in the Project; and (h) the legitimiacy ~T any party making a
Disbursement Request on Borrower or Contractor’s behalf. Borrower agrees that Lend(r shil not be directly or
indirectly liable or responsible in any way or under any circumstances to Borrower or any ¢th<r Terson for any or all
of the matters described in parts (a) through (h) of this Scction, and Lender owes no duty of caie 2o nrolect Borrower
against negligent, faulty, inadequate or defective workmanship or materials in connection with Znsconsiruction of
the Project.

7.12 Relationship of Parties. Nothing containcd in the Loan Documecents or the transactions
contemplated by the Loan Documents shall (a) constitutc or be construed as the formation of a partnership or joint
venture between Lender and Borrower or any Person; or (b} constitute or be construed as the creation of amy
confidential or fiduciary relationship of any kind between Lender and Borrower or any other Person; or (¢) result in
Lender being deemed te be a manager, controlling person, or other busincss associate or participant of any kind in
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the conduct of Borrower’s business or affairs, including the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property.

IN WITNESS WHEREOQOF, Borrower has causcd this instrumcent 1o be executed as of the date indicated on
the Security [1striment.

BORROWER:

Wats’h Investo /@twork LLC, An Tllincis Limited Liability Company

By: Shauntvyle Watson, Member
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MORTGAGE

EXHIBIT "B*"

ILLINOIS SPECIFIC PROVISIONS

6.31 Ilinois State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section €:3).and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.71 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgage and th¢ Illinois Mortgage Foreclosure Law, 735 1LCS 5/15-1101 et seq. (the “Foreclosure Act”), the
provisions of the Fuleditsure Act shall controt and be binding.

(b) 1terest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payable in acCordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, made /+“part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thereof.

() Fixtures After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and intzogitle) in which Borrower has an interest, and which is located upon or is
used or useful in conmection with the Land and Baildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction cantracts, architectural agreements, engineering contracts, service and
maintenance contracts, managetent contracis; aiid marketing contracts; (ii) plans, specifications, surveys and work
product arising from any such contract or agresin<nt: and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixti res, or any other tangibie personal property.

(d) Grant of Lien. To secure Dayirent and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lienyapd security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Ferits, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, ProCeeds, and all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is4{ocited on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whetie! now existing or hereafter arising, created or
acquired.

() Obligations. If at any time (whether before Or aiter Judgment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs an s cost or expense enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, orfpremitted at law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or &.6fthis Mortgage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be/Reimbursable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate apg licable after default set forth in
the Note.

(€3] Fixture Filing. This Mortgage is intended to be a financing rtateinent in accordance
with Section 9-502(b) and (c) of the Uniform Commercial Code as enacted in illinois with. respact to the Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted i/ Iineis) relating to
the Property. The addresses of Borrower and Lender are set forth in the preamble to this Mortgage This Mortgage
is to be filed for recording with the recorder of deeds of the county or counties where the Proferty is located.
Borrower is the record owner of the Property.

() Assignment of Leases. To sccure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender afl Leases, including all extensions, renewals, and
amendments of said Leases and all guarantics of and security therefor (including all security deposils), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafier arising or acquired. For the benefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an account, separate from all other accounts
and funds of Borrower. Notwithstanding that the Borrower has absolutely assigned the and Profits to Lender
pursuani to Section 2.12, receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations.

(h) 1llinpis Mortgage Foreclosure Law.

(i) If any provision of this Mortgage shall grant to Lender any rights or remedies
upon the occurrence of an Event of Default which are more limited than the rights that would otherwise be vested in
Lender under the Foreclosure Act in the absence of said provision, Lender shall be vested with the rights granted in
the Foreclosure Act to the fullest extent permitted by law.

(ii) All expenses incurred by Lender to the extent reimbursable under Sections 15-
1510 and 15-1532 of the Foreclosure Act, whether incarred before or after any decree or judgment of foreclosure,
and whether o nrt enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure.

(iii) Borrower representis and acknowledges that this Mortgage does not encumber
either agricultural real <sta'= (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section 15- 17.1¢ of the Foreclasure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitted by law, Esrrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 and 151602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, exenipugown, stay, redemption, reinstatecment and moratorium laws under any state or
federal law.

(&) Collection vf Rents and Profits; Receiver.
(i) To the fullest extent permitted by law, pursuant to the provisions of 765 ILCS

5/31.5, this Mortgage entitles Lender immediate’y (o collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts /i enforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or secking tho.appointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole discretion, Lender may chbose to collect Rents and Profits either with or without taking
possession of the Property.

(it) Upon the filing of any complaint to forcclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Leiidli in Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of ths Property pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without chdice; without regard to the solvency or insolvency,
at the time of application for a receiver, of the Persons lable for«tkZ payment of the Obligations; without regard to
the value of the collateral at such time and whether or not the same is thien vecupied as a homestead; without bond
being required of the applicant; and Lender or any employee or agent ot'Lendcr may be appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosure A<t including the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and «are’of the Property, and te collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Piofits} during the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the :vent of a sale and a deficiency
during all such times when Borrower, except for the intervention of such receiver, woula be entitled to collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such.cases for the protection,
possession, control, management and operation of the Property during the whole of any sich pzriod. To the fullest
extent permitted by law, such receiver may take any action permitied to be taken by Lenav pursstant to any Loan
Document, extend or modify any then existing leases, and make new lcascs of the Property #¢ any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options t0 Jessees to extend
or renew terms to expire, beyond the maturity date of the Obligations, it being understood and agread dwat any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Boirower and all
Persons whose interests in the Property are subject to the licn hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time thercaftcr. The
court may, from time to time, authorize said receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his counsel as allowed by the court, in payment (in whole or
in part) of the Obligations.

$)) Credit Bid. In the case of any sale of the Property in the exercise of Lender’s remedies,
L.ender may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,
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shall be entitled to use the Note and any claims for the debt (or any portion thereof) in order that there may be
credited as paid on the purchase price the amount of the debt (or any portion thereof).

(k) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan
will be used for the purposes specified in the 1llinois Interest Act, 815 TLCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1}(c), and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1)(¢).

(0] Copy of Mortgage. Borrower hereby acknowiledges that Borrower has received, without
charge, @ tnue copy of this Mortgage.

(m) Certain Insurance Disclosures. Pursuant to the Tllinois Collateral Protection Act and
the Illinois Firanri2! Institution Insurance Sales Law, Lender hereby notifies Borrower as follows:

¥ u-may obtain insurance required in connection with your Obligations or extension of
credit fromlarny insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements i7i coanection with your Obligations are otherwisc complied with. Your choice of
insurance providzr (#ill not affect our credit decision or your credit terms. Unless you provide us
with evidence oft.e insurance coverage required by your agreements with us, we may purchase
insurance at your expelise to protect our interest in your collateral. This insurance may, but need
not, protect your interests. - The coverage that we purchase may not pay any claim that you make
or any claim that is made agaivsiyou in connection with the collateral. You may later cancel any
insurance purchased by us, out only after providing us with cvidence that you have obtained
insurance as required by our agrecivents. If we purchase insurance for the collateral, you will be
responsible for the costs of that iniznce, including interest and any other charges we may imposc
in connection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs” 57 the insurance may be added to your total outstanding
balance or obligation. The costs of the tasursaes may be more than the cost of insurance you may
be able to obtain on your own.

(n) Future Advances:; Waiver ¢f I'amages. Borrower acknowledges and intends that all
advances. including Future Advances whenever hereafter/made, shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b3{1 Y of the Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall secure the payment of all Oblhigatics and advances madc by Lender, whether such
Obligations and advances are made as of the date hereof or atlany time in the future, and whether such future
advances are obligatory, or are to be made at the option of Lend=."or otherwise (but not advanccs or Obligations
made more than twenty {20} years after the date hereof), to the same extint as if such future advances were made on
the date of the execution of this Mortgage and, alithough there may be no othet indebtedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by thisiviortgage shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest theren, arzid 21i Reimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, rel€ases. and agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connzction with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions conteinplated thereby.

{0) Credit Agreements Act. Borrower and Lender expressly agres that for purposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement” undcr the [Hinois Credit Agreemants/A«s, 815 1LCS 160/1
€t seq. (the “Credit Aet™); (it) the Credit Act applies to this transaction; and (iii} any action onOr 71 any way related
to this Mortgage shall be governed by the Credit Act.

P Power of Attornev. The power of attorney granted by Borrower to Lendeariigs been and
shall be deemed to be made and granted in compliance with the Illinois Power of Attorney Act (755 ILCS 45/ et

seq.).
(@ Construction Mortgage. If this Mortgage secures a Construction Loan, as evidenced by

attaching the Construction Loan Rider creating and incorporating Article 7. then the following provisions shall be
applicable:

(1} Construction Mortgage. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of a construction
mortgage pursuant to Illinois law.
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(ii) Funded Title Indemnity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the releasc of
such Lien within ten (10) days of the filing thereof, without waiving any other right or remedy of Lender, Borrower
shall furnish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
insuring Lender against all loss, damage or expense (including the cost of defense) arising from such Lien.
Borrower acknowledges and agrees that Lender may require a funded title indemnity to be held by the title
company, in an amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with
respect thereto, which amount the title company may be instructed by Lender to use to pay the amount of the
unpermittsd ©ien upon the occurrence of an Event of Default or any event which with the passage of time, the
giving ol notce, or both, may become an Event of Default.

(iii) Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Consiniction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured amourt *o ==flect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the origin{l Jdate of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that no mzer affect title, other than the Permitted Encumbrances.

v Construction Escrow. Lender shall have the right (but not the obligation) to
cause advances for hard costs ard any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et seq.) ans 2iv amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions of 4 construction escrow agreement, in the form then in use by the title company in
Ilinois, as modified to reflect the trangacticns contemplated herein, Advances shall be funded by the title company,
as escrowee, directly to the applicalle service provider; provided that such advances shall not be deemed a
recognition by Lender of any third party teneficiary status of any such Person. The form of the requisition shall be
acceptable to the title company. Borrower stall submit such mechanic’s lien waivers as required the title company.
and shall be permitted to submit lien waivers min_a so called "30 day delay" basis only if the title company is
prepared to issue a date down endorsement int the form required by this Mortgage. If Lender permits the title
company, as escrowee, to make disbursements of suocol tractor's payments to the general contractor, then general
contractor shall promptly make payments to the subcentractors, and failure to make payments to subcontractors shall
be an Event of Default hereunder.

) Waiver of Right to Jury Trial.| Borrower irrevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind direct!y o indirectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any‘or a’l of the real and personal property collateral
sccuring the Note. The jury trial waiver contained in this section is/nicnded to apply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in say way related to any or all of the matters
described in the immediately preceding sentence, including without liniitatior contract claims, tort claims, and all
other common law and statutory claims of any kind. This Mortgage ma bz filed with any court of competent
Jurisdiction as Borrower’s written consent to Borrower’s waiver of a jury trial.

IN WITNESS WHEREOF, Borrower has caused this instrument to be executed (s, of date indicated on the
Mortgage.

BORROWER:

Illinois Limited Liability Company

By: Shauntyle Watson, Member
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached;, and not the truthfulness, accuracy, or
validity ei that document.

State of [2 av} )
County of ()OO /4_

On 62 /[l /2&/ . before me, \/KL/ZI’) € q; /4}.(

(insert name and title of the officer)

personally appeared 5/)4&0 A ‘/s//( J L'(/dv/_fdﬁ

who proved to me on the basis of satisfz ctory ewdence to be the person(s) whose name(s) isfare
subscribed to the within instrument and 4-knowledged 1o me that he/she/they executed the same in
his/her/their authorized capacity(ies), ana thaity his/her/their signature(s) on the instrument the
person{s}, or the entity upon behalf of which the person(s) acted, executed the instrument.

L

i certify under PENALTY OF PERJURY under the/iaws of the State of -y é__ that the
foregoing paragraph is true and correct.
i ‘ OFFICIAL SEAL
WITNESS my hand and official seal. 1 VALERIE A SILAS
Notary Public - State of lilinois

/d//f . 4/ [y Commission Expires May 10, 2017
g S A 4
Signature / M ) &= (Seal)

33678091
1751-NotaryAckGen-201506141h
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EXHIBIT A
Legal Description
CE1405-1L-1 739322

LOT 580 IN WOODGATE GREEN UNIT NO. 4, BEING A SUBDIVISION OF PART OF THE EAST % OF
THE NORTHWEST 1 OF gECTION 17 AND PART OF THE WEST 1, OF THE NORTHEAST "4 QOF
SECTION 17, TOWNSHIP 35 NORTH, RANGE 13, EAST COF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

31-17-1 07-025-0000

Being Trooarty Conveyed DY Selling Officer's Deed from Kallen Realty Services, Inc., an ltlinois
Corporatio™ 19 Deutsche Bank Trust Company Americas, as Trusiee for Residential Accredit Loans, Inc..
Mortgage Ause -Backed pass-Through Certificates, Series 2007-QS92, recorded April 7, 2014, in (book}
Instrument No 149719176 and, Gook County, inois.

s o R

e e e A e M s T



