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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on __ 01-26-2016 by:

1039 Thomas Ave LLC., An Illineois Limited Liabilitv Company ,

(“Borrower™), whose address is:
1039 Themas Avenue Forest Park Illinois 60130 ,

in favor of Lenar-gHome Funding Corporation, a Delaware corporation, (“Lender”), whose address is:

1 Califoriia,Street, Floor 17, San Francisco, CA, 94111

WITNESSETH

WHEREAS, Lender nas agrz=d to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even daieGe/2with in the amount of 3 115,000.00 by and between
Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Las~ in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower exewte nd deliver this Mortgage.

NOW, THEREFORE, in consideration of the foezo ng and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrowe: Tvreby covenants and agrees with Lender, as follows:

GRANTING CLAJSES

i

BORROWER IRREVOCABLY MORTGAGES AND WARIANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title and !nterest in and to the following described
property (collectively, the “Property”):

{A)  The real property located in the County of Cook” ~ , State of 1L |
commonly known and addressed as:

5534 8 Throop St, Chicago, IL 60636, USA ) .
and more particularly deseribed in Exhibit A attached to this Mortgage and incorporated herein by eference (the
“Land™); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights; and
Mineral Rights, including without limitation all present and future Leases relating to the foregoing real property and
all guaranties and security and security deposits supporting such Leases (as those terms are defined in Article 1 of
this Mortgage) (as those terms 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 Policies, title insurance policies, sales contracts, construction contracts,
architectural agreeents, engineering condracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii)} wark product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar contract rights and {(v) all other tangible personal property located on or used in connection with
the forgaing (excluding only Consumer Goeds as defined in the Uniform Commercial Code).

1668-MigBrg-20151220rs ] 33695274
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LEGAL DESCRIPTION

Order No.: 16PNW212131RM

For APN/Parcel ID({s): 20-17-105-028-0000

LOT 177 IN 55TH STREET BOULEVARD ADDITION, BEING A SUBDIVISION IN THE NORTHWEST
QUARTER OF SECTION 17, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN. ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 27, 1888 AS DOCUMENT
1147397, "N -COOK COUNTY, ILLINOIS,
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
{collectively, the “Obligations™) in such order of priarity as Lender may from time to time elect:

(1 Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including all future advances
pursuant to the Note and Construction Loan Rider {if 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 indebtedness which may hereafter be owing by
Borrower to Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
Timited to the attomeys® fees, court costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lender-in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents.

THIS MOR(ZAGE constitutes (i) a personal property security agreement to the extent that it includes
personal property acsefe pareunder that are not real property assets subject to the applicable real property recording
statues (and Borrower hercoy-grants Lender a security interest in all such personal property assets to secure the
Obligations) and (i} a Fixture #1'ing in accordance with the Article 9 of the Uniform Commercial Code.

ARTICLE]
DEFINITIONS
For purposes of this Mortgage, the folioyanz terms shall have the following definitions:
1.1 Baoks and Records. “Books and Resords™ means all books and records relating to the design,

construction, improvement, development, use, cwnership, operation, maintenance, repair, lease, taxation or
marketing of the Property whether kept in hard copy or electionic form.

1.2 Buildings. “Buildings™ means all buildings, struriv'ss and other improvements now existing ar
hereafter Jocated on the Land.

1.3 Condemnation Claims. “Condemnation Claims” meanz all Claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages >f every kind and nature which
Borrower now has or which may hereafter accrue against any Person, whether arising 17 tort, by contract or statute,
or in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the
Property or other taking of the Property for public or quasi-public use by eminent domaln or to the transfer of the
Property in lien of condemnation or any such taking.

14 Condemnation Proceeds. “Condemnation Proceeds” means all proceeds, tangible 2ud intangible
property resulting from the payment, collection of, recovery on, or other disposition of any cr all of the
Condemnation Claims.

1.5 Covenants and Restrictions. “Covenants and Restrictions™ means all cavenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, including 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 subject or bound.

1.6 Development Rights. “Development Rights” means atl existing and future development rights,
development credits, air rights, and options of any kind relating (o the Property.

33695274
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1.7 Easements. “Easements” means all existing and future easements, rights of way, licenses, and
simifar rights relating or appurtenant to the Property and all existing and future rights in or to streets, roads,
sidewalks, alleys, strips and gores adjoining or used in connection with the Property.

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

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures
now or hereafter located in, on, attached or affixed to, or used in connection with the Land or the Buildings,
including, but not limited to, all HVAC and utility systems; security and access control equipment; water heaters,
showers, bathtubs, tanks, pumps, toilets, sinks, pipes, and other plumbing fixtures and eguipment; stoves, ranges,
refrigerators.~dishwashers, and disposals; laundry equipment; engines, motors, generators, boilers, furnaces, and
incinerators; wall,window, and floor caverings, including screens, shades, drapes, and awnings; partitions, doors,
windows, cabinets, bookcases, and hardware;, chandeliers and other light fixtures; trees, plants and other
landscaping; and all wetazhments, substitutions, accessories, accessions, replacements, improvements, and additions
to any ot all of the fore;uing, all of which shall conclusively be deemed to be part of the Land and Buildings and
conveyed by this Mortgage,whether or not affixed or attached to the Land or the Buildings.

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

111  Governmental Avthorties,. “Governmental Authorities” means all governmental ot quasi-
governmental authorities, boards, bureaus, agsnsies, commissions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorizes, and public utilities having or exercising jurisdiction over
Barrower or the Property.

1.12  Governmental Permits. “Govertmpanl Permits” means all permits, approvals, and
authorizations now or hereafter issued by all Governmental” 2uthorities for or in connection with the Property,
including grading permits, foundation permits, building permits, “erwiive subdivision map approvals, zone changes,
zone variances, conditional use permits, temporary certificates of occurarcy, and final certificates of occupancy.

1.13  Governmental Requirements. “Governmental Requirements’ means all existing and future
laws, ordinances, rules, regulations, orders, and requirements of all Goverumental Authorities applicable to
Borrower or the Property, including those respecting the design, construction, iwrrovement, development, use,
ownership, operation, maintenance, repair, or marketing of the Property.

114 Guaranty, “Guaranty” means the guaranty agreement or agreements exscuted by any Guarantor.

1.15  Guarantor. “Guarantor” means the Person or Persans, if any, now or hereaficn guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

1.16  Impositions. “Tmpositions™ means all (a) Taxes; (b) Insurance Premiums; {c) gas, 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) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(e) assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations.

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

33695274
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1.18  Insurance Claims. “Insurance Claims” means all claims, actions, causes of action, demands,
liens, rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower
now has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, ot in any
other manner, which in any way directly or indirectly relate to or arise under any policy of insurance which
Bomower maintains with respect to the Property or which Borrower is required to maintain under this Mortgage
{collectively, the “Insurance Policies™.

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

120  Insurance Premjums. “Insurance Premiwms” means all premiums and other amounts payable in
connection with procuring or maintaining the Insurance Policies.

1.21 ./ Leases. “Leases” meaus all existing and futwre rental agreements, leases, licenses, concessions,
occupancy agreetter.(s. and other similar agreements affecting the Property, including all subleases at any level,

122 Liems. " ‘Liens” means all mortgages, deeds of trust, mechanics’ liens, and other liess and
encumbrances of every kind =ad nature, other than this Mortgage, now or hereafter affecting the Property.

1.23  Loan Documents. *T.oan Documents” means the Note, this Mortgage {together with any riders),
the Guaranty, and all other documents executed by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the L'oan, and all extensions, renewals, modifications, and replacements of such
documents.

124  Manager. “Manager” means a-Person who is acting as a manager of a limited lability
company, including any member who is acting in such cepacity.

L25  Mineral Rights. “Mineral Rights™ mear(s a’l existing and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarban substances in or on'thz Property.

1.26  Person. “Person” means any natwal person or any eitity, including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, trasize, or Govermmental Authority.

1.27  Property Claims, “Property Claims™ means all claims, actions, rauses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature (other than the
Insurance Claims and Condemnation Claims} which Borrower now has or which may hereafter accrue against any
Person, whether arising in (ort, by contract or statute, or in any other manner, which in any \vay directly or indirectly
relate to or arise out of any or all of the following: (a) the Property; (b) any existing ¢¢ fu‘ure fact, matter,
occurrence, or fransaction relating to the Property; or (c) the design, construction, improveiest,ds relopment, use,
ownership, operation, maintenance, repatr or marketing of the Property.

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

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

130 Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, including all general and special real and persomal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c} all other charges now or
hereafter imposed on or assessed against the Praperty by any Governmental Authority or arising with respect to the
1668-MigBrg-20151220rs 4
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design, construction, improverent, development, use, ownership, operation, maintenance, repair or marketing of the
Property, and (d)all taxes, bonds, levies, and assessments now or hereafter imposed by any Governmental
Authorities on Lender by reason of their respective interests in the Loan Decuments, excluding any franchise, estate,
inheritance, income, or similar tax imposed on Lender. ‘

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

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

ARTICLE 2
COVENANTS OF BORROWER

2.1 Pe.formance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations in acceraance-with their respective terms.

2.2 Preservatiza of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b) shall promptly repaizand restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whether Or 1of-any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (c) shall comply and causs the Property to comply with the provisions of all Insurance Policies; {(d) shall
comply and cause the Property to compiy with all Governmental Requirements, (e} shall comply and cause the
Property to comply with all Covenants and”Rustrictions; (f) shall maintain in effect all Governmental Permits;
(g) shall not initiate, join in or consent to any cbrag: in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covenzist-or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, ov altzi the Improvements (excluding non-structural alterations
which preserve or increase the value of the Property, alterations required by Govemmental Reguirements and
alterations approved by Lender) or change the character or sz of the Property without the prior written consent of
Lender; (i) shall not commit or permit any waste respecting the Prorerty or impairment of the Property; (j) shall not
abandon the Property; (k) shall not comumit or permit any act upon.ins Property in violation of any Govermnmental
Requirements; (1) shall promptly complete in a good and workmanlike .n2nner, and shall pay, when due, all claims
for labor performed and for materials furnished in connection with, Improvéments which Borrower commences to
construct on the Land; and (m) shall paint, cultivate, irrigate, fertilize, fun:igate; prune, maintain and do all other
acts, in a timely and proper manner, which from the character or use of the Prope ty nay be necessary or appropriate
to preserve, protect and maintain the value of the Property.

3 Hazardous Substances. As used in this Section 2.3, (a) “Hazardou: Substances” are those
substances defined as taxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petrolewm products, toxic pestivid=s aid herbicides,
volatile solvents, materials containing asbestos or formaldehyde, and radioactive materials; (t) “cnvironmental
Law” means federal laws and laws of the jurisdiction where the Property is located that relate to hezuth) safety or
environmental protection; (c) “Environmental Cleanup” includes any response action, remedial action, m.r:maoval
action, as defined in Environmental Law; and (d) an “Environmental Condition” means a condition that can cause,
contribute to, or otherwise trigger an Environmental Cleanup. ‘

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anvone else to do, anything affecting the Property (a) that is in vielation of any Environmental Law, (b} which
creates an Environmental Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance,
creates a condition that adversely affects the value of the Property. The preceding two sentences shall not apply to
the presence, use, or storage on the Property of smail quantities of Hazardous Substances that arc generally
recognized to be appropriate to normal residential uses and to maintenance of the Property (including, but not

limited to, Hazardous Substances in consumer products).
33695274
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Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or
other action by any governmental or regulatory agency or private party involving the Property and any Hazardous
Substance or Environmental Law of which Bomrower has actual knowledge, (b) any Environmental Condition,
including but not limited to, any spilling, leaking, discharge, release or threat of release of any Hazardous Substance,
and (c) any condition caused by the presence, use or release of a Hazardous Substance which adversely 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 Substance affecting the Property is necessary,
Borrower shall promptly take all necessary remedial actions in accordance with Environmental Law. WNothing
herein shall create any obligation on Lender for ap Environmental Cleanup.

24 Insurance. Borrower shall keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazards included within the term “extended coverage,” and any other hazards
including, but/nct limited to, earthquakes and floods, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, deductibles, insurer and loss payable and cancellation provisions,
shall be acceptabls w Lender and the insurance company providing coverage must have rating of af least A-V or
better in the latest ¢d7iuon of “Best’s Insurance Guide,” must be licensed to do business in the state in which the
property is located, aiid saust be licensed to transact the lines of insurance required in this transaction. Without
limiting any of the terms of«nic Section, {1} each of the Insurance Policies shall provide that it may be canceled or
modified only upon not less than thirty (30) days prior written notice to Lender; and (i) the fire and extended
coverage and other casualty iusurance policies which Borrower is required to maintain under this Mortgage shall
contain a mortgagee’s loss payabl¢ endrisement acceptable to Lender naming Lender as loss payze and shall be
written with liability in an amount equal fo-the lesser of (x) the original principal amount of the Loan plus any
Future Advances and (y) the full replacentent cost of the Improvements. Borrower shall provide evidence to Lender
of all required insurance hereunder on or beiore the closing of the Loan.

2.5 Insurance Policies. Within thirt; (30) days after closing of the Loan, Borrower shall deliver to
Lender the originals of all Insurance Policies together withi receipts for the full payment of all Insurance Premiums,
and Lender shall have the right to hold such policies as leag as.any Obligations are outstanding. lender shall not be
liable or respensible for the suitability, adequacy, enforceability, validity, amount, form, or content of any Insurance
Paolicies, the solvency of any insurer, or the collection of any ‘nourance Proceeds, and Borrower shall at all times
have full responsibility for all of such matters. Not later than thircy {30 days prior to the expiration of each of the
Insurance Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring
Insurance Policies together with written evidence showing payment ot the lrsurance Premiums for such policies. If
Borrower fails to deliver any of the Insurance Policies to Lender in accordasce with this Mortgage, or if any of the
Insurance Policies is canceled, Lender, without notice to or demand upon Borrowe', shall have the right to obtain
such insurance in such form, content and amount and with such insurer as Lende: determines to be necessary or
appropriate to protect its interest. Without limiting any other provision of this Morigage. all premiums and other
costs and expenses paid or incurred by Lender in connection with Lender’s obtaining an insurance Policies under
this Section shall be payable by Borrower to Lender on Lender’s demand. Lender shall not be oblizated to obtain or
maintain any policy of insurance with respect to the Property. All Insurance Policies relating to-¢he Tronerty and all
unearned Insurance Premiums shall automatically inure to the benefit of and be deemed to be assigned t4 the grantee
of the Property at any judicial or nonjudicial foreclosure sale under this Mortgage or by any ded .n lieu of
foreclosure under this Mortgage.

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

29 Assignment of Condemnation Claims and Proceeds and Qther Claims. To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to L.ender. Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
1668-MtgBrg-20151220rs
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Proceeds; and (b) to direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing
contained in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any
Proceeds received by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay,
assign, endorse or deliver such Proceads 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.

2.9 Prosecuiion and Settlement of Claims. Prior to the occurrence of any Event of Default,
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 to appear in, defend, and prosecute any
action or proceeding arising out of or relating to any or all of the Claims if Lender determines that such action is
fiecessary or appropriate to protect Lender's interest in connection with the Obligations. Upon the occurrence of an
Event of Default, Borrower’s license to prosecute and enforce the Claims shail be revoked upon, and to the extent
provided in,/ative by Lender to Borrower. Following such revocation, Lender, at its option, shall have the
exclusive right 1o prosecute and enforce any or all of the Claims to the extent provided in Lender’s notice of
revocation and to Sorirromise, adjust, settle or dismiss any or all of the Claims, whether or not Lender has taken
possession of the Properiv. Without Lender’s prior written consent, Borrower shall nat {a) sell, fransfer, pledge,
hypothecate or otherwis= ispose of or abandon any or all of the Claims; or {b) compromise, adjust, settle, or
dismiss any or all of the Claimz.

2.10  Title Policy. Upsn izcordation of this Mortgage, Borrower shalt cause the Lender to be furnished
with an lender’s policy of title insuranc< acceptable to Lender (a) written in an amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lender; (¢) showing title to the Property to be
vested in a manner acceptable to the Lender,{d} containing a legal description of the Property satisfactory to the
Lender; (e} insuring this Mortgage as a first fie on the Property, subject only to such exceptions as have been
approved in writing by the Lender; (f) containitig ~och title insurance endorsements as may be required by the
Lender; and (g) otherwise acceptable to the Lendes in furm and substance, including the policy revision date.
Within five (5) business days after the Lender’s request from time to time, Borrower, at its expense, shall furnish the
Lender with such additional title insurance endorsements as the Lender may require insuring the continuing first
priority of this Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and provide the
Lender’s title insurer with such information as such title insurer’ muy request or require in order 1o provide the
Lender with the policies and endorscrments described in this Section.

211  Subordinate Mortgages. Borrower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage”) without Lender’s prior written consent. To obtaip Lander’s written consent, which
Lender may withhold for any reason in its discretion, Borrower must first deliver o Lender a written agreement,
acceptable to Lender, executed by the holder of the Subordinate Mortgage which provides that (a} the Subordinate
Morlgage is and shall at all times remain unconditionally subject and subordinate to this Morigage; (b} if any action
or proceeding is commenced to foreclose the Subordinate Mortgage, no Tenant under any Leastsnall be named as a
defendant in such action or proceeding, nor shall such action or proceeding terminate any Lease./without Lender’s
prior written consent; (c) ali Rents and Profits, whether collected divectly by the holder of the Subcrdinate Mortgage
or through a receiver, shall be applied first to the Obligations, second to the payment of the Imiposiiions, and
thereafter to payment of maintenance and operating costs relating fo the Property; and {d) the holder of the
Subordinate Mortgage shall give written notice to Lender not later than ten (10) days prior to commencing any
judicial or nonjudicial action or proceeding to foreclose the Subordinate Mortgage.

212  Permitted Leasing; Assignment of and Compliance with Leases. Notwithstanding
Section 3.12 below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business

without Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any
such Lease or modification thereto; (a) the term of such Lease, including any extension or renewal options, does not
exceed a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or
has been approved in writing by Lender prior to Borrower's execution of the Lease; {(c)such Lease is
unconditionally subordinate to this Mortgage and contains an attormment provision consistent with Section 2.)3
below; {d) no Event of Default has occurred and is continuing at the time of Barrower’s execution of such Lease;

1668-MigBrg-20151220rs 7
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{¢) Borrower provides Lender with an accurate and complete copy of such Lease within ten (10) buginess days after
such Lease is executed by Barrower; (f) Bortower does not collect rent for more than one (1) month in advance; and
{g) Borrower daoes 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 execute, acknowledge and deliver to Lender an absolute and uncanditional
assignment acceptable to Lender of all of Borrower’s interest in all Leases and all guaranties of and security for the
Tenants’ respective obligations under the Leases. Borrower shall perform and discharge all obligations of the lessor
under the Leases in accordance with the terms thereof and shall diligently enforce all remedies available to Borrower
in a commercially reasonable manner in the event of a default by the Tenant under any Lease.

2.13  Actornment at Lender’s Option. Each Tenant whe enters into a Lease for the Property after the
date of recordation of this Mortgage (each such Lease is referved to as a "Subordinate Lease™) and who has pot
entered into a »mitten non-disturbance and attornment agreement with Lender shall be deemed to have agreed to
attorn to Lezder und accept Lender as the landlord under its Lease on the terms of this Section. If Lender acquires
title to the Propercy b judicial or nonjudicial foreclosure under this Mortgage or by deed in lieu of foreclosure under
this Mortgage, Lendscat its option, shall have the right to require any or all Tenants under Subordinate Leases to
attorn to and accept't.endar as the landlord under such Tenant’s Subordinate Lease (the “Aftornment Option™) by
giving written notice to <uck Tenant within thirty (30) days after the date on which Lender acquires title to the
Property (the “Acquisition Date™). If Lender exercises the Attornment Option with respect to any Subordinate
Lease, such attornment shall he'Citective and self-operative as of the Acquisition Date without the execution of any
further documents on the part of the Tena=t, Lender, or any other party, and the Tenant under the Subordinate Lease
shall be bound to Lender under all of the terms, covenants, and conditions of the Subordinate Lease for the
remaining balance of the term thereof, with tLe same force and effect as if Lender were the landlord under such
Lease. Whether or not Lender exercises ltg”Aitornment Option with respect to any Subordinate Lease, Lender
{a) shall not be liable for any act or omission of any prior landlord under any Suberdinate Lease, including
Baorrower; (b) shall not be subject to any offset, aelznse, or claim which any Tenant may have against any prior
landlord under any Subordinate Lease, including Borrower (c) shall not be obligated (i) to retum any security
deposit now or hereafter paid by any Tenant; (ii} to retun: any prepaid rent or other amounts prepaid by any Tenant;
or (iii) to grant any Tenant a credit for any such security deposit. prepaid rent or other prepaid amounts (excluding
monthly rent and other charges which have not been prepaid inrmare than one month in advance}, except to the
extent, if any, that Lender has actually and unconditionally received sach security deposit, prepaid rent or other
prepaid amounts; and (d) shall not be obligated to complete the conswuztion of any or all Improvements. Without
limiting the terms of this Section, upon Lender’s request, each Tenant under-a Jubordinate Lease shall execute and
deliver to Lender any document which Lender determines to be necessary ovaopropriate to evidence such Tenant’s
attornment to Lender on the terms of this Section, including a new lease witi J.ender on the same terms and
conditions as the Subordinate Lease for a term equal to the unexpired term of the Subordinate Lease. Nothing
comtained in this Section shall be deemed to abligate Lender to recognize any Subordinate Lease or accept an
attornment by any Tenant upon Lender’s acquisition of title to the Property. If Lender elects not to exercise the
Attornment Option within the time period specified in this Section with respect to any Subordivate Lease, such
Subordinate Lease and all of the rights, privileges and powers of the Tenant thereunder shall amermatitally terminate
and shatl be of ne further force or effect from and after the Acquisition Datc.

2,14  No Liability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds.
Borrower shall at all times have the right to determine and follow its own policies and practices in the conduct of its
business, subject to the terms and conditions of the Loan Documents.

2.15  Application of Proceeds. Lender, at jts option, shall have the right (a) to apply any or all
Proceeds received by Lender to any o 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 release any or all of the Proceeds received by Lender for payment of the costs of
repair or reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to
release any or all of the Proceeds received by Lender to Bomower on such terms and conditions 2s may be
1668-MigBrg-20151220rs 8
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acceptable to Lender. To the extent it is determined that Lender has applied payments in any order prohibited by
any Governmental Authority, Lender shall refund to Borrower any fees and/or interest associated with the
misapplication of payments. Acceptance of such refund by Borrower shall be deemed sufficient remedy and
Borrower will have no right to seek further claims or damages from Lender.

2.16  Release of Proceeds for Reconstruction. Without linsiting the generality of Section 2.15 above,
if Lender elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such refease
shall be conditioned 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: (a) Borrower’s deposit with Lender
of such funds in addition 10 the Proceeds as Lender determines to be necessary to pay all direct and indirect costs
relating to the repair or reconstruction of the Property; (b) the establishment of a procedure acceptable to Lender for
Lender’s disbursement of the Proceeds; {¢) Lender’s receipt and approval of final plans and specifications and a cost
breakdown Jor_tie repair or reconstruction of the Property; (d) Lender’s receipt and approval of (i) 2 general
construction cormact for the repair or reconstruction of the Property executed by Borower and a contractor
acceptable to Lender, 2nd (ii) payment and performance bonds written on such general contractor issued by a surety
acceptable to Lende(, {#) #vidence acceptable to Lender that (i) the repair and reconstruction of the Property can be
completed and a final avd urconditional certificate of occupancy for the Property can be issued not later than thirty
{30) days before the maturitydaie of the Note, (ii) upon completion of the repair or reconstruction of the Property,
the income from the Property’will be sufficient to pay all Impositions, operating expenses of the Property and
installment payments due in connection with the Loan; (iii) leases acceptable to Lender will be in effect or remain in
effect upon completion of the repal” or reconstruction of the Property; (iv) upon completion of the repair or
reconstruction of the Property, the fair ma ket ralue of the Property will be at least as great as it was prior to the date
on which the damage or condemnation occurtzd s shown in an appraisal acceptable to Lender; {v) there has been no
adverse change in the financial condition of Bormower or any Guarantors since the date of this Moitgage; and (vi) no
Event of Default exjsts; and (f) such additional coidizens as Lender may cstablish,

2.17  Taxes_and Impositions. Borrower (a) shall pay all Taxes at least ten (10) days before
delinquency; and (b) shall pay all other Impositions when ue. .Upon Lender's request, Borrower shall deliver to
Lender receipts and such other substantiating documentation a may be required by Lender to evidence payment of
all Tmpositions by Borrower in accordance with this Section.

2.18 Absolute Assisnment of Rents and Profits.

(a) Absolute Agsigpment. Borrower absolutely, irrevgeably and wnconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Everi of Default, Borrower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Frofits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to coilect the Rents and Profits shall
automatically be revoked without potice to Borrower. Following such revocation, Lender shal be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property;.2ud sorrower shall
imroediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or tiereater collected
by Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Cbligations
in such order and amounts as Lender may determine. If Lender elects to seek the appointment of a receiver
following the occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the
appointment of a receiver without regard to the adequacy of the secwrity for any of the Obligations.
Notwithstanding anything to the contrary contained in this Mortgage, the assignment of Rents and Profits contained
in this Section is an absolute assignment and not an assignment as security. Neither the assignment of Rents and
Profits contained in this Section nor any action taken by Lender to coliect the Rents and Profits shall be 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, occupancy, management, repair, or leasing of
the Property; (i) the production of Rents and Profits from the Property; or (iii) to the extent permitted under
applicable law, the performance or observance of any or all of Borrower’s duties, obligations, representations, or
warranties under any Leases or other agreements relating to the Rents and Profits. Lender shall have no
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responsibility or liability of any kind for any failure or delay by Lender in enforcing any of the terms or conditions
of this Section 2.18.

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

{c) Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevocably authorizes and directs ail Tenants under the Leases to comply with any notice or demand by
Lender for pavment to Lender of any Rents and Profits or for the performance of any of the Tenant’s other
respective oviivztions under the Leases, regardless of any conflicting demand by Borrower or notice by Borrower to
any Tenant thatLender’s demand is invalid or wrongful. No Tenant shall have any duty to inquire as to whether any
default by Borrower bas occurred under the Loan Documents in connection with any notice or demand by Lender
under this Section.

2.19  PRequest foo Voender’s Consent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12.kciow (a) shall specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be Jeliversd to Lender not less than fifteen (15) days before Borrower proposes to
take the action with respect 1o which/Lendar’s consent is requested; and (c) shall be accompanied by complete and
accurate copies of all documents relatin; to the transaction with respect to which Lender’s consent is requested,
including financial statements and other miunmation regarding the proposed transferee. Borrower acknowledges
and agrees that Lender’s right to withhold its coasent. in its sole and absolute discretion, to any or all of the events
described in Section 3.12 below is based, in part, oi-the fact that Borrower’s particular firancial condition, credit
history, character, experience, ability and expertise, a7 represented by Borrower to Lender, were material and
important factors in Lender’s decision to make the Loaa._apA that Lender will continue to rely on such matters to
insure satisfactory compliance with the Loan Documents during the entire term of the Loan. [ Lender, in its sole
and absolute discretion, consents to any of the transfers described in Section 3.12 below, such consent shall not be
deemed to release Borrower or any other Person liable for payment i rérformance of the Obligations, and Borrower
and such Persons shall continue to remain liable for payment and periormence of the Obligations in accordance with
the terms of the Loan Documents, unless expressly released pursuant te-a further written agreement signed by
Lender.

220  Kixtures. NMotwithstanding Section 3.12 below, Borrower may frem time to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s ousiness, provided that (a) the
replacement property for such Fixtures is at Jeast equivalent in valve, character, and quaity to the Fixtures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clrar of all liens, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shall constitute ‘a7t lien on such
replacement Property.

2.21  Notice of Certain Matters. Borrower shall promptly notify Lender in writing of (i} any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materially
and adversely affect Lender’s lien on the Property; (iii) any material adverse change in Borrower’s ability to perform
any or all of the Obligations; (iv) any event or condition which constitutes an Event of Defavlt; and (v) any dispute
between Borrower and any Governmental Authority relating to the Property which may have a material adverse
effect on the Property.

222 Iospection, Lender shall have the right at all reasonable times (a) upon reasonable prior written
or telephonic notice (except that no such notice shall be required in the case of an emergency cr any inspection
limited to the public areas or common areas of the Property) to enter upon and inspect the Property, including any
entry which Lender determines is necessary or appropriate in connection with enforcing or exercising any right,
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remedy or power available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify
any information provided or disclosed by Borrower to Lender; and (c) to release such information regarding the
Property, Borrower, or the Obligations as Lender may determine to be necessary or appropriate In connection with
enforcing or exercising any right, remedy or power available 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 benefit of Borrower or any other Persou.

223 Defense of Actions and Protection of Security by Borrower. Borrower shall appear in and
defend any action or proceeding comuenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Claims; (c) Lender’s or Borrower's respective rights and obligations under the Loan Documents; (d) the
Obligations; o (¢) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower chall promptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or which Lender determines may be necessary or approptiate to do any or all of the following:
(i) prevent any damug=, destruction, or injury to the Property; (ii} enforce or recover upon the Insurance Claims,
Condemnation Cleims or-Property Claims or cotlect the Insurance Procesds, Condemmation Proceeds, or Propexty
Proceeds; or (iil) to preserve nrotect, maintain, and defend the Property and Lender’s lien thereon.

2.24  Enforcemertof Covenants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying rea! propscty which is adjacent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Re trictions; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to soirower to enforce the Covenants and Restrictions.

225  Further Assurances. Upon Lenice’s request, Borrower shall execute, acknowledge and deliver
to Lender such further documents and agreements and faxe such further actions as Lender may reasonably require
from time to time to effectuate or carry out the purposes of the Loan Documents or to evidence, perfect, maintain,
preserve or protect Lender's lien on the Property, includiz Borrower’s execution of security agrecments,
assignments, financing statements, and continuation financing statements, Upon Lender’s request, Borrower shall
execute, acknowledge and deliver to Lender an assignment acreriaable to Lender of such additional rights,
privileges, Governmental Permits, and documents relating to the Properavas Lender may reasonably determine to be
necessary or appropriate in connection with the design, construction, improvement, development, use, ownership,
operation, maintenance, repair or marketing of the Property,

ARTICLE 3
EVENTS OF DEFAULT

Lender, at its option, shall bave the right to declare Borrower to be in default under tiis Mortgage and the
other Loan Documents upon the eccurrence of any or all of the following events:

3.1 Payment of Note and Other Monetary Obligations Under Loan Decoments. If () <o Event
of Default occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the
Loan Documents or under any other document with Lender requiring the payment of money to Lender or any third
Person within ten (10) days after the date on which such indebtedness or menetary obligation is due.

3.2 Performance of Non-Monetary Obligations Under Loan Documents. If Borrower breaches or
otherwise fails to perform any of its non-monetary obligations (o Lender or any third Person under any of the Loan

Documents or under any other document with Lender when due.

3.3 Misrepresentation. If any request, statement, information, certification, or representation,
whether written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or
misleading in any material respect.
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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 bankruptcy, insolvency or similar law; (b) a receiver,
Tiquidator, trustee, custodian, sequestrator, or other similar official is appointed to take 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 to cause any involuntary
bankruptcy proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian,
or sequestrator to be discharged. The cure provision contained in this Section shatl be in lieu of, and not in addition
to, any and all other cure provisions contained in the Loan Documents.

35 Performance of Qbligations to Senior Lien Holders or Third Persons. If (i) Borrower fails fo
pay any of its indebtedness or to perform any of ts obligations under any agreement between Borrower and any

other Person vho holds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its
indebtedness o=t perform any of its obligations when due under any other material document between Borrower
and any other Prison

3.6 Aziacliment,  If all or any material part of the assets of Borrower or Guarantor are attached,
seized, subjected to a writ.orlevied upon by any coiut process and Borrower fails to cause such attachment, seizure,
writ of levy to be fully releasec or removed within sixty (60) days after the occurrence of such event. The cure
provision contained in this Sect.an shall be in lieu of, and not in addition to, any and all other cure periods contained
in the Loan Pocuments.

3.7 Injunctions. If a cour| order is entered against Borrower enjoining the conduct of all or part of
its business and Borrower fails to cause such/irjunetion to be fully stayed, dissolved or removed within sixty (60)
days after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition
to, any and all other cure periods contained in the Leds-Documents,

38 Dissolution. The dissolution, liquidation_or termination of existence of Borrower or any of
Botrower’s General Partners or Managers.

3.9 Impairment of Priority. If (i) the priority of thiz Mortgage or Lender’s security interest under
any of the other agreements securing any or all of the Obligations is imraired for any reasen; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any intention~i wrtious act or omission by Borrower.

3.0  Condemnation. If all or any material part of the Property is transferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to.all or any material part of the

Property.

3.11  Failure to Repair Casualty. If there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (?2) Zavs after such
damage; or (b} thereafter fails to diligently prosecute such repairs and reconstruction to conapletion.

3.2 Sales, Transfers and Further Encumbrances. [f any one of the following eveats occurs
without Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

(a) the sale, conveyance, transfer, mortgage, enciwmbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of afl or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or agreement fo
effect any such transaction.

(b) if Borrower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retirement or removal of any General Partner of Borrower or any of Borrower’s General
1668-MtgBrg-20151220rs 12
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Partners or Managers, or the sale or transfer of more than forty-nine percent {49%) of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managers.

© if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock to any Person who 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
corpany, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrowesr’s
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests
in Borrower or.any of Borrower’s General Partners or Managers.

(] if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompetency of 2usn Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such oceuvitarses; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the death or mena*incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90} days after the oceurrznce of such event, a substitute is appointed, and Lender determines that the
financial condition, credit hiztZiy, character, experience, ability and expertise of such substitute is otherwise
acceptable.

3.13  Default by Guarantor. I. Guarantor fails to pay any of its indebiedness or perform any of its
obligations under the Guaranty when due or vhe revocation, limitation or termination or atterpied revocation,
limitation or termination of any of the obligaticus Hf Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

3.14  Misrepresentation by Guarantor. . _If sny request, statement, information, certification, or
representation, whether written or oral, submitted or made'bv/Guarantor to Lender in connection with the Loan or
any other extension of credit by Lender to Borrower or such Guarantor is false or misleading in any material respect.

315 Cross-Default. If Borrower, or any Affiliated Botrower (as hereinafter defined), fails to pay any
of its indebtedness or o perform any of its obligations as to any other loan orioans or any other obligation owed to
Lender when due. As used in this Section, *Affiliated Borrower™ means, anz borrower (individual or entity) divectly
or indirectly controlling, controlled by, or under common control with, Borrower; ard “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the managener? or affairs of that entity,
whether through ownership, by contract or otherwise,

ARTICLE 4
REMEDIES

Upon Lender’s election to declare Borrower to be in default under this Mortgage and the Gtior Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mortgage and the
other Loan Documents, and Lender shall have the {ollowing rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; (¢} to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which
Lender determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and
defend the Property and Lender’s lien thereon, including (1) the exercise and enforcement of all of Borrower’s rights
under any or all of the Leases; (ii) the termination, acceptance of a surrender, modification or amendment of any or
all of the Leases; {iii) the execution of new l.eases on such terms and conditions as Lender determines to be
appropriate; and (iv) the repair, alteration, improvement or completion of the Property in such manner and to such
1668-MIgBrg-20151220rs 13
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extent as Lender determines to be necessary or appropriate. If Lender elects to take possession of the Property or to
take any or all of the other actions described in this Section by court process, Bomower irrevocably and
unconditionally agrees that a receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.

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

4.3 Foreclosure by Power of Sale.

(a) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be sold unde the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Bomovier a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of tine after delivery of such notice of default and election to sell and the giving of such notice of sale
as may then be reaviced by law, and without the necessity of any demand on Borrower, Lender or any designated
sheriff or clerk, at thic tir2 and place specified in the notice of sale, shall sell the Property at public auction to the
highest bidder for cash i2 U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or
holders of the Note or Loan Documents may bid and purchase at such sale.

()] Postponem.ntz; Multiple Parcels. To the extent permitted by law, Lender may, from
time to time, postpone any sale herevader by public announcement at the time and place noticed for such sale or
may, in its discretion, give a new notice of sale. If the Property consists of several lots, parcels or items of property,
Lender shall have the exclusive right (i) to aesignate the order in which such lots, parcels or items shall be offered
for sale or sold; and (ii) to elect to sell such kuts. parcels or items through a single sale, through two or more
successive sales, or in any other manner Lender Gitermines to be in its best interest. Any Person, including
Borrower and Lender, may purchase at any sale under this Mortgage, and Lender shall have the right to purchase at
any such sale by crediting upon the bid price the amount of all or any part of the Cbligations. If Lender determines
to sell the Property in more than one sale, Lender may, at its'opton, cause such sales of the Property 1o be conducted
simultaneously or successively, on the same day or on such difierznt days or times and in such order as Lender may
determine, and no such sale shall terminate or otherwise affect the lizn of this Mortgage on any part of the Property
that has not been sold until all Obligations have been paid in full.

(©) Costs of Sale; Incomplete, Defective or Irregular Szles. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses
(including attorneys’ fees) of Lender, together with interest thereon at the interest r=ie spplicable to principal under
the Note. A sale of less than all of the Property or any defective or irregular sale wader this Mortgage shall not
exhaust, impair or otherwise affect the power of sale contained in this Mortgage, and subsequent sales of the
Property may be made under this Mortgage until all Obligations have been satisfied or until the ertire Property has
been sold without defect or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sale or sa.es in the
following order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expenses, fess,
and liabilities of Lender, including attorueys® fees, costs of other evidence of title; (b} second, to all amounts
advanced by Lender under any of the terms of this Mortgage which have not then been repaid, together with interest
thereon at the rate applicable to principal under the Note; (¢) third, to the payment of all other Obligations in such
order and amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled
thereto.

4.5 Appointment of a Receiver. Lender shall have the absolute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the right to obtain
such appointment (a) without notice to Borrower or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Obligations; and (¢) without acceleration of the Obligations or commencement of
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foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
pravided in this Mortgage.

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

4.7 Assembly of Property. Upon Lender’s request, Borrower shall assemble and make available to
Lender at the Jocation 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
confained in this Metrage, Lender, at its option, shall have the right to rescind any notice of default and election to
sell the Property. Teorer’s rescission of any notice of default and election to sell pursuant to this Section or under
applicable law shall nct constitute or be construed as a waiver of any Event of Default or impair, prejudice or
otherwise affect (a) Lender’s rizht to record a new notice of default and ¢lection to sell the Property based on the
same or any other Event of Degalt, or (b) Lender’s rights and remedies in comnection with the Obligations.

4.9 Exercise of Rights Jnder Other Loan Decumenis and Laws. Lender shall have the right to
exercise any or all rights and remedies wliich _ender may have under any or all of the other Loan Documents and all
other applicable law, including without hnitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are encumbered unael this Agreement.

ARTICLES
WARRANTIES AND REPIESENTATIONS

5.1 Warranties and Representations. As a materiz! ivducement to Lender’s extension of credit to
Borrower in connection with the Loan, Borrower warrants and represcn’s t2 Lender as follows:

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

{b) Litigation.  To the best of Borrower’s knowledge, ‘here are no actions, suits,
proceedings or investigations pending or threatened against or affecting Borrower or the Property m any court or
before any other Governmental Authorities that could reasonably be expected to have a matrrial adverse effect on
Borrower’s ability to repay the Loan or on the value of the Property, nor does Borvower know-24 7. basis for any
such action, swit, proceeding or investigation.

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

{d) Liens. To the best of Borrower’s knowledge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.

{e) Condition. Upon completion of the Project (as defined on the Construction Loan Rider
attached hereto), the Property will be in good condition and repair without any material defects known to Borrower.
1668-MtgBrg-20151220rs 15
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() Compliance, Upon completion of the Project, the Property will be in compliance with
applicable laws and regulations in all material respects.

® Damage. Except for any damage to be repaired by the Project, the Property is fiee from
material casualty or termite damage.

(h) Condemnsation. To the best of Borrower's kmowledge, 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. If Borrower is a natural person, Borrower represents and warrants
that Bomrovier.does not intend to, and will not, occupy or reside on the Property so long as the Loan remains
outstanding, 1fG3orower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower
intends to or will ‘accuw or reside on the Property 50 long as the Loan remains outstanding.

)] Avmg-Lenpth Transaction. Borrower represents and warrants that Borrower is
operating at arms-length witli, ‘and has no material interest in, all parties to the Loan transaction, including the
seller(s), any assignor(s) of the' purchase and sale agreement for the Property, any loan broker or real estate agent(s),
settling agent(s), escrow and title companies, insurance agent(s) or companies, or others, except for any relationship
Borrower has disclosed to Lender and which Lender has approved it writing,

5.2 Continuing Warranties and Representations. The warranties and representations contained in
this Article 5 shall be true and correct as of the rlate of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and correct as of the aarZ on which such warranties and representations are given.

ARVICLE 6

MISCELLANIOCUS

6.1 Lender Statement; Certain Charges. With respec. to (a) any statement, accounting, or similar
information requested by Borrower or any other Person; or (b) any other Zucument furnished to Borrower or any
other Person by Lender at Borrower’s request, Lender shall have the right to ~narge the maximum amount then
permitted by law or, if there is no sech maximum, Lender’s customary cigipge for providing such statement,
accounting, or other information. Borrower shall pay Lender its customary charge for 2ty other service rendered by
Lender in connection with the Loan or the Property, including the issuance ol | request for full or partial
reconveyance of this Morigage, transmitiing Loan proceeds to an escrow holder and thanging Lender’s records
relating to the Obligations,

6.2 Execution of Instruments by Lender. Without notice o or affecting the liabilit” of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lien or prioiity of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without liability 10 Borrower o any other
Person, Lender shall have the right, at any time and from time to fime, to do any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to the making of any map
or plat relating to the Property; {c} join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Documents.

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

33695274
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6.4 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender's
consent to or approval of any tramsaction or maiter 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 Lender may require in connection with such request; and (d) shall be
delivered to Lender not less than fifteen (15) days before Borrower proposes to take the action or effect the
transaction with respect to which Lender’s consent or approval is requested, unless a different period of time is
expressly provided for in the Loan Documents,

6.5 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any fransaction 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) the Loan Documents provide that any
document or'athe; item must be approved by or acceptable to Lender, then except as otherwise expressly provided in
the Loan Docurients, (i) Lender shall have the right to grant or withhold such approval or consent and make such
determination in its «o'e and absolute discretion; and (ii) the form and substance of such document or other item
must be satisfactory to/y.ender in its sole and absolute discretion. Whenever the terms of the Loan Documents
require Lender’s consenc.td oz approval of any transaction, matter, or document, such consent or approval shall not
be deemed to be effective unlzss/it is set forth in a written instrument executed by Lender.

6.6 Trapgfers by Bo(roaer Without Lender’s Consent; No Release of Borrower, The following
provisions shall apply if Borrower sells the Property fo a third Person either (i} without Lender’s consent; or (i) with
Lender’s consent in a transaction in which Boriower is not released from liability under the Loan Documents:

(a) No Release of Borroveen. No such action by Borrower nor any assumption of any or afl
of the Obligations by any transferee of the Property.{Transferee™) shall be deemed to release Borrower or any other
Person, including Guarantor, from any liability under the wrms of the Loan Documents, and Borrower and such
Persons shall remain liable to Lender for the payment zad performance of all of their respective obligations under
the Loan Documents.

(b) Actions Without Borrower®s Consene. /Burrower agrees that Lender may do any one
or all of the following without notice to or the consent of Borrowe: 2ad without affecting Lender’s rights or
remedies against Borrower: (i) accelerate, accept partial payment of, comproziize, settle, renew, extend the time for
payment or performance of, or refuse to enforce any of Borrower’s Obligations<o Lender under or in connection
with this Mortgage or any of the other Loan Documents; (ii) grant any indulgense or forbearance to the Transferce
or any other Person under or in connection with any or all of the Loan Documents; (i) release, waive, substitute or
add any or all collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any cne or
more endorsers or guarantors of any or all of the Obligations; {v) amend, supplement, alér o¢ change in any respect
whatsoever any term or provision of the Loan Documents or any other agreement relating to the Obligations; and
(vi) exercige any right or remedy with respect to the Obligations or any collateral securinz’ fie Obligations,
notwithstanding any effect on or impairment of Borrower’s subrogation, reimbursement or other righ’s against the
Transferee.

(c) Waivers. Borrower waives all rights which it may have (i} to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any collateral securing any or all of the
Obligations before pursuing its rights and remedies against Borrower; (ji) to require Lender to exercise any right or
power or to pursue any remedy which Lender may have under the Loan Documents or applicable law before
pursuing its rights and remedies against Borrower; and (iii) to assert any defense to Lender’s enforcement of its
rights and remedies against Borrower based on an election of remedies by Lender or the manner in which Lender
exercises any remedy which destroys, diminishes or interfercs with any or all of Botrowet’s subrogation,
reimbursement or other rights against the Transferee.

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
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whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: {a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; {(c)Lender’s, or Bomower's respective rights and obligations under the Loan
Documents; (d) the Obligations; or (e) any other transaction or matter which affects Lender by reason of its interest
in the Property. Lender shall have the right, but not the obligation, to commence and prosecute 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, Condemmation Proceeds, or Property Proceeds
pursuant to this Mortgage; (iii) preserve, protect, maintain, and defend the Property and Lender’s lien thereon; or
(iv) enforce or exercise 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 proceeding
which bas beer.commenced by Lender at any time.

6.3 Exvenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities
that Lender determirnes to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Cosis™) fa) the exercise of any or all of Lender’s rights and remedies under the Loan Docoments,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liable to Lender in
commection with the Loan, sw#hether or not any legal action or proceeding is commenced by Lender; (c) the
preservation, protection, maisrZaance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition
of the Property or any other colliteral cecuring any or all of the Obligations; (e) the defense of any action or
proceeding commenced by Borrower or Guarantor; or (f) the commencement and prosecution of any action or
proceeding by Lender with respect to anly or'all of the matters described in this Section or in Section 6.7 above,
including an action for relief from any stay, injunction, or similar order or enactment arising under any federal or
state bankruptcy, insolvency or similar law. Wiront Jimiting the terms of this Section, Lender shall have the right
to do any or all of the following in connection with cay of the matters described in this Section, and all costs, fees,
expenses, and liabilities incurred or paid in connection tievewith shall constitute Reimbursable Costs: (1) select,
retain, and consult with attormeys, accountants, appraisers, contractors, brokers, architects, engineers and such other
experts, consultants, advisors and third Persons as Lender dutarmines to be necessary or appropriate; (2) settle,
purchase, compromise or pay any or all claims, demands, and Lieis: and (3} obtain title insurance coverage relating
1o the Property which Lender determines to be necessary or approprizie’

6.9 Taxes Imposed on Lender. If, after the date of this Mortzags, any Governmental Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, so as to impose on Lender payment of ! ior part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Barrower shall pay all sucli Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.10  Pavment of Advances by Borrower. All Reimbursable Costs and all other cos's, fees, expenses
and liabilities incurred or paid by Lender under any other provision of the Loan Documents or uruel anplicable law
in connection with the Obligations or the Property (a) shall be payable by Borrower to Lender on Lznder’s demand;
(b) shall constitute additional indebtedness of Borrower to Lender; (c) shall be secured by this Morlgage; and
(d) shall bear interest from the date of expenditure at the rate of interest applicable to principal under (i Note.
Nothing contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or
liabilities; (ii) to make any appearances in or defend any action or proceeding; or (iii) to commence or prosecute any
action or proceeding relating to any matter.

6.11  No Third Party Beneficiaries. The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and their respective penmitted successors and assigns. No other Person shall have
any rights or canses of action under the Loan Documents.

6.12  Notices. Allnotices and demands by Lender to Borrower under this Mortgage and the ather Loan
Documents shall be in writing and shall be effective on the earliest of (a} personal delivery to Borrower; {b)
electronic delivery to Borrower addressed to Borrower at the c-mail address set forth in this Mortgage (¢} two (2)
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days after deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address
set forth in this Mortgage; and (d) one (1) business day afier deposit with a reputable nationally recognized
overnight delivery service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage;
provided, however, that notwithstanding anything to the contrary contained in this Section, service of any notice of
default or natice of sale provided or required by law shall, if mailed, be deemed effective on the date of mailing. All
notices and demands by Bosrower to Lender under this Mortgage shall be in writing and shall be effective on actual
receipt by Lender at Lender’s address set forth in this Mortgage; provided, however, that nonreceipt of any such
notice or demand by Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower
of Lender’s change of address shall be deered receipt by Lender. Borrower’s and Lender’s respective addresses set
forth in this Mortgage may be changed by written notice given to the other party in accordance with this Section. If
Borrower consists of more than one Person, service of any notice or demand on any one of such Persons by Lender
shall be effective service on Borrower for all purposes.

6.13 . Farformance of Covenants. Borrower shall perform and comply with all of its obligations under
this Mortgage at Loriower’s sole cost and expense.

6,14 Severahigfv: Savings Clause. If any provision of the Loan Documents shall be held by any
court of competent jurisdictica to be unlawful, voidable, void, or unenforceable for any reason, such provision shall
be deemed to be severable froviand shall in no way affect the validity or enforceability of the remaining provisions
of the Loan Documents., Notwithsianlire anvthing to the contrary contained in the Note or any of the other Loan
Documents, the interest and other arounts vaid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and othe: amounts are referred to collectively as “Interest™) shall not exceed
the maximum rate permitted under applicavie’usury laws. If, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (&) il vxcess Interest amounts previously collected by the Lender shall
be credited against the principal balance of the Note ry-at the Lender®s option, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by ite Note; (b) if the Note and all such other indebtedness
have been paid in full, such excess amounts shall be refonded by the Lender to Borrower; and (c) the provisions of
the Note shall automatically be deemed to be reformed and. the amount of Interest payable hereunder shall
automatically be deemed to be reduced, without the execution af ary further documents by Borrower or Lender, so
as to provide for the payment of Interest in an amount equal 1o, but ot exceeding, the maximum rate permitted
under applicable usury laws. All consideration paid to Lender which constitutes Interest under applicable usury
laws shall be amortized, prorated, allocated, or otherwise apportioned througiout the term of the Note so that, to the
extent possible, the rate of interest on the principal amount of the Note does not enceed the maximum rate permitted
under applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents Teasonably requires, all words
used in the singular shall be deemed to have been used in the plural, and the neuter reader shall be deemed to
include the masculine and feminine gender, and vice versa. For purposes of this Mortgage, all references to the
Property or Improvements shall be deemed to refer to all or any part of the Property or Improvarerds. respectively.
The headings to sections of this Mortgage are for convenient reference only, and they do not in ary >vay define or
limit any of the terms of this Mortgage and shall not be used in interpreting this Mortgage.

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

6.17  Amendments. The Loan Documents (excluding the Guaranty) may be medified only by written
agreement signed by Lender and Borrower.

6.)3%  Entire Agreement. The Loan Documents contain the entire agreement concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous regotiations, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.
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6.19  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is
in writing and signed by Lender. Without limiting the generality of this Section, {(a) no delay or omission by Lender
in exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a
waiver of such rights or remedies; (b} no waiver by Lender of any default by Borrower under the Loan Documents
or consent by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent
ta any other or subsequent default, act or omission by Borrower; (¢) no acceptance by Lender of any late payment or
late or defective performance of any of the Obligations by Borrower shall constitute 2 waiver by Lender of the right
to require prompt payment and performance strictly in accordance with the Loan Documents with respect to any
other payment or performance of any of the Obligations; (d} no acceptance by Lender of any payment or
performance following any notice of default which has been given or recorded by Lender shall constitute a waiver of
Lender's right =0 proceed with the exercise of its remedies with regpect to any Obligations which have not been paid
or performed inull; () no acceptance by Lender of any partial payment or performance shall constitute a waiver by
Lender of any 1 ite rights or remedies relating fo any Obligations which have not been paid or performed in full;
and (f) no applicaden «f Rents and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any
of the Obligations cinat! renstitute or be construed as a waiver by Lender or cure of any Event of Default or impair,
prejudice, invalidate or otherivise affect any action by Lender in response to such default.

6.20  Waivers bx'Sorrower. Borrower waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and noi-p:lymient, and all other notices and demands in connection with the delivery,
acceptance, performance, default under, ard enforcement of the Loan Documents. Borrower waives the right to
assert any statute of limitations as a defe1se to the enforcement of any or all of the Loan Documents to the fullest
extent permitted by law. Without limiting tie generality of the immediately preceding sentence, in the event of
Borrower’s pavment in partial satisfaction of any oy al! of the Obligations, Lender shall have the sole and exclusive
right and authority to designate the portion of the Ukjizations that is to be satisfied.

621  Waiver of Marshalling. Borrower and all Persons holding a Lien affecting the Property who
have actual or constructive notice of this Mortgage waive {a} aLi rights to require marshalling of assets or liens in the
event of Lender’s exercise of any of its rights and remedizs vader this Mortgage, including any judicial or
nonjudicial foreclosure sale of the Property; (b) all rights to require Lerder to exhraust its rights and remedies against
any other collateral securing any or all of the Obligations before pursuing its rights and remedies under this
Mortgage; and (c) all rights to require Lender to excrcise any other right ol pewer or to pursue any other remedy
which Lender may have under any document or applicable law before purcuing/its rights and remedies under this
Mortgage.

622  Waiver of Subrogation. Borrower waives all rights to recover against Lender for any Joss or
damage incurred by Borrower from any cause which is insured under any of the Insurante Policies, except that the
foregoing waiver of subrogation shafl not be effective with respect to any Insurance Policy (it thy coverage under
such policy would be materially reduced or impaired as a result of such waiver. Borrower shall cse 7.5 hest efforts to
obtain Insurance Policies which permit the waiver of subrogation contained in this Section.

623  Cumulative Remedies. No right or remedy of Lender under this Mortgage or the otticr Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents are cumulative and in addition to afl other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in cornection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Borrower or any ather Persan (except as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine in
its sole and absolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral either
before, contemporaneously with, or afier Lender’s exercise of its rights or remedies with respect to the Property,
Upon the occurrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or
monies due from Lender to Borrower against afl or part of the Obligations.
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6.24  Subrogation to Lien Rights. If any or all of the proceeds of the Note are directly or indirvecily
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien 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 reconveyed. ‘

6.23  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. 1f Borrower
consists of more than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6.26 . Sale of Loan Documents. Lender shall have the right to do any or all of the following at any
time withaw. prior notice to or the consent of Borrower or any other Person: {a) to sell, transfer, pledge or assign
any or all of Luan Documents, or any or all servicing rights with respect thereto; (b) to sell, fransfer, pledge or
assign participaticons iz the Loan Documents (“Participations™); and (c) to issue mortgage pass-through certificates
or other securities <vicencing a beneficial interest in a rated or unrated public offering or private placement (the
“Securities™). Lender 12 authorized to forward or disclase to each purchaser, transferee, pledgee, assignee, servicer,
participant, or investor in such Participations or Sccurities {collectively, the “Investor™) or any Rating Agency
rating such Securities, each.m spective Investor, and any organization maintaining databases on the underwriting
and performance of commercial 1aorigege loans, all docoments and information which Lender now has or may
hereafter acquire relating to the Loar and fo Borrower or any Guarantor as Lender determines to be necessary or
desirable. Upon Lender's request, Borrc wer shall reasonably cooperate with Lender in connection with any of the
transactions contemplated by this Section. Motwithstanding anything to the contrary contained in this Mortgage or
any of the other Loan Documents, from and artir the date of any sale, transfer or assignment of the Note and other
Loan Documents by Lender or upon any realizaticss o7 a pledge by a pledgee, the cross-default provision contained
in Section 3.15 of this Mortgage shall terminate and shal’ oeof no further force or effect.

6.27  Applicable Law; Jurisdiction; Venuel ~ The Loan Documents shall be governed by and
construed in accordance with the laws of the state in which'th< Property is located without giving effect to the
conflicts of laws principles thereof. Borrower agrees that the courts ¢f the State of California and Federal District
Courts located in San Francisco County, California, shall have exciwsive jurisdiction and venue of any action or
proceeding directly or indirectly arising out of or related to the negotiation, exccution, delivery, performance,
breach, enforcement or interpretation of this Mortgage and all of the'other loan Documents or any of the
transactions conteraplated by or related to any or all of the Loan Documents /(zxeept for foreclosure proceedings,
which shall proceed in the state in which the Property is located and according we thelzws of that state). regardless
of whether or not any claim, counterclaim or defense in any such action or proceeding ‘s chiaracterized as arising out
of frand, negligence, intentional misconduct, breach of contract or fiduciary duty, or violation of any Governmental
Requirements. Borrower irrevocably consents to the personal jurisdiction of such courts, w sneh venue, and to the
service of process in the manner provided for the giving of notices in this Mortgage. Botrowe: waives all objections
to such jurisdiction and venue, including all objections that are based upon inconvenience or the nziur. of the forum.

6.28  Successors. Subject to the restrictions contained in the Loan Documents, the Loai Davuments
shall be binding upon and inure to the benefit of Lender and Borrower and their respective permitted successors and
agsigns.

6.29  Power of Attorney. Borrower irrevocably appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall
have the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such
power to one or more agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lender to
act on behalf of Borrower as attomey-in-fact.

1668-MtgBrg-20151220rs 21
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6.30  Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™)
hartaless from and against any and all claims, demands, damages, [iabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrawer’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; {¢) any act or omission by a contractor, architect or any other Person providing labor,
services, materials or equipment in conneclion with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower’s use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower to be done on or about the Property; (¢) any
claims for commissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; and {f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in sccordance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemyinier. Party which such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction to buve committed.

631  Statesnecific Provisions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and inccrporsted herein.

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

BORROWER:
1039 Thomas Ave LLC., An Illinois Limited Liability Company
1 pnmaa Y b A ooTrdds
- ¥

By: Darrius Walls, Member

NOTE: ALl 3IGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33695274
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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 of that docurment.

State of M | )

County of C(CL*L_ )
\!} ! |

(i ert' name and tﬁie of the oﬁ‘lcer

personally appeared A!ﬂ AR h % \d\w \QF'WW S Lkaht!(’

who proved to me on the ba is of satls actory evsdence fo be the person(s) whose name(s) isfare
subscribed to the within instrument and akr.owledged to me that he/shefthey executed the same in
his/her/their authorized capacity(ies), and that Dy his/heiftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the petson(s) acted, executed the instrument.

———

| certify under PENALTY OF PERJURY under the la#s of the State of ___ b that the
foregoing paragraph is true and correct.

R A S USRI NI
N{ FTI\.}:"M :..-A_.r&'@j,.f“

MANDﬁQ w ‘/?té’.i\ F'Vu:*}%
Nedsiy Pubiiz, Sty of Wingis

WITNESS my hand and official seal.

]

i 4 ;
/ k e My Comrmission B ras ~gam}ub 5
{ ‘-t"-\
. ’ S . E R P e o i
Signature T {Seal)
(’f"
s

33695274
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT

This Construction Loan Rider is attached to and made a part of the Deed of Trust, Mortgage, or Security
Deed (the “Security Instrument™ including an Assignmen( of Rents, and Fixture Filing dated
01-26-2016 execuled by:

103¢ Themas Ave LLC., An Illinois Limited Liability Company

(“Bormwer"j,zv the benefit of LendingHome Funding Corporation, a Delaware corporation (“Lender”), and
encumbering thé propsrty described in the Security Instrament,

WHEREAS, Dritower desires to finance the construction of certain improvements to the Property and
Borrower and Lender desirs w-cstablish certain terms and conditions relating to the advance of proceeds of the
Construction Loan for such consauction.

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

NOW, THEREFORE, for valuable consideration, the Security Instrument is amended by adding the
following Article 7:

ARTICLET

CONSTRUCTION PR.QOVISIONS

7.1 Additional Definitions. For purposes of this Securlty wmstrument, the [ollowing terms shall have
the [ollowing definitions:

(a) Completion Date. “Completion Date” means e date by which Bomower shall
complete construction of the Project which must occur within (i) (x) ninety (90)-day’s »fter the Initial Advance for
loans with an original six (6) month term, or (y) one bundred eighty (180) days afte:” ‘e Initial Advance for loans
with an original twelve (12} month term, as the casc may be, or (ii) the Construction Advaice Tenmination Date (as
defined in the Note), whichever is Jater.

) Construction Loan. “Construction Loan” means the total amount of th< Construction
Advance identified in Schedule A to the Note.

(c) Construction_Contract.  “Construction Contract” means the general construction
contract or contracts between Borrower and the Contractor, which have been submitted to and approved by Lender.

(d) Contractor. “Contractor” means the general contractor or coniractors who have becn

retained by Boerower to construct the Project and approved by Lender. As used herein, and if so approved by
Lender, “Contractor” may be (or include) Borrower. 33695274
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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.

(i} Retention Amount, “Retention Amount™ means the greater of (1) ten percent (10%) of
the amount of each Disbursement Request; and (ii) the retention amount (if any) set forth in the Construction
Contract. ‘

@ Scope of Work. “Scope of Work”™ mcans a document setting forih the final plans and
specifications fnr the Project, describing in reasonable detail the improvements te be performed and/or construction
on the Land; ‘tha: have been submitted 1o Lender on or around the date the loan application, and subsequently
approved by Lener,

(b Construction Project. “Construction Project” means (i) any Project that adds any
amount of square footag: on the 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 Coustruction Loan Preceeds. Lender agrees to advance Construction Loan
proceeds to Borrower during the peiie from the date of recordation of this Security Instrument up 10 but not
including the Construction Advance Termization Date (as defined in the Note) in the ageregate principal amount not
10 exceed at any time the amount of the Ceastruction Loan under the following terms and conditions:

(a) Use of Construction \.ozp @roceeds. All Construction Loan proceeds received by
Borrewer shall be held in trust and shall be applied sclely for the purposes for which such proceeds have been
advanced under the Loan Documents. Lender shall haveno obligation to monitor or verify the use or application of
any Construction Loan proceeds advanced by Lender. Notwitictanding the foregoing, Bommower shall not use any
portion of the Construction Loan proceeds 1o make any intervst puyment on the Loan or on any other outstanding
loan{s} to Lender.

(b) Disbursement Requests. From time to iime-during the course of construction of the
Project, Borrower shall, or shall cause Contractor to, submit to Lender an iiemized statcment (the “Disbursement
Request”) showing the cost of those items of labor, services, materials, and =quirineni that have been performed on
or incorporated in, or delivered to the Project together with, if applicable, the pro (ot portion of any contraclor’s [ee,
overhead, or general conditions attributable to such labor, services, materials, and cquipment. Each Disbursement
Request (i) shall be satisfactory to Lender in form and substance; (i) shall be signed and certified as being true and
comect by Borrower; (iii) shall be signed and certified as being true and correct by the contoactor who is respensible
for completing the work identificd in the Disbursement Request; (iv) shall be accompanied Yy u truc and correct
copy of the bills and itemized receipts and invoices setting forth in reasomable detail the labo:, strrices, materials,
and cquipment used or performed which arc the subject of the Disbursement Request (collectively, 1he “Invoices™);
(v) shall be accompanied by the names ol all parties who arc to be paid in whole or in part with the pioseeds of such
Disbursement Request (the “Claimants™); (vi) shall be accompanied by photographic evidence substaniat'ng the
work performed; (vii) at Lender’s request, shall be accompanicd by recorded video evidence substannating the work
performed; (viii) shall be accompanied by a licn waiver and release in form and substance satisfactory to Lender
upon progress payment in the form required by the laws of the state in which the Property is located executed by
gach Claimant; and (ix) shall be accompanied by such title insurance endorsements or other information as may be
requircd by Lender to insure the first priority of this Security Instrument insofar as it secures such advance. All ol
the iems and decamentation required (o accompany each Disbursement Request shall be considered a part of such
Disbursement Request. For each Disbursement Request submitted to Lender, Borrower shall pay to Lender an

1708-ConstBrg-20151104rs 2 13695274
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admintstrative fee; provided that Lender shall have no obligalion to approve any Disbursement Request that does not
comply with this Section; provided further that Lender has the right to limit the total number of Disbursement
Requests subnutted by Borrower,

(c) Disbursements. Lender shall advance funds directly to Borrower or Contractor, at
Lender’s oplion, 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 Disbursement Request based on Lender’s inspection of
the Project and/or Lender’s review of the substantiating documentation. Lender may, in its sole discretion, refrain
from disbursing any amounts up to the Retention Amount in accordance with clause (g) below, Notwithstanding
anything in-(ne foregoing, Lender shall not have any obligation to advance any funds if the work performed is
outside the scops'of the Scope of Wark,

{7 Final Draw. Notwithstanding anything herein to the contrary and vnless Lender agrees
otherwise, (i) for a Consiiction Project, (he final Disbursement Request (the “Final Disbursement Request™) shall
be for an advance in an azaoit equal to or greater than 10% of the original principal ameunt of the Construction
Loan and (if) for all other i'rcjerts, the Final Disbursement Request amount shall be at least 25% ol the original
principal amount of the Construction-Loan.

(®) Borrower Ceriuication. With respect 1o each Disbursement Request that Borrower
submits, Borrower shall be deemed conclusively to have certified to Lender that (i) the iterns of labor, services,
materials, and equipment shown in the Disbursment Request have been performed on, supplied {o, or installed in
the Project in conformance with the Scope of Worg und all Governmental Permits; (ii) the costs of labor, services,
materials, and equipment shown in the Disburseiment Request are conumercially reasonable, and (iii) all funds
advanced 1o or for the benefit of Borrower by Lender ir‘connection with the Disbursement Request shall be applied
to pay for the cost of those items of fabor, services, maicrials, and equipment shown in the Disbursement Request.
Borrower shall be deemied to have made the certification dexeribed in this Section with respect to each Disbursement
Request received by Lender, notwithstanding Borrower's failuve 20 2ign such Disbursement Request.

4] Reliance by Lender. Lender may conclusivzely presume that all Disbursement Requests,
slatements, information, certifications, and rcprescntations, whether written oral 'or electronic, submitted or made by
Borrower, Contractor, or any of the other parties involved in the Project, o1 any <1 their respective agents, to Lender
in connection with the Construction Loan are frue and correct, and Lender shall ‘o entitled to refy thereon, without
investigation or inquiry of any kind by Lender, in advancing the Construction” Lzan proceeds and taking or
refraining from taking any other action in connection with the Construction Loan.

(® Release of Retention Amount. To the extent applicable, Lender chall advance (he
Retention Amount upon Lender’s receipt and approval of the following, il specifically requestes v Lender: (i) a
permanent and unconditional certificate of occupancy for the Project issued by the appropriate” Governmental
Authority, together with copies of all other Governmental Permits which may be required in‘order to allow
occupancy of the Project; (ii) evidence thal the Project has been completed in accordance with the Scope of Work
and all other requirements of the Loan Documents; (iii) waivers of lien executed by each Claimants who may file a
lien against the Properly in connection with the Project in the form required by the Faws of the state in which the
Property is located; and (iv) such other assurances as may be necessary to satisfy the requirements of Lender's title
insurer with respect to the issuance of the rewrite ALTA lender's policy of title insurance to Lender.

7.3 Construction Covenants. Borrower covenants and agrees to comply with each of the [ollowing
lenms and conditions:

1708-ConstBrg-20151104rs 3
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(a) Approval of Scope of Work, Permits and Notices. Borrower shall deliver to Lender
for Lender’s approval complete and accurate copies of the following documents upon Borrower’s receipt thereof:
(i) Scope of Work and any material modifications thereto; (i) Construction Contracts and any material
modifications thereto; (i1} Governmental Permits related to the Project; (iv) and all material notices, requests, and
demands received by Borrower [rom any Governmental Authority, architect, contractor, subcentractor or engincer
related to the Project.

{b) Commencement of Construction, After recordation of this Security Instruncnt and
Lender’s approval of the Scope of Work and other documents described in Seclion 7.3(a) herein, Bortower shall
commence cinstuction of the Project and shall thereafter diligently prosecute construction in a good and
workmanlike marzer in accordance with the Scope of Work. For the avoidance of doubt, Borrower shall not
commence any coustraction activity prior to the date of recordation of this Security Instrument which may result in
any mechanic's len ot s'milar lien gaining priority over the lien of this Security Instrument, unless arrangements
acceptable to Lender beve been made by Borrower for the issuance of a litle insurance policy to Lender which
satisfies the requirements of chus Security Instrument.

{c) Completizn of Construction. Borrower shall comiplete construction of the Project on or
before the Completion Date. For purzoses of this Section, the Project shall be deemed to be completed when (i) the
conditions for the release of the RetentionZuinount in Section 7.2{g) have been satisfied and (ii} all utility services
for the Project have been completed and ai« in 1ull operation.

(d) Notice of Completion. Lander may from time to time request Bosrower shall sign and
record a notice of completion for the Project in the ci7ice of the county recorder for (he county in which the Property
is focated as soon as permitted under applicable law. Ugon Lender’s request, Borrower (i) shall sign and record a
notice of cessation of labor and such other similar notices-or decuments as Lender may reasonably require (o protect
its interest in comncction with the Construction Loan; and. yshall provide Lender with 4 copy of all notices
recorded pursuant (o this Section certified by the county recorder.

74 Inspection. Lender shall have the right at all times to-enter upon and inspect the Property, or
dcsignate an agent to do the same, and to conlact any Person supplying labsi, materials, services, or equipment to
the Property to verify information disclosed by Borrower or the Contractor 1o Lender, to oblain information relating
to the Property, or for any other purpose relating to the Construction Loan, and Sorrower authorizes each such
Person to provide such information to Lender.,

1.5 Right to Stop Work. If Lender determines that any portion of the Project does not conform in
any material respect to the Scope of Work or the requirements of the Loan Documents, Lende: siall have the right
(a) to require Borrower and the Contractor to stop work on such portion of the Project and to/cnirect the non-
conforming matter as soon as reasonably practicable; and (b) to withhold any or all further advances rijating to such
portion of the Project until the matter has been corrected. No such action by Lender shall affect nomower’s
obligation to complete the Project on or before the Completion Date. Borrower, at its expense, shall take 41 actions
which may be reasonably necessary to correct any non-conforming matter within the time period reasonably
specified by Lender or, i no time period is specified, as soon as reasonably practicable.

7.6 Lien Claims; Stop Notices. Borrower shall promptly pay and discharge all claims and liens for
labor, services, materials and equipment fismished in connection with the development of the Property. Lender shall
have the right to withhold Construction Loan proceeds pursuant (o any stop notice or bonded stop notice that is
served on Lender in connection with the Construction Loan. Within ten (10) days after service of any such stop
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notice on Lender or the recordation of any mechanic’s lien or other similar lien against the Property, Borrower (a)
shall cause the claim evidenced by the stop notice or lien to be paid in full out of Borrower’s own funds and not out
of the Construction Loan proceeds and thereby cause such stop notice or lien to be released and discharged; (b) shall
detiver to Lender or record, as appropriate, a sorety bond complying with all applicable Governmental Requirements
which is sufficient to refease such stop notice or lien; or (¢) shall make such other arrangements as may be
acceptable 1o Lender for the payment of the claim evidenced by the stop notice or lien and the protection of Lender
and the Property [rom (ke effect of the stop notice or lien.

7.7 Compliance with Applicable Laws. Borrower shall at all times comply with and keep in effect
all Governpi=nta! Permits. Borrower shall at all times cause the Property to comply with (a) all Governmental
Requirements; {%} all requirements and orders of all judicial authoritics which have junsdiction over the Property;
and (c) all covenzats; condilions, restnctions and other matters of record affecting the Property.

7.8 Addi’seval Insurance. [n addition to the insurance requirements set forth in Section 2.3 of this
Security Instrument, Borrowel at its expense shall at all times maintain in full force builder’s all-risk insurance
covering the Project and ai! materials stored on the Property, together with such endorsements as Lender may
require, including vandalism, malicisus mischief, earthquake, and flood coverage, and such other types of insurance
4s may from time to time be requite#/07 " Lender.

7.2 Cooperation. Borrower shall at all times cooperate with Lender in order to ensure that the
Property is developed in accordance with (the requirements of the Loan Documents. Upon Lender’s request,
Borrower (a) shall execute such further documelts und instruments and perform such further acts as may be required
by Lender to carry out the terms and conditions ofre Loan Documents; and (b) shall assign to Lender as additional
collateral for the Construction Loan such further righty, privileges, permits, licenses, approvals, contracts,
agreemenls, reports, and other documents relating to the Prorerty as Lender may require.

710  No Duty to Inspect. Lender shall have no.ablioation to supervise or inspect the Project or to
examine any of Borrower’s or Contractor’s books and records relzug to the Property. All such inspections and
examipations by Lender, including Lender’s review and approval of tac-Scope of Work or Construction Contract
shall be for Lender’s sole benefit and not for the benefil of Borrower. No jaspection of the Project by Lender shall
constifute or be construed as a representation or determination by Eender that the #roject complies with the Scope of
Work or that the Project is or will be free [rom defective work or materials.

7.11  No Liabiliey of Lender. Borrower shall have the sole responsibility for all aspects of Borrower’s
business and the development of the Property, including (2) the quality, suitability and cdaquacy of the Scope of
Work; (b) the inspection and supervision of construction of the Project; (c) the qualifications, fnancial condition and
performance of all architects, engineers, confractors, subcontractors, material suppliers, \consriianis, sureties,
bonding companies, property maoagers and other Persons supplying labor, materials, services, o equipment to the
Property; (d) the accuracy of all applications for advances of the Construction Loan proceeds; /e)the proper
application of all Construction Loan advances; (f) the suitability, adequacy, enforceabilily, and vaiikty of the
Construction Confracts; (g) the conformance of the Project with the Scope of Work and the existence or noi-
cxistence of any defective work or materials in the Project; and (h) the legitimacy of any party making a
Disbursement Request on Borrower or Contractor’s behalf. Borrower agrees that Lender shall not be directly or
indirectly liable or responsible in any way or under any circumstances to Borrower or any other Person for any or all
of the matters described in parts {a) through (h) of this Section, and Lender owes no duty of carc to protect Borrower
against negligent, faulty, inadeguate or defective workmanship or materials in connection with the construction of

the Project. : 33695274
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7.12 Relationship of Parties.  Nothing contaimed in the Loan Documents or the transactions
contemplated by the Loan Documents shall (a) constitute or be construed as the formation of a partnership or joint
venture between Lender and Borrower or any Persom; or (b) constitute or be construed as the creation of any
confidential or fiduciary relationship of any kind betwsen Lender and Borrower or any other Person; or (¢) result in
Lender being deemed to be a manager, controlling person, or other business associate or participant of any kind in
the conduct of Borrower’s business or affairs, including the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property.

IN WITHESS WHEREOF, Borrower has caused this instrument (o be executed as of the date indicated on
the Security Instrament,

BORROWER:
. 1039 Thomas
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By: Darrius Walls, Membex
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1-4 FAMILY RIDER

(Assignment of Rents)

‘THIS 1-4 FAMILY RIDER is made on 01-26-2016 and is incorporated into and shall be
deemed {0 amend and supplement the Mortgage, Deed of Trust, or Security Deed (the “Security Instrument™) of the same date
given by theundersigned (the “Borrower™) to secure Borrower’s Note to: ‘

LendingHome Funding Corporation, A Delaware Corporation (the “Lender™) of the same date and covering the
Property described in the Security Instrument and located at:

5534 § Throop St, Chicago, IL 60636, USA
[Property Address]

1-4 FAMILY COVENANTS. Inaddition to the covenants and agreements made in the Security Instrument, Borrower
and Lender furtherCovenant and agree as follows:

A, AUDITIONAL PROPERTY SUBJECT TO THE SECURITY INSTRUMENT. In addition to the
Property deseribed o Security Instrument, the following items now or hercafter attached to the Property to the extent
they are fixlures arc-asded 1o the Property description, and shall also constilute the Property covered by the Security
Instrument: building maceals, appliances and goods of every nature whatsoever now or hereatter located in, on, or used,
or intended to be used in cenneetion with the Property, including, but not limited to, those for the purposes of supplying
or distributing heating, cooling, e'ectricity, gas, water, air and light, fire prevention and extingushing apparatus, security
and access control apparatus;-piumbing, bath tubs, water heaters, water closets, sinks, ranges, stoves, refrigerators,
dishwashers, disposals, washers, dryers, 2wnings, storm windows, stonm doors, screens, blinds, shades, curains and
curtain rods, attached mirrors, cabinets, paneling and attached {loor coverings, all of which, including replacements and
additions thereto, shall be deemed to be and remuin a part of the Property covered by the Security Instrument. All of the
foregoing together with the Property descrivsd in the Security Instrument (or the leasehold estate if the Security
Instrument is on a leasehold) are referred to in thle1-4 Family Rider and the Security Instrument as the “Property.”

B. USE OF PROPERTY; COMPLIAYCE WITH LAW. Borrower shall not seek, agree to or make a
change in the use of the Property or its zoning classification, unless Lender has agreed in writing to the change.
Borrower shall comply with all laws, ordinances, regulaticvns and requirements of any govenunental body applicable to
the Property.

C. SUBORDINATE LIENS. Except as permitted bytedzral law, Borrower shall not allow any lien inferior
to the Security Instrument to be perfected against the Property withcut Lender’s prior writton permission.

D. RENT LOSS INSURANCE. Borrower shall maintain irsuwrance against rent loss in addition to the other
kazards for which insurance is required by Section 3.

E. “BORROWER’S RIGHT TO REINSTATE” DELETED. S:ction 19 is deleted.

F. BORROWER’S QCCUPANCY. Unless Lender and Borrower cipziowise agree in writing, Section 6
concerning Borrower's occupatcy of the Property is deleted.

G. ASSIGNMENT OF LEASES. Upon Lender’s request after default, Borrlwcrshall assign to Lender all
leases of the Property and all security deposits made in connection with leases of the Properly, Upon the assignment,
Lender shall have the right to modily, extend or terminate the existing leases and to execute nuw lezzes, in Lender’s sole
discretion. As used in this paragraph G, the word “lease™ shall mean “sublease” if the Security Ir strument is on a
leasehold.

H. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN PUSSESSION.
Borrower absolutely and unconditionally assigns and transfers to Lender all the rents and revenues (“kenta™ of the
Property, regardiess of to whom the Rents of the Property are payable. Bomrower authorizes Lender or Lender zagents to
collect the Rents, and agrees that each tenant of the Property shall pay ihe Rents to Lender or Lender’s agents. However,
Botrower shall receive the Rents until (i) Lender has given Borrower notice of default pursuant to Section 22 of the
Security Instrament and (ii) Lender has given notice to the tenant(s) that the Rents arc to be paid w Lender or Lender’s
agent. This assignment of Rents constitutes an absolute assignment and not an assignment for additional security only.

If Lender gives notice of default to Borrower: (i) all Rents received by Borrower shalt be held by Borrower as
trustee for the benefit of Lender only, to be applied to the sums secured by the Security Instrument; (ii) Lender shall
be entitled to collect and receive all of the Rents of the Property; (iil) Borrower agrees that each tenant of the Property
shall pay all Rents due and unpaid to Lender or Lender’s agents upon Lender’s written demand to the tenant; (iv) unless
applicable [aw provides otherwise, all Renis collected by Lender or Lender’s agents shall be applied first to the costs of
taking control of and managing the Property and collecting the Rents, including, but not limited to, atlomey’s fees,

33695274
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receiver’s fees, premiums on receiver’s bonds, repair and maintenance costs, insurance premyiwms, taxes, assessments and
other charges on the Property, and then to the sums secured by the Security Instrument; (v} Lender, Lender’s agents or
any judicially appointed receiver shall be liable to account for only those Rents actually received; and (vi) Lender shall
be entitled to have a receiver appointed to take possession of and manage the Property and collect the Rents and profits
derived from the Property without any showing as to the inadequacy of the Property as security,

If the Rents of the Property are not sufficient to cover the costs of taking control of and managing the Property
and of collecting the Rents any funds expended by Lender for such purpeses shall become indebtedness of Bortower to
Lender securcd by the Security Instrement pursuant to Section 9.

Borrower represents and warrants that Borrower has not executed any prior assigniment of the Rents and has not
performed, and will not perfonm, any act that would prevent Eender from exercising its rights under this paragraph,

Lender, or Lender’s agents or a judictally appointed receiver, shall not be required to enter upon, take control of
or maintain the Property before or after giving notice of default to Borrower., However, Lender, or Lender’s agents ora
Jjudicially appointed recciver, may do so at any time when a default occurs. Any application of Rents shall not cure or
waive dany defsult or invalidate any other right or remedy of Lender. This assignment of Rents of the Property shall
terminate when 27l the sums secured by the Security Instroment are paid in full.

I. CROSS-DEFAULT PROVISTON. Borrower's default or breach under any note or agreement in which
Lender has an in€rest shall be a breach under the Security Instrument and Lender may invoke any of the remedies
permitted by the Security Instrument.

BY SIGNING BELOW, Borroweraccepts and agrees to the terms and covenants contained in this 1-4 Family Rider.

Borrower:
1038 Thomas Ave LLC., An [llinois Limited Liability Company

1 ' h .

\; i g ‘Ir“ E".‘ l"! ;.I i ] !
MY e i ‘\‘.‘w:«'*’\‘ i

By: Darriue Walls, Mémber

33695274
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

6.31 Illinois State-Specific Provisions.

{a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.3] shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgage 2nd the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Act™), the
provisions of the Foreclosure Act shall control and be binding.

3y Interest Rate; Maturity Date. The Loan and afl 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, niade,a part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thereos.

(c) Fisturss: After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and {ntangible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with-¢ie’ Land and Buildings, including all: (i) Tnsurance Policies, title insurance
policies, sales contracts, construction ponliacts, architectural agreements, engineering contracts, service and
maintenance contracts, management contiacts, and marketing contracts; (i} plans, specifications, surveys and work
product arising from any such contract or ag-ee:nent; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fituee; or any other tangible personal property.

(& Graat of Lien. To secure pay=ent and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, wnd security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Govetnmental Perniti, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Procecds, and all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is lcated on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether/ncw existing or heveafter arising, created or
acquired.

(€) Obligations. If at any time (whether before or after judgment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cosi o expense enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permifted =t law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Mctgage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reimbu;sabte Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable aftir Cefault set forth in

the Note.

il Fixture Filing. This Mortgage is intended to be a financing statemeut i accordance
with Section 9-502(b) and (c) of the Uniform Commercial Code 25 enacted in Tllinois with respect €3 the Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in llinois) 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 Property is located.
Barrower is the record owner of the Property.

(g) Assisnment of Leases. To secure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and security therefor (including all security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hercafter 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
pursuant to Section 2.12, receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to

1736-MitgBreIL-20150417
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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) Ilincis 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.

(i) All expenses incurred by Lender to the extent reimbursable under Sections 15-
1510 and 15-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure,
and whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure.

(iii) Borrower represents and acknowledges that this Mortgage does not encumber
cither agricultural real estate (as defined in Section 15-1201 of the Foreclosure Act} or residential real estate (as
defiped in Sectiol 15~ 1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitted by iav Rorrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 wad 151602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, exeription, stay, redemption, reinstatement and moratorium laws under any state or
federal law.

(i) Collectivie 21 Rents and Profits: Receiver.

(i) To th: fuliest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immeaiatety to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts ¢t exforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seeking the appointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole discretion, Lender may choose i collect Rents and Profits either with or without taking
possession of the Property.

(i1) Upan the filing of any cowriaint to forectose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lender. i Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appeint a receiver of the Preperty pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice; v#i%iout regard to the solvency or insolvency,
at the time af application for a receiver, of the Persons liable for the paymrat of the Obligations; without regard to
the value of the collateral at such time and whether or not the same is then ecorpied as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lender(nisy be appointed as such receiver,
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, inclusing the powers designated in
Section 735 ILCS 3/15-1704, and the power 1o take possession, control and care of the Property, and to collect all
Rents and Profits (includisg, but not limited to, any delinquent Rents and Profits) dulicy the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a sale and a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entitiest o collect such
Rents and Profits, and shafl have all other powers that may be necessary or useful in such cases for'the protection,
possession, control, management and operation of the Praperty during the whole of any such period. 1o the fullest
extent permitied by law, such receiver may take any action permitted to be taken by Lender pursuant to avy Loan
Document, extend or medify any then existing leases, and make new leases of the Property or any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to extend
or renew terms to expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Borrower and all
Persons whose interests in the Property are subject to the lien 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 thereafter. 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,
Lender may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,

}736-MtgBrgll-20150417rs
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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 Hlinois Interest Act, 815 ILCS 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)(e).

] Copy of Mortgage. Borrower hereby acknowledges that Borrower has received, without
charge, a true copy of this Mortgage.

(m} Certain Insurance Disclosures. Pursuant to the Hlinois Collateral Protection Act and
the Illinois Financial Institution Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credit rem any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with, Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
with evidence o1 the insurance coverage required by your agreements with us, we may purchase
insurance at your skpeuse 1o 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 inade arainst you in connection with the collateral. Youw may later cancel any
insurance purchased by us_lnonly after providing us with evidence that you have obtained
insurance as required by ouragreements. If we purchase insurance for the collateral, you will be
responsible for the costs of that il surance, including interest and any other charges we may impose
in connection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs/of the insurance may be added 1o your total outstanding
balance or obligation. The costs of the insvisice may be more than the cost of insurance you may
be able fo obtain on your own.

(n) Future Advances: Waiver ot Dm.gg_s Borrower acknowledges and intends that all
advances, mcludmg, Future Advances whenever hereafter wiode, shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b)(1)ofiiis Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall secure the payment of all Obligations and advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at any t'me in the future, and whether such future
advances are obligatory, ot are to be made at the option of Lender or otheiwisz (but not advances or Obligations
made mare than twenty (20) years after the date hereof), to the same extent azif sich future advances were made on
the date of the execution of this Mortgage and, although there may be no other ind=htedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mortgage shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and ail| Reimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and'agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with anuing out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated theiely.

(©) Credit Agreements Act. Borrower and Lender expressly agree that for pumaeses of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreements Act, 81°1LCS 16(/1
et seq. (the “Credit Act”); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act.

(p) Power of Attorney. The power of attorney granted by Borrower to Lender has been and
shall be deemed to be made and granted in compliance with the Tllinois Power of Attorney Act (755 TLCS 45/ et

seq.).

(q) Construction Mortgage. If this Morigage secures a Construction Loan, as evidenced by
attaching the Construction Loan Rider creating and incorporating Article 7, then the following provisions shall be
applicable:

(i 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 Tlinois law.

1736-MtgBrglL-20150417rs 33695274
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(i) 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 release 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 toss, 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
unpermitted Lien upen the occurrence of an Event of Default or any event which with the passage of time, the
giving of notice, or both, may become an Event of Default.

(iii} Endorsements to Title Policy. At Lender's election, concurrently with each
advance of Construction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured-arsount to reflect the current advance, o provide that its coverage relates to the date of the endorsement
instead of the ciiginal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure thal ne matters affect title, other than the Permitted Encumbrances.

{iv) Construction_Escrow, Lender shali have the right (but not the obligation) to
cause advances for hara-crsts.and any soft costs payable to any Person who has lien rights under the Mechanic®s
Lien Act (770 ILCS 60 et scq.) and all amendments thereto, to be finded through an escrow at the title company in
accordance with the provisious of a construction escrow agreement, in the form then in use by the title company in
lllinois, as modified to reflect the {rarse ciions contemplated herein. Advances shall be funded by the title company,
as escrowee, directly to the applicaple scrvice provider; provided that such advances shall not be deemed a
recognition by Lender of any third party benedciary status of any such Person. The form of the requisition shall be
acceptable to the title company, Borrower shall submit such mechanic’s lien waivers as required the title company,
and shall be permitted to submit lien waivers/on a so called "30 day delay” basis only if the title company is
prepared to issue a date down endorsement in the form required by this Mortgage. If Lender permits the title
corpany, as escrowee, to make disbursements of subcounactor's payments to the general contractor, then general
contractor shall promptly make payments to the subcontiactors, and failure to make payments to subconiractors shall
be an Event of Default hereunder.

{r) Waiver of Right to Jury Trial. Bocower irrevocably waives all rights to a jury trial in
any action, swit, proceeding or counterclaim of any kind directly or {o-usetly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or ail »the real and personal property collateral
securing the Note. The jury trial waiver contained in this section is intended to apply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in any«wav/related to any or all of the matters
described in the immediately preceding sentence, including without limitation Guriract claims, tort claims, and all
other common law and statutory claims of any kind. This Mortgage may be tiled #ith 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 as of agts ilaicated on the
Mortgage.

BORROWER:

71039 Thomas Ave LLC., An Illincis Limited Liability Company ..
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By: Darrius Walls, Member
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