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MORTGAGE
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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on __02-24-2017 by:

B. Woodstone Equities LLC , An IL Limited Liability Co. ,

(“Borrover'), whose address is:
104 Millers Crossing, Itasca, IL 60143 ,

in favor of Ler.di»gHome Funding Corporation, a Delaware corporation, (“Lender™), whose address is:

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

WITNESSETH
WHEREAS, Lender haz agee 4l to pravide Borrower with a Loan (the “Loan”) as evidenced by that certain
Promissory Note dated of even daie herswith in the amount of § 99,800.00 by and between

Lender and Borrower {the “Note™); and

WHEREAS, Lender is making the Lcan 'n reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower exec'.*s-and deliver this Mortgage.

NOW, THEREFORE, in considetation of the ‘oregoing and other benefits acoruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrovrer \iereby covenants and agrees with Lender, as follows:

GRANTI WE

BORROWER IRREVOCABLY MORTGAGES AND WALKANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower's present and future estate, right, title and intet2st in and to the following described
property (collectively, the “Property”):

(A)  The real property located in the County of Cook” , State of _IL |
commonly known and addressed as:

1103 32nd Ave, Bellwood, IL 60104 ")
and more particularly described in Exhibit A attached to this Mortgage and incorporated heréin Fy roference (the
“Land™); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Right:, sad
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 Morigage); 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 agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (i} work 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 forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code).

1668-MigBrg-20160510rs 33770937
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations™ in such order of priotity as Lender may from time to time elect:

(1) Payment and performance of Bomrower’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 Morigage; 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
limited to %z attorneys' fees, court costs, witness fecs, expert witness fees, collection costs, and costs and expenses
paid by wender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents,

THIS MOP/FGAGE constitutes (i) a personal property security agreement to the extent that it includes
personal property assats hereunder that are not real property assets subject to the applicable real property recording
statues (and Borrower nerso~ grants Lender a security interest in all such personal propery assets to secure the
Obligations) and (ii} a Fixtw2{iling in accordance with the Article 9 of the Uniform Commercial Code.

ARTI

DEFINITIONS

For purpases of this Mortgage, the folloirig terms shall have the following definitions:

1.1 Books and Records. “Books and [cecoids” means all books and records relating to the design,
construction, improvement, development, use, owneisiv'y, operation, maintenance, repair, lease, taxalion or
marketing of the Property whether kept in hard copy or elecizoric form.

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

1.3 Condemnation Claims. “Condemnation Claims” means al! claims, actions, causcs of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damzges of every kind and nature which
Borrower now has or which may hereafter accrue against any Person, whether arisig v tort, by contract or statute,
or in any other manner, which in any way directly or indirectly relate 1o or arise out of any condemnation of the
Property or other taking of the Property for publi¢ or quasi-public use by eminent domit. cr to the transfer of the
Property in lieu of condemnation or any such taking.

1.4 Condemnation Proceeds. “‘Condemnation Proceeds” means all proceeds, tangible and intangible
property resulting from the payment, collection of, recovery on, or other disposition of any ‘or a'l of the
Condemnation Claims,

1.5 Covenants and Restrictions. “Covenants and Restrictions” means all covenants, 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, atticles, rules, and regulations to which Borrower or the Property is subject or bound.

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

1.7 Ensements. “Easements” means all existing and future easements, rights of way, licenses, and
similar 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.

2
1668-MigBrg-20160510r3 33770937
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1.8 Event of Default. “Event of Default” means any of the events described in Asticle 3 of this
Mortgage.

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in fumiture, 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 equipment; stoves, ranges,
refrigerators, dishwashers, and disposals; laundry equipment; engines, motors, gencrators, boilers, fumaces, and
incinerators; wali, window, and floor coverings, including screens, shades, drapes, and awnings; partitions, doors,
windows, cabinets, bookcases, and hardware; chandeliers and other light fixtures; trees, plants and other
landscaping: “nd all attachments, substitutions, accessories, accessions, replacements, improvements, and additions
to any or all 5" the foregoing, all of which shall conclusively be deemed to be part of the Land and Buildings and
conveyed by tlis ) Aortgage, whether or not affixed or attached to the Land or the Buildings.

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

111  Governmental Authorities. “Governmental Authorities” means all governmental or quasi-
governmental authorities, boards, kar aus, agencies, commissions, departments, administrative tribunals, and other
instrumentalities, judicial and non<judiciz!. authorities, and public utilities having or exercising jurisdiction over
Borrower or the Property.

1.12  Governmental Permits. “Governmental Permits” means all permits, approvals, and
authorizations now or hereafler issued by all Go cinmental Authorities for or in connection with the Property,
including grading permits, foundation permits, building pevmits, tentative subdivision map approvals, zone changes,
zone variances, conditional use permits, temporary cert:ficates of occupancy, and final certificates of accupancy.

1.13  Governmental Requirements. “Govemnmespl Requirements’ means all existing and future
laws, ordinances, rules, regulations, orders, and requirements o’ 2!l Governmental Authorities applicable to
Borrower or the Propenty, including those respecting the design, Corstruction, improvement, development, use,
ownership, operation, maintenance, repair, or marketing of the Propeiiy.

.14  Guaranty. “Guaranty” means the guaranty agreement or agreeients executed by any Guarantor.

1.15  Guarantor. “Guarantor’ means the Person or Persons, if any, now or hereafter guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

1.16  Impositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (¢’ gas, electricity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which =y *ccome a lien
against the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants aid. 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 1axes, clarges,
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.

118  Insurance Claims. “Insurance Claims™ means 2ll 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, or in any
other manner, which in any way directly or indirectly relate to or arise under any policy of insurance which
Borrower maintains with respect to the Property or which Borrower is required to maintain under this Morigage
(collectively, the “Insurance Policies™).

1668-MigBrg-20160510rs 33770937
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1.19  [Insurance Proceeds. “Insurance 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 Insurance Claims.

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

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

.22 Liens. “Liens" means all mortgages, deeds of trust, mechanics’ liens, and other liens and
encumbranzes of every kind and nature, other than this Mortgage, now or hercafter affecting the Property.

122" - Loan Documents. “Loan Documents™ means the Note, this Mortgage (together with any riders),
the Guaranty, an< 2!l other documents executed by Borrower or any of the Guarantors and delivered to Lender at
Lender's reques in rornection with the Loan, and all extensions, renewals, modifications, and replacements of such
documents.

1.24  Manager. “Manager” means any Person who is acting as a manager of a limited liability
company, including any member wh is acting in such capacity.

1.25  Mineral Rights. “Miner:] Rights” means all existing and future right, title, and interest in and to
all minerals, oil, gas and other hydrocaruan s::hstances in or on the Property.

126  Person. “Person” means any ratural person or any entity, including any corporation, partnership,
joint venture, limited liability company, trust, uninc >rporated organization, trustee, or Governmental Authority.

127 Property Claims. “Property Claims “zans all claims, actions, causes of action, demands, liens,
rights, judgmenis, settlements, awards, compensation, and’ damages of every kind and nature (other than the
Insurance Claims and Condemnation Claims) which Borroweriow has or which may hereafier accrue against any
Person, whether arising in tort, by contract or statute, or in any othe: riunner, which in any way directly or indirectly
relate to or arise out of any or all of the following: (a) the Prop.ry, (b) any existing or future fact, matter,
occurrence, or transaction relating to the Property; or (c) the design, constriction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property.

1.28  Property Proceeds. “Property Proceeds” means all proceeds, ‘ansiole and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or 4l of tae Property Claims,

1.29  Renis and Profits. “Rents and Profits™ means all existing and future revus, royalties, 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 aif.cling the
Property, including all general and special real and personal property taxes, bonds, and assessments affeciing the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafier may become 2 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 Property by any Governmental Authority or arising with respect to the
design, construction, improvement, 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 Documents, excluding any franchise, estate,
inheritance, income, or similar tax imposed on Lender.

1,31  Tenants. “Tenants” means all lenants and occupants of the Property under the Leases.

1868-MigBrg-20180510rs 33770937
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132 Watex rights. “Water rights” means all existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenant}, and all water stock relating to the Property.

ARTICLE 2

COVENANTS OF BORROWER
2.1 Performance of Secured Obligations. Borrower shall pay and perform each and all of the

Obligations in accordance with their respective terms.

P28 Preservation of the Property. Borrower (a) shall maintain the Property in good condition and
repair; () sl promptly repair and restore in a good and workmanlike manner any part of the Property which may
be damaged or Aestroyed, whether or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (¢, skal’ comply and cause the Property to comply with the provisions of all Insurance Policies; (d) shail
comply and cavie e Property to comply with all Govenmental Requirements; (¢) shall comply and cause the
Property to comply witn-all Covenants and Restrictions; (f) shall maintain in effect all Governmental Permits;
(g) shall not initiate, join ir 0" consent to any change in the zoning, general plan, specific plan, or any other land use
classification affecting the zuperty or any Covenant or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, imorove, add to, or alter the Improvements (excluding non-structural alterations
which preserve or increase the valde of the Property, alterations required by Governmental Requirements and
alterations approved by Lender) or charige ihe character or use of the Property without the prior written consent of
Lender; (i} shall not commit or permit any: waste respecting the Property or impairment of the Property; (j) shall not
abandon the Properly; (k) shall not commic.~; zermit any act upon the Property in violation of any Governmentat
Requirements; (1} shall promptiy complete in «.gued and workmanlike manner, and shall pay, when due, all claims
for labor performed and for materials furnished n connection with, Improvements which Borrower commences to
construct on the Land; and (m) shall paint, cultivate, (trigite, fertilize, fumigate, prune, maintain and do all other
acts, in a timely and proper manner, which from the chaiact<r or use of the Property may be necessary or appropriate
to preserve, protect and maintain the value of the Property.

23 Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or was ez by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum preducts, toxic pesticides and herbicides,
volatile solvents, materials containing asbestos or formaldehyde, and radioact’ve materials; (b) “Environmental
Law" means federal laws and laws of the jurisdiction where the Property is loruied that relate to health, safety or
environmental protection; (¢) “Environmental Cleanup” includes any response actizu, zemedial action, or removal
action, as defined in Environmental Law; and (d) an “Environmental Condition™ me:i's a.condition that ¢an cause,
contribute to, or otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or releae of any Hazardous
Substances, or threaten 10 release any Hazardous Substances, on or in the Property. Borrower shatl o6 G0, nor allow
anyone else to do, anything affecting the Property (a) that is in violation of any Environmental Lzw.-(b} which
creates an Environmental Condition, or (¢) which, due to the presence, use, or release of a Hazardous Svbstance,
creates a condition that adversely affects the value of the Property. The preceding two sentences shall net apply to
the presence, use, or storage on the Property of small 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).

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 Borrower 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,

1868-MigBrg-20160510rs 33770937
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Bomrower shail promptly take all necessary remedial actions in accordance with Environmental Law. Nothing
herein shall create any obligation on Lender for an Environmental Cleanup.

24 Insurance. Borrower shall keep the Improvements now existing or hereafier erected on the
Property insured against loss by fire, hazards included within the term “extended coverage,” and any other hazards
including, but wot 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 acceptable to Lender and the insurance company providing coverage must have rating of at least A-V or
better in the latest edition of “Best's Insurance Guide,” must be licensed to do business in the state in which the
property is located, and must be licensed to transact the lines of insurance required in this transaction. Without
limiting anv of the terms of this Section, (i) each of the Insurance Policies shall provide that it may be canceled or
modified oni upon not less than thirty (30) days prior written notice to Lender; and (ii) the fire and extended
coverage and ather casualty insurance policies which Borrower is required to maintain under this Mortgage shall
contain a morgajee’s loss payable endorsement acceptable to Lender naming Lender as loss payee and shall be
written with Liaoiuty in an amount equal to the lesser of (x) the original principal amount of the Loan plus any
Future Advances aud (v) the full replacement cost of the Improvements. Borrower shall provide evidence to Lender
of all required insuraice Ziczeunder on or before the closing of the Loan.

25 Insuraicc Policies. Within thirty (30) days after closing of the Loan, Borrower shall deliver to
Lender the originals of all Insuranc. Pslicies together with receipts for the fuli payment of all Insurance Premiums,
and Lender shall have the right to kold snch policies as long as any Obligations are outstanding. Lender shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or th& collection of any Insurance Proceeds, and Borrower shall at all times
have full responsibility for all of such matters”Not later than thirty (30) days prior to the expiration of each of the
Insurance Policies, Borrower shall deliver to tnder a policy or policies renewing or extending the expiring
Insurance Policies together with written evidence snowi=g oayment of the Insurance Premiums for such policies. If
Borrower fails to deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the
Insurance Policies is canceled, Lender, without notice to or remand upon Borrower, shall have the right to obtain
such insurance in such form, content and amount and with suck insurer as Lender determines to be necessary or
appropriate to protect its interest. Without limiting any other povision of this Mortgage, all premiums and other
costs and expenses paid or incurred by Lender in connection with Tenler’s obtaining any Insurance Policies under
this Section shall be payable by Borrower to Lender on Lender's deizad. Lender shall not be obligated to obtain or
maintain any policy of insurance with respect to the Property. All Insurance Po.icies relating to the Property and all
uncarned Insurance Premiums shall automatically inure to the benefit of and ve dr=med to be assigned to the grantee
of the Property at any judicial or nonjudicial foreclosure sale under this Monga2e or by any deed in lieu of
foreclosure under this Mortgage.

2.6 Assignment of Insurance Claims and Proceeds. To secure the Obuigations. Borrower grants,

transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds,

2.7 Assipnment of Condemnation Claims and Proceeds and Other Claims. T secure the

Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnatidn 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 Lender. 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
Proceeds; and (b) to direct any Persen to pay ot 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 Proceeds to Lender in the original form in which teceived by Borrower and shall not
commingle such Proceeds with any of Borrower’s other funds or property.

1668-MigBrg-20160510rs 31770937
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29 Prosecution 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
necessary 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 shall be revoked wpon, and to the extent
provided in, notice by Lender to Borrowes. Following such revocation, Lender, at its option, shall have the
exclusive right to prosecute and enforce any or all of the Claims to the extent provided in Lender’s notice of
revocation and to compromise, adjust, settle or dismiss any or all of the Claims, whether or not Lender has taken
possession of the Property. Without Lender’s prior written consent, Borrower shall not (a) sell, transfer, pledge,
hypotheca’e or otherwise dispose of or abandon any or all of the Claims; or (b) compromise, adjust, seftle, or
dismiss any orall of the Claims.

2.10 - Titte Policy. Upon recordation of this Mortgage, Borrower shall cause the Lender to be furnished
with an lender’s pelic; of title insurance acceptable to Lender (a) written in an amount equal to the principal amount
of the Loan; (b) issued by title insurance company acceptable to the Lender; (c) showing title to the Property to be
vested in a manner accepiab’e to the Lender; (d) containing a legal description of the Property satisfactory to the
Lender; {e) insuring this Murtgage as a first lien on the Property, subject only to such exceptions as have been
approved in writing by the Lerder; (9 containing such title insurance endorsements as may be required by the
Lender; and (g) otherwise acceptelle to the Lender in form and substance, including the policy revision date.
Within five (5) business days afier the Lender’s request from time to time, Borrower, at its expense, shall furnish the
Lender with such additional title insuraiwe cidorsements as the Lender may require insuring the continuing first
priority of this Mortgage. Borrower shall ai-af*iimes cooperate with the Lender and its title insurer and provide the
Lender's title insurer with such information a3 %ch title insurer may request or require in order to provide the
Lender with the policies and endorsements described in this Section.

211  Subordinate Mortgages. Borower shallnot grant or permit any other Lien on the Property
(“Subordinate Mortgage”) without Lender’s prior written Consent. To obtain Lender’s written consent, which
Lender may withhold for any reason in its discretion, Borrower myst first deliver to Lender a written agresment,
acceptable to Lender, executed by the holder of the Subordinate Micityage which provides that (a) the Subordinate
Mortgage is and shall at all times remain unconditionally subject and <=Uordinate to this Mortgage; {b) il any action
or proceeding is commenced to foreclose the Subordinate Mortgage, no Te:iant inder any Lease shall be named as 3
defendant in such action or proceeding, nor shall such action or proceeding terainate any Lease, without Lender’s
prior written consent; {c) all Rents and Profits, whether collected directly by the iw!der of the Subordinate Mortgage
or through a receiver, shall be applied first to the Obligations, second to the payrient of the Impositions, and
thereafier to payment of maintenance and operating costs relating to the Property; ard (d) the holder of the
Subordinate Mortgage shall give written notice to Lender not later than ten (10) days wior to commencing any
judicial or nonjudicial action or proceeding to foreclose the Subordinate Mortgage.

2.12  Perminted Leasing: Assignment of and Cowmpliance with Leases, Motyithstanding
Section 3.12 below, Borrower shall have the right to enter into Leases in the ordinary course of Borrow:r's business

without Lender’s prior written consent, provided that all of the following conditions are satisfied with respect io 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 Bomower’s execution of the Lease; (c)such Lease is
unconditionally subordinate to this Mortgage and contains an attornment provision consistent with Section 2.13
below; (d) no Event of Default has occurred and is continuing at the time of Borrower’s execution of such Lease;
(e) Borrower provides Lender with an accurate and complete copy of such Lease within ten (10) business days after
such Lease is executed by Borrower; (f) Borrower does not collect rent for more than one (1) month in advance; and
(8) Borrower does not in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits.
Upon Lender’s request, Borrower shall execute, acknowledge and deliver to Lender an absolute and unconditional
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

1668-MgBrg-20160510rs 33770937
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under the Leases in accordance with the terms thereof and shall diligently enforce alf remedies available to Borrower
in a commercially reasonable manner in the event of a default by the Tenant under any Lease.

2.13  Attornment at Lender’s Option. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage (each such Lease is referred to as a “Subordinate Lease”) and who has not
entered into a written non-disturbance and attornment agreement with Lender shall be deemed to have agreed to
attorn to Lender and accept Lender as the landlord under its Lease on the terms of this Section. 1f Lender acquires
title to the Property by judicial or nonjudicial foreclosure under this Mortgage or by deed in lieu of foreclosure under
this Morigage, Lender, at its option, shall have the right to require any or all Tenants under Subordinate Leases to
atlorn to and accept Lender as the landiord under such Tenant’s Subordinate Lease (the “Attonment Option") by
giving wrizien notice to such Tenant within thirty (30) days after the date on which Lender acquires title to the
Property (v: “Acquisition Date™). If Lender exercises the Attornment Option with respect to any Subordinate
Lease, such-attemment shall be effective and self-operative as of the Acquisition Date withoul the execution of any
further documents #n the part of the Tenant, Lender, or any other party, and the Tenant under the Subordinate Lease
shall be bound-to ZLender under all of the terms, covenants, and conditions of the Subordinate Lease for the
remaining balance ol tiie t2rm thereof, with the same force and effect as if Lender were the landlord under such
Lease. Whether or not Iénder exercises its Attomment Option with respect to any Subordinate Lease, Lender
(a) shall not be liable for 2y act or omission of any prior landlord under any Subordinate Lease, including
Borrower; (b) shall not be subjrét io any offset, defense, or claim which any Tenant may have against any prior
landlord under any Subordinate Lease, including Borrower; (c) shall not be obligated (i) to return any security
deposit now or hereafter paid by any Tonani; (ii) to return any prepaid rent or other amounts prepaid by any Tenant;
or (iii) to grant any Tenant a credit for ary such security deposit, prepaid tent or other prepaid amounts (excluding
monthly rent and other charges which have uet-been prepaid for more than one month in advance), except to the
extent, if any, that Lender has actually and uncorditionally received such security deposit, prepaid rent or other
prepaid amounts; and (d) shall not be obligated to complete the construction of any or all Improvements, Without
limiting the terms of this Section, upon Lender’s requ’st, each Tenant under a Subordinate Lease shall execute and
deliver to Lender any document which Lender determines %o be necessary or appropriate to evidence such Tenant’s
attornment 1o Lender on the terms of this Section, including a new lease with Lender on the same terms and
conditions as the Subordinate Lease for a term equal to the upzapired term of the Subordinate Lease. Nothing
contained in this Section shall be deemed to obligate Lender te rzcognize any Subordinate Lease o accept an
attornment by any Tenant upon Lender’s acquisition of title to the Pioperty. If Lender elects not to exercise the
Attornment Option within the time period specified in this Section with iespzct 1o any Subordinate Lease, such
Subordinate Lease and all of the rights, privileges and powers of the Tenant thereander shall automatically terminate
and shall be of no further force or effect from and afier the Acquisition Date,

2.4  NoLiability by Lender. Nothing contained in this Morigage shail e deemed to obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any liability or respovsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any orall pf the Proceeds.
Borrower shall at all times have the right to determine and follow its own policies and practices.in it conduct of its
business, subject to the terms and conditions of the Loan Documents,

2.15  Application of Proceeds. Lender, at its option, shall have the right (a) to apply v or all
Proceeds received by Lender to any or all of the Obligations in such order and manner as Lender shall deiermine,
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 (¢) to
release any or all of the Proceeds received by Lender to Borrower on such terms and conditions as may be
acceptable to Lender. To the extent it is determined that Lender has applied payments in any order prohibited by
any Governmental Authority, Lender shall refund to Bomower 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.

206  Release of Proceeds for Reconstruction. Without limiting 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 release

8
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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 to 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; (c) Lender's receipt and approval of final plans and specifications and a cost
breakdown for the repair or reconstruction of the Property; (d) Lender’s receipt and approval of (i) a general
construction contract for the repair or reconstruction of the Property executed by Borrower and a contractor
acceptable to Lender; and (ii) payment and performance bonds written on such general contractor issued by a surety
acceptable to Lender; (e) evidence acceptable to Lender that (i) the repair and reconstruction of the Property can be
completed and a final and unconditional certificate of occupancy for the Property can be issued not later than thirty
(30) days hefore the maturity date of the Note; (i) upon completion of the repair or reconstruction of the Property,
the inccmu-“com the Property will be sufficient to pay all Impositions, operating expenses of the Property and
installment vayments due in connection with the Loan; (iii) leases acceplable to Lender will be in effect or remain in
effect upon camplation of the repair or reconstruction of the Property; (iv) upon completion of the repair or
teconstruction of the Property, the fair market value of the Property will be at least as great as it was prior to the date
on which the damage oy condemnation occurred as shown in an appraisal acceptable to Lender; (v) there has been no
adverse change in the finav.ci2] condition of Borrower or any Guarantors since the date of this Mortgage; and (vi) no
Event of Default exists; and /%y such addilional conditions as Lender may establish.

217  Taxes and Imiprsitions. Borrower (a)shall pay all Taxes st least ten (10) days before
delinquency; and (b) shall pay all othe: mpositions when due. Upon Lender’s request, Borrower shall deliver to
Lender receipts and such other substamiiating documentation as may be required by Lender to evidence payment of
all Impositions by Borrower in accordance witp.shis Section.

2.18  Absolute Assipnment of Rents { nd Profits.

(a) Absol ent. Bownorver absolutely, irrevacably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior 4 tie occurrence of an Event of Default, Borrower shall
have a license to collect and retain on the terms of this Sectivi 2:i% all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrowe: s rizense to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such rsvocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possestion of the Property, and Borower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profis then held or thereafter collected
by Borrower. All Rents and Profits collected by or on behalf of Lender may bé tppiied by Lender to the Obligations
in such order and amounts as Lender may determine. If Lender elects to see) th< appointment of a receiver
following the occurrence of an Event of Default, Borrower irrevocably and wic)nditionally consents to the
appointment of a receiver withowt regard to the adequacy of the security foriany of the Obligations.
Notwithstanding anything to the contrary contained in this Mortgage, the assignment of Rents una Profits contained
in this Section is an absolute assignment and not an assignment as security. Neither the assizntie=i of Rents and
Profits contained in this Section nor any action taken by Lender to collect the Rents and Profits siia’l v+ deemed to
make Lender a mortgagee-in-possession of the Property or shall be deemed to render Lender directly or ‘ndirectly
liable or responsible for (i) the use, control, condition, care, operation, occupancy, management, repair, of ieaing of
the Property; (ii) the production of Rents and Profits from the Property; or (iii) to the extent permitied under
applicable law, the performance or observance of any or alt of Borrower's duties, obligations, representations, or
warranties under any Leases or other agreements relating to the Rents and Profits. Lender shall have no
responsibility or liability of any kind for any failure or delay by Lender in enforcing any of the terms or conditions
of this Section 2.18.

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

219  Request for Lender’s Consent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) shall specifically describe the transaction with respect to which Lender’s
consent is <oquested; (b) shall be delivered to Lender not less than fifteen (15) days before Borrower proposes to
take the‘aciizn with respect to which Lender’s consent is requested; and (c) shall be accompanied by complete and
accurate copies-2f all documents relating to the transaction with respect to which Lender’s consent is requested,
including financial statements and other information regarding the proposed transferee. Borrower acknowledges
and agrees that ZenZer’s right to withhold its consent, in its sole and absolute discretion, to any or all of the events
described in Section 3.12 helow is based, in part, on the fact that Borrower’s particular financial condition, credit
history, character, expérieacs, ability and expertise, as represented by Borrower to Lender, were material and
important factors in Lender s decision to make the Loan, and that Lender will continue to rely on such matters to
insure satisfactory compliance vith the Loan Documents during the entire term of the Loan. If Lender, in its sole
and absolute discretion, consents o any of the transfers described in Section 3.12 below, such consent shall not be
deemed to release Borrower or any othe/ Peison liable for payment or performance of the Obligations, and Borrower
and such Persons shall continue to remain-liss'e for payment and performance of the Obligations in accordance with
the terms of the Loan Documents, unless =arsessly released pursuant to a further written agreement signed by
Lender.

220  Fixtures. Notwithstanding Section 3.1 below, Borrower may from time to time replace any
Fixtures constifuting a part of the Property in the orainie:y course of Borrower’s business, provided that (a) the
replacement property for such Fixtures is at least equivalei ‘a value, character, and quality to the Fixtures being
replaced; (b) Borrower has good and marketable title to such reglzcement property free and clear of all liens, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shall constitute a first kien on such
replacement Property.

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

222  [Inspection. 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 or any ‘ust ection
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,
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 Bomrower or any other Person.

223 Defense of Actions and Protection of Security by Borrower. Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender

determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
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or Property Claims; (c) Lender’s or Botrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or {¢) any other transaction or matter which affects Lender by reason of ils interest in the Property.
Borrower shall promptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or which Lender determines may be necessary or apprapriate (o do any or all of the following:
(i) prevent any damage, destruction, o injury to the Property; (ii) enforce or recover upon the Insurance Claims,
Condemnation Claims or Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property
Proceeds; or (jii) o preserve, protect, maintain, and defend the Property and Lender’s lien thereon.

224  Enforcement of Covenants and Restrictions. [f any of the Covenants and Restrictions apply to

Persons owning or occupying real property which is adjacent to or in the vicinity of the Property, Borrower shall
ditigently <aforce the Covenants and Restrictions against such Persons if (a) such Persons have breached their
obligations ader the Covenants and Restrictions; and (b) such breach has not becn cured by such Persons within
ninety (90) Zay=afier a request by Lender to Borrower to enforce the Covenamts and Restrictions.

225 Wyother Assurances. Upon Lendes’s request, Borrower shall execute, acknowledge and deliver
to Lender such fusther uesuments and agreements and take such further actions as Lender may reasonably require
from time to time to efiectuste or carry out the purposes of the Loan Documents or to evidence, perfect, maintain,
preserve or protect Lende”s lien on the Property, including Borrower’s execution of security sgreements,
assignments, financing statemer:s, wd continuation financing statements. Upon Lender’s request, Borrower shall
execute, acknowledge and deliver‘to Lender an assignment acceptable (o Lender of such additional rights,
privileges, Governmental Permits, and ‘ocuments relating to the Property as Lender may reasonably determine to be
niecessary ot appropriate in comnection with-the design, construction, improvement, development, use, ownership,
operation, mainienance, repair or marketing = 152 Property.

ARTICLE3
EVENTS CF oVFAULT

Lender, at its option, shall have the right to declare Berruwer to be in default under this Morigage and the
other Loan Documents upon the oceutrence of any or ail of the following events:

31 Payment of ther Monet ons Ur.der Loan Documents. If (a) an Event
of Default occurs under the terms of the Note; or (b) Borrower fails perform ary of its other obligations under the
Loan Documents ot under any other document with Lender requiring the paym it >f money to Lender or any third
Person within ten (10) days after the date on which such indebtedness or monetary oligation is due.

2 Performance of Nop- tary Oblipatj Loan Document:. | i Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person vaae: any of the Loan
Documents or under any other document with Lender when due.

33 Mistepresentation. If any request, statement, information, certification, or Jejrcsentation,
whether written or oral, submitted or made by Borrower to Lender in connection with the Loan-ir T:lse or
misleading in any material respect,

34 Insolvency of Borrower. [f (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,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or
the Property, or Borrower consenis to such appointment; () 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 shall be in liew of, and not in addition
ta, any and all other cure provisions contained in the Loan Docurmnents,

1
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35 Performance of Obligations to Senior Lien Holders or Third Persons. [f (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agrecment between Borrower and any
other Person who holds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its
indebtedness or to perform any of its obligations when due under any other material document between Borrower
and any other Person.

36 Attachment. If all or any material part of the assets of Borrower or Guarantor are attached,
seized, subjected to a writ or levied upon by any court process and Borrower fails to cause such attachment, seizure,
writ or levy to be fully released or removed within sixty (60) days after the occurrence of such event. 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 Loar Documents.

7 Injunctions. If a court order is entered against Borrower enjoining the conduct of all or part of
its business and Dr.rower fails to cause such injunction to be fully stayed, dissolved or removed within sixty (60)
days after such orde: is-entered. The cure provision contained in this Section shall be in lieu of, and not in addition
to, any and all other ¢ure rariods contained in the Loan Documents.

18 Dissolutio =~ The dissolution, liquidation, or termination of existence of Borrower or any of
Borrower’s General Partners or Pranagers.

39 Impairment of Prioyty. | If (i) the priority of this Mortgage or Lender’s security interest under
any of the other agreements securing any-or-ai! of the Obligations is impaired for any reason; or (i) the value of the
Property has deteriorated, declined or deprecizizd as a result of any intentional tostious act or omission by Borrower.

310  Condemnation, If all or any riaterial part of the Property is transferred to any Governmental
Authority as a result of any condemnation proceedirg or action with respect to all or any material part of the

Property.

3,11  Failure to Repair Casualty. If there is an-arincured casualty with respect to the Property and
Borrower (a) fails 1o commence repairs and reconstruction of e rroperty within ninety (90) days after such
damage; or (b) thereafter fails to diligently prosecute such repairs and r-cunstruction to completion.

3.2  Sales, Transfers and Further Encumbrances. If axy one of the following events ocours

without Lender’s prior written consent, which may be withheld in Lender’s sole w4 absolute discretion:

(a) the sale, conveyance, transfer, mortgage, encumbrance, leas¢ (except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) \he conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of all or any pat o/ the Property of
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or'ag:esment to
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
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 Morigage.

(d if Borrower or any General Partner or Manager of Borrower is a limited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
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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.

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

332 Default by Guarantor. If Guatantor fails to pay any of its indebtedness or perform any of its
obligations undzz the Guaranty when due or the revocation, limitation or termination or attempted revocation,
limitation or teeriaration of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written taima o ¥ the Guaranty,

3.14  Misreprisentation by Guarantor, If any request, statement, information, certification, or
representation, whether writzit or oral, submitted or made by Guarantor to Lender in connection with the Loan or
any other extension of credit by "en der to Borrower or such Guarantor is false or misleading in any material respect.

3.15  Cross-Default. If Borroveer, or any Affiliated Borrower (as hereinafier defined), fails to pay any
of its indebtedness or to perform any of itsokiigations as to any other loan or loans or any other obligation owed to
Lender when due. As used in this Section, “4.4%:ated Borrower” means, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under.<ormon control with, Borrower, and “control” means an ownership
interest equal to or greater than 10% of the entity o the ahility to direct the management or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLA 4
REMEDIES

Upon Lender’s election to declare Borrower to be in default wider this Mongage and the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed (o be in durault under this Morigage and the
other Loan Documents, and Lender shall have the following 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; (c) 1y collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or 2l actions which
Lender determines to be necessary or appropriate in connection therewith or to preserve, protic’, maintain and
defend the Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of gdrirwer’s rights
under any or all of the Leases; (ii) the termination, acceptance of a surrender, modification or amendinent of any or
all of the Leases; (jii} the exccution of new Leases on such terms and conditions as Lender determiins to be
appropriate; and (iv) the repair, alteration, improvement or completion of the Property in such manner and to such
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, Borrower imevocably and
unconditionally agrees that a receiver may be appointed by a court for such purpose pursuant to Section 4.3 below.

4.2 Judicial Action, Lender shall have the right to commence an action or proceeding to foreclose

this Mortgage and 10 enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage.

43 Foreclosure by Power of Sale.
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(a) Declaration and Notice of Default, Lender shall have the right (i} to cause the Property
1o be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale
as may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated
sheriff or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the
highest bidder for cash in 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.

(b) Postponements; Multiple Parcels, To the extent permitted by faw, Lender may, from
time to tirk, postpone any sale hereunder by public announcement at the time and place noticed for such sale or
may, in‘its &seretion, give a new notice of sale. If the Property consists of several lots, parcels or items of property,
Lender shall be+= the exclusive right (i) to designale the order in which such lots, parcels or items shall be offered
for sale or sold: aud (ii) to elect to sell such lots, parcels or items through a single sale, through two or more
successive salez, or iz any other manner Lender determines to be in ils best interest. Any Person, including
Borrower and Lende;. 2y 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 Obligations. If Lender determines
io sell the Property in more. %an one sale, Lender may, at its option, cause such sales of the Property to be conducted
simultaneously or successively, 4n ihe same day or on such different days or times and in such order as Lender may
determine, and no such sale shall te/minate or otherwise affect the lien of this Mortgage on any part of the Property
that has not been sold until all Obligatirns hive been paid in full.

(©) Costs of Sale; lasurplete, Defective or Irregular Sales. Bomower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses
(including attomeys’ fees) of Lender, together witl, interest thereon at the interest rate applicable to principal under
the Note. A sale of less than all of the Property or/any Jefective or irregular sale under this Mortgage shall not
exhavst, impair or otherwise affect the power of sale contvined in this Mortgage, and subsequent sales of the
Property may be made under this Mortgage until all Obligaucis have been satisfied or until the entire Property has
been sold without defect or irregularity. .

44 Application of Sale Proceeds. Lender shall apriy the proceeds of the sale or sales in the
following order of priority: (a) first, to payment of all expenses of such sate ¢ sales and all costs, expenses, fees,
and liabilities of Lender, including attomeys’ fees, costs of other evidencs 4t title; (b) second, to all amounts
advanced by Lender under any of the terms of this Mortgage which have not thea bzen repaid, together with interest
thereon at the rate applicable to principal under the Note; (c) third, to the payment of 4ll other Obligations in such
order and amounts as Lender determines; and (d) the remainder, if any, to the Perscn or Persons legally entitled
thereto.

4.5 Appointment of a Recelver. Lender shall have the absolute and unconditianel yight to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Propeity, and Borrower
irrevocably and unconditionally consenis 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 tn: Property
or any other collateral securing the Obligations; and (c) without acceleration of the Obligations or commencement of
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
provided 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 1o such extent as Lender determines to be necessary or appropriate 1o preserve, protect, maintain
and defend the Property and Lender’s lien thereon.
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47 Assembly of Property. Upon Lender's request, Borrower shall assemble and make available to
Lender at the location of the Land all Property which has been removed from or which is not located on the Land.

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

4.4 Exercise of Rights Under Other Loan Documents and Laws, Lender shall have the right to
exercise any o- all rights and remedies which Lender may have under any or all of the other Loan Documents and all
other applicabl 1aw, including withous limitation the applicable Uniform Commercial Code as it relates 1o such
personal propeity “ssats as are encumbered under this Agreement.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Kepresentations. As a material inducement to Lender’s extension of credit to
Borrower in connection with the Loan, ‘3orrower warrants and represents to Lender as follows:

{a) Qualifieations. Grircwer is qualified to do business in the jurisdiction in which the
Property is located.

(b) Litigation. To the best of Borrower's knowledge, there are no actions, suits,
proceedings or investigations pending or threatened against ¢r affecting Borrower or the Property in any court or
before any other Governmental Authorities that could reasonzoly be expected to have a material adverse effect on
Borrower’s ability to repay the Loan or on the value of the Proparty, nor does Borrower know of any basis for any
such action, suit, proceeding or investigation.

(¢ Ownership. Upon recordation of this Mortg: ge, Jorrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Propesiy snd all other collateral which is the
subject of the Loan Documents.

(&) Liens, To the best of Borrower's knowledge, there are no Liens, claims, encroachments,
Covenants and Resirictions, Leases, Easements, or other rights affecting the Property whic 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.

0] Condition. Upon completion of the Project {as defined on the Construction Loar Rider
attached hereto), the Property will be in good condition and repair without any material defects known to Borrower.

N 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 free from
material casualty or termite damage,

(h) Condemnation. To the best of Borrower's knowledge, there is no condemnation,
zoning change, or other proceeding or action pending, threatened or contemplated by any Govemmental Authority
which would in any way affect the Property.

15
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)] 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 Borrower does not intend to, and will nol, occupy or reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property so long as the Loan remains outstanding.

)] Arms-Length Trapsaction. Borrower represents and warrants that Borrower is
operating at arms-length with, 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 a gent(s}),
settling agent(s), escrow and title companies, insurance agent(s) or companies, or others, except for any relationship
Borrower 422 disclosed to Lender and which Lender has approved in writing.

5. Continuing Warranties and Representations, The warranties and representations contained in
this Article 5 shal’ oo true and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall resa’ irue and correct as of the date on which such warranties and representations are given.

ARTICLE 6

MISCELLANEOUS

6.1 Lender Statement; ert:fn Charges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or auy ovser Person; or {b) any other document furnished to Borrower or any
other Person by Lender at Borrower's reques?, T.ender shall have the right to charge the maximum amount then
permitted by law or, if there is no such maxirm, Lender's customary charge for providing such statement,
accounting, or other information. Borrower shall pay Lezder its customary charge for any other service rendered by
Lender in connection with the Loan or the Propeily, including the issuance of a request for full or panial
reconveyance of this Mortgage, transmitting Loan procecdsito an escrow holder and changing Lender’s records
relating to the Obligations. ,

6.2 Execution of Instruments by Lender. Without otice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligaticns,-without affecting the lien or priority of this
Mortgage or Lender's rights and remedies under the Loan Documents, and without liability to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, {4-ds any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent (n vriting to the making of any map
or plat relating to the Property; (¢) join in or consent to the granting of any Easeme:t affecting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any docu.nent subordinating the lien of
this Mortgage to any other Lien or document, or any other document relating to the Prope ty, Obligations, or Loan
Documents.

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

64 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s
consent to or approval of any transaclion or matter requiring Lender’s consent or approval under the Loan
Documents (a) shall be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe
the transaction or matter with respect to which Lender’s consent or approval is requested; (c) shall be accompanied
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 transaction or matter; (b) Lender is authorized or empowered under the Loan Documents
1o make a determination with respect to any transaction or matter; or (c) the Loan Documents provide that any
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document or other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in
the Loan Documents, (i) Eender shall have the right to grant or withhold such approval or consent and make such
determination in its sole and absolute discretion; and (ii) the form and substance of such document or other item
must be satisfactory to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents
require Lender’s consent to or approval of any transaction, matter, or document, such consent or approval shall not
be deemed to be effective unless it is set forth in a written instrument executed by Lender.

6.6 Transfers by Borrower Without Lender’s Consent; No Release of Borrower, The following
provisions shall apply if Borrower sells the Property to a third Person either (i) without Lender’s consent, or (if) with

Lender’s consent in a transaction in which Borrower is not released from liability under the Loan Documents:

(a) No Release of Borrower. No such action by Borrower nor any assumption of any or all
of the Obligtions by any transferee of the Property (“Transferce”) shall be deemed to release Borrower or any other
Person, including, Cuarantor, from any liability under the terms of the Loan Documents, and Borrower and such
Persons shall reziair. lisble to Lender for the payment and performance of all of their respective obligations under
the Loan Documents.

(b) A=zions Without Borrower’s Consent, Borrower agrees that Lender may do any one
ot all of the following without nctice to or the consent of Borrower and without affecting Lender's rights or
remedies against Borrower: (i) acvelorate, accept partial payment of, compromise, settle, renew, extend the time for
payment or performance of, or refuse 'o enforce any of Borrower's Obligations to Lender under or in connection
with this Mortgage or any of the other L~ar-Documents; (ii) grant any indulgence or forbearance to the Transferee
or any other Person under or in connection wik-any or all of the Loan Documents; (iii} release, waive, substitute or
add any or all collateral securing payment of amy o1 all of the Obligations; (iv) release, substitute or add any one or
more endorsers or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect
whatsoever any term or provision of the Loan Docu ents or any other agreement relaling to the Obligations; and
(vi) exercise any right or remedy with respect to the Coiigations or any collateral securing the Obligations,
notwithstanding any effect on or impairment of Borrower s sorogation, reimbursement or other rights against the
Transferee,

() Waivers, Borrower waives all rights whic’s i may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or ary cullateral securing any or all of the
Obligations before pursuing its rights and remedies against Borrower; (ii) 1o reaire Lender to exercise any right or
power or to pursue any remedy which Lender may have under the Loan Ducuments 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 interferes with any or all of Burrower’s subrogation,
reimbursement or other rights against the Transferee,

6.7 Defense of Actions and Protection of Security by Lender. Whether or not ar. Event of Defauit

has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or praceeding,
whether commenced by or against Borrower, any of the Guarantots, or any other Person, which affecis ot which
Lender determines may affect any o 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; or (¢) any other transaction or matier 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, Condemnation 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 has been commenced by Lender at any time.

7
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6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities
that Lender determines to be necessary or appropriale in connection with any or all of the following matters (the
“Reimbursable Costs”): (a) the exercise of any or all of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liable to Lender in
connection with the Loan, whether or not any legal action or proceeding is commenced by Lender; (c) the
preservation, protection, maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition
of the Property or any other collateral securing any or all of the Obligations; (¢) 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 any 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 ot
state bankrsptey, insolvency or similar law. Without limiting the terms of this Section, Lender shall have the right
to do any or-ll of the following in connection with any of the matters described in this Section, and all costs, fees,
expenses, ard lisbilities incurred or paid in connection therewith shall constitute Reimbursable Costs: (1) select,
retain, and consu’. rvith attoreys, accountants, appraisers, contractors, brokers, architects, engineers and such other
experls, consultrints, advisors and third Persons as Lender determines to be necessary or appropriate; (2) settle,
purchase, compromise tr »ay any or ail claims, demands, and Liens; and (3) obtain title insurance coverage relating
to the Property which Lendzr determines to be necessary or apprepriate.

6.9 Taxes Imposes o)) Lender. If, after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxiig any lien on the Property or changing in any way the laws for the laxation of
mortgages or debts secured by mortgages, su as to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the duc 422 of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Pooperty or Lender.

6.10  Payment o Borro ver. All Reimbursable Costs and all other costs, fees, expenses
and liabilities incurred or paid by Lender under any otler piovision of the Loan Documents or under applicable law
in connection with the Obligations or the Property (a) siiall ‘= payable by Borrower to Lender on Lender’s demand;
(b) shall constitute additional indebtedness of Borrower io Lender; (c) shall be secured by this Mortgage; and
{d) shall bear interest from the date of expenditure at the rac’'of interest applicable to principal under the Note.
Nothing contained in this Morigage shall be deemed to obligate Zendar (i) to imcur any costs, fees, expenses, or
liabilities; (ii) to make any appearances in or defend any action or proc¢22ing; or (iif) to commence or prosecute any
action or proceeding relating to any matter,

6.11  No Third Party Beneficiaries. The Loan Documents are ent:vas) into for the sole protection and
benefit of Lender and Borrower and their respective permitted successors and assigns.No other Person shall have
any rights or causes of action under the Loan Documents.

6.12  Notices. All notices and demands by Lender to Borrower under this Mortgar,e aid the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery.ic. Comower; (b)
electronic delivery to Borrower addressed to Borrower at the e-mail address set forth in this Moigege (c) two (2)
days afier deposit in first-class or certified United States mail, postage prepaid, addressed to Borrowei a7 th? address
set forth in this Mortgage; and (d) one (1) business day after deposit with a reputable nationally rcvosnized
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 notice of sale provided or required by law shall, if mailed, be deemed effective on the date of mailing. All
nolices and demands by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actual
receipt by Lender at Lender’s address 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 decmed 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.
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6.13 nce of Covenants. Botrower shall perform and comply with all of its obligations under
this Mortgage at Borrowet's sole cost and expense.

6.14  Severability: Savings Clause. If any provision of the Loan Documents shall be held by any
court of competent jurisdiction to be unlawfill, voidable, void, or unenforceable for any reason, such provision shall
be deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions
of the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred to collectively as “Interest”) shall not exceed
the maximum rate permitted under applicable usury laws. I, for any reason, the Interest exceeds the maximum rate
permitted dnder applicable usury laws, then (a) all excess Interest amounts previously coliected by the Lender shall
be credited agzinst the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower ty Lader arising out of the Loan evidenced by the Note; (b) if the Note and all such other indebtedness
have been paid-in 7a!l, such excess amounts shall be refunded by the Lender to Borrower; and (¢} the provisions of
the Note shall‘auioriatically be deemed to be reformed and the amount of Interest payable hereunder shall
automatically be deeixed <o be reduced, without the execution of any further documents by Borrower or Lender, 50
as 10 provide for the payzie/t of Interest in an amount equal to, but not exceeding, the maximum rate permitied
under applicable usury lews. All consideration paid to Lender which constitutes Interest under applicable usury
laws shall be amortized, prorate, 2 losated, or otherwise apportioned throughout the term of the Note so that, to the
extent possible, the rate of interest 4 the nrincipal amount of the Note does not exceed the maximum rate permitted
under applicable usury laws,

6,15  [Interpretation. Whenever iz context of the Loan Documents reasonably requires, all words
used in the singular shall be deemed to have ‘ezn used in the plural, and the neuter gender shall be deemed to
include the masculine and feminine gender, and vice vrsa. For putposes of this Mortgage, all references to the
Property or Improvements shall be deemed to refer to all o1 any part of the Property or Improvements, respectively.
The headings to sections of this Morigage ar¢ for conveneni reference only, and they do not in any way define or
limit any of the terms of this Mortgage and shall not be used i+ in*erpreting this Mortgage.

616  Time of the Essence. Time is of the essence ip«tir performance of each provision of the Loan
Documents by Borrower.

6.17 Amendments. The Loan Documents (excluding the Guaran:y) may be modified only by written
agreement signed by Lender and Bormower.

6.18  Entire Agreement. The Loan Documents contain the entire agre :ment concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations. agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written, oetween Lender and
Borrower conceming the Loan which are the subject matter of the Loan Documents,

6.19  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in couneution with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless suck weiver 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 o omission by Borrower shall constitute or be construed as 2 waiver of or consent
to any other or subsequent default, act or omission by Borrower; (c) no acceptance by Lender of any late payment or
late or defective performance of any of the Obligations by Borrower shall constitute a 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 to proceed with the exercise of ils remedies with respect to any Obligations which have not been paid
or performed in full; () no acceptance by Lender of any partial payment or performance shall constitute a waiver by
Lender of any of its rights or remedies relating to any Obligations which have not been paid or performed in full;
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and (f) no application of Rents and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any
of the Obligations shall constitute or be construed as a waiver by Lender or cure of any Event of Default or impair,
prejudice, invalidate or otherwise affect any action by Lender in response to such default.

6.20  Waivers by Borrower. Borrower waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and all other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of the Loan Documents. Borrower waives the right to
assert any statute of limitations as a defense to the enforcement of any or all of the Loan Documents to the fullest
exient permitted by law. Without limiting the generality of the immediately preceding sentence, in the event of
Borrower’s payment in partial satisfaction of any or all of the Obligations, Lender shall have the sole and exclusive
right and <athority to designate the portion of the Obligations that is to be satisfied.

6.21 - Waiver of Marshalling. Borrower and all Persons holding a Lien affecting the Property who
have actual or copsanctive notice of this Mortgage waive (a) all rights to require marshalling of assets or liens in the
event of Lender's-eveisise of any of its rights and remedies under this Mortgage, including any judicial or
nonjudicial foreclosurs sic of the Property; (b) all rights to requite Lender to exhaust its rights and remedies against
any other collateral secvin’ any or all of the Obligations before pursuing its rights and remedies under this
Montgage; and (c) all rightz 1o require Lender o exercise any other right or power or to pursue any other remedy
which Lender may have under (nydezument or applicable law before pursuing its rights and remedies under this
Mortgage.

622  Waiver of Subrogativn~ Borrower waives all rights to recover against Lender for any loss or
damage incurred by Borrower from any cause wiiich is insured under any of the Insurance Policies, except that the
foregoing waiver of subrogation shall not be &iie five with respect to any Insurance Policy if the coverage under
such policy would be materially reduced or impaired as ~sasult of such waiver. Borrower shall use its best efforts to
obtain Insurance Policies which permit the waiver of sibrogation contained in this Section.

623  Cumulative Remedies. No right or remrdy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy unye: thz Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents 2:¢ cumulative and in addition to all other rights
and remedies which Lender may have under any other document witt, Gorrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedizs in connection with the Obligations at
Lender's option and in its sole and absolute discretion, without notice to buirswer or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in suca ¢.dzr as Lender may determine in
its sole and absolute discretion. (f Lender holds any collateral in addition to the Prope:cv for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect o su:ch other collateral either
before, contemporaneously with, or after 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 offe:t agrinst any debt or
monies due from Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights. If any or all of the proceeds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuan( tc 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.

6.25  Joint and Several Liability. Each Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower’s obligations under the Loan Documents. If Borrower
consists of more than one Person, the occurrence of any Event of Default with respect 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 without prior notice to or the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign
any or all of Loan Documents, or any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or
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assign participations in the Loan Documents (“Participations”); and (c) to issue mortgage pass-through certificates
or other securities evidencing a beneficial interest in a rated or unrated public offering or private placement {the
“Securities”). Lender is authorized to forward or disclose to each purchaser, transferee, pledgee, assignee, servicer,
participant, or investor in such Participations or Securities (collectively, the “Investor”) or any Rating Agency
rating such Securities, each prospective Investor, and any organization maintaining databases on the underwriling
and performance of commercial mortgage loans, all documents and information which Lender now has or may
hereafier acquire relating to the Loan and to Borrower or any Guarantor gs Lender determines to be necessary or
desirable. Upon Lender’s request, Borrower shall reasonably cooperate with Lender in connection with any of the
transactions contemplated by this Section. Notwithstanding anything to the contrary contained in this Mortgage or
any of the other Loan Documents, from and after the date of any sale, transfer or assignment of the Note and other
Loan Documents by Lender or upon any realization of a pledge by a pledgee, the cross-default provision contained
in Section 3.15 of this Mortgage shall terminate and shall be of no further force or effect.

6,27 Zpulicable Law: Jurisdiction; Venwe. The Loan Documents shall be govemed by and
construed unde: the #ws of the state of California (without giving effect to any state’s conflict of law principles),
except that the exercise <f remedies against the Property shall be governed by the laws of the state in which the
Property is located. All pzyTients made pursuant to the Loan Documents are to be made to the Lender in California
in which state the last act o zutred to make the Note effective between the parties. Borrower agrees that the courts
of the State of Califomia and eleral District Courts located in San Francisco County, California, shall have
exclusive jurisdiction and venue of any action or proceeding directly or indirectly arising out of or related to the
negotiation, execution, delivery, perforaance, breach, enforcement or interpretation of the Loan Documents (except
for foreclosure proceedings, which shall nroceed in the state in which the Property is located and according to the
laws of that state), regardless of how any zirim, counterclaim or defense in any such action or proceeding is
characterized. Borrower irrevocably consenis s ‘e personal jurisdiction and venue of such courts, and to the
service of process in the manner provided for the giving of notices in this Security Instrument. Borrower waives alt
objections to such jurisdiction and venue, including all obje-tions that are based upon inconvenience or the nature of
the forum.

628  Successors. Subject to the restrictions contzinzd in the Loan Documents, the Loan Documents
shall be binding upon and inure to the benefit of Lender and Borroverand their respective permitted successors and

assigns.

6.29  Power of Attorney. Borrower imrevocably appoints Lunder, with full power of substitution, as
Borrower's attorney-in-fact, coupled with an interest, with full power, in Leo<ei’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with resperi io-the Property. Lender shall
have the right to exercise the power of attorney granted in this Section directly or'« de‘egate all or part of such
power to one or more agents of Lender. Nothing contained in this Mortgage shall be constiucd to obligate Lender to
act on behalf of Borrower as attomey-in-fact.

630  Indemnification. Borrower shall indemnify and hold Lender and its officers, dizec’irs, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnifie Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes of action, sults costs,
and expenses, including attorneys' fees and costs, arising directly or indirectly out of or relating to any or ail-of the
following: (a) Borrower's breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (c) any act or emission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower's use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower to be done on or about the Property; (e) 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 accordance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Party which such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction to have committed,

21
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6.31 tate Specific Provisions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated herein.

[the remainder of this page intentionally left blank]

22 33770937
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IN WITSESS WHEREOF, Borrower has caused this Mortgags to by exccured a3 of the day snd year it
sritten abave,

BQRROWER:

¥. Woodstons By

A

1L Limdved Liability o

o)
l.-.l~
Tt
[
413
fi4d
354
-
}
ts_’
3

N
ER

R i

E re 4 ; .

e N L

Hy: Bryan Woodards, Manager

NOTE: AU SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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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 Assignment of Rents, and Fixture Filing dated
02-24-2017 executed by:

B. Woodstone Equities LLC , An IL Limited Liability Co.

(“Borre.rer?), for the benefit of LendingHome Funding Corporation, a Delaware corporation (“Lender”™), and
encumbering e property described in the Security Instrument.

WHEKFAY, Borrower desires to finance the construction of certain improvements to the Property and
Borrower and Lend:: (‘esire to establish certain terms and conditions relating to the advance of proceeds of the
Construction Loan for £2.ci; 2onstruction.

WHEREAS, all'rcierences to the word “Loan” in the Security Instrument should include this Construction
Loan.

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

ARTICLE 7

CONSTRUC (1011 PROVISIONS

7.1 Additional Definjtions. For purposes of thiz S«curity Instrument, the following terms shall have
the following definitions:

(a) Completion Date. “Completion Date™ means the date by which Borrower shall complete
construction of the Project which must occur within (i) (x) ninety (90) days 2fter Zae Initial Advance for loans with an
original six (6) month term, or (y) one hundred eighty (180) days after the Iniuzi 4 dvance for loans with an original
twelve {(12) month term, as the case may be, or (ii) the Construction Advance Teriniration Date (as defined in the
Note), whichever is later.

(b) Construct an. “Construction Loan™ means the 1otal amour: o the Construction
Advance identified in Schedule A to the Note.

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

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

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

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

33770937
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(@ Scope of Work. “Scope of Work” means a document setting forth the final plans and
specifications for the Project, deseribing in reasonable detail the improvements to be performed and/or construction
on the Land, that have been submitted to Lender on or around the date the loan application, and subsequently approved
by Lender.

(n Construction Prefect. “Construction Project” means (i) any Project that adds any amount
of square footage on the Property or (ii) any Project to be funded by a Construction Loan in an amount equal to or
greater than 3150,000.

12 Advances of Construction I.0an Proceeds. Lender agrees to advance Construction Loan proceeds

to Bomrower during the period from the date of recordation of this Security Instrument up to but not including the
Constructior’Advance Termination Date (as defined in the Note) in the aggregate principal amount not to exceed at
any time the moant of the Construction Loan under the following terms and conditions:

(W Use of Construction Loan Proceeds. All Construction Loan proceeds received by

Borrower shall be held ‘a trst and shall be applied solely for the purposes for which such proceeds have been
advanced under the Loan Or cuments. Lender shall have no obligation to monitor or verify the use ot application of
any Construction Loan proceeds advanced by Lender. Notwithstanding the foregoing, Borrower shall not use any
portion of the Construction Loai pronceds to make any interest payment on the Loan or on any other outstanding
loan(s) from or serviced by Lender.

(b} Disbursement ketuests. From lime to time during the course of construction of the
Project, Borrower shall, or shall cause Comirzétor to, submit to Lender an itemized statement (the “Disbursement
Request™) showing the cost of those items of ia0, cervices, materials, and equipment that have been petrformed on
or incorporated in, or delivered to the Project togetier v, if applicable, the pro rata portion of any contractor’s fee,
overhead, or general conditions attributable to such Kk bor, services, materials, and equipment. Each Disbursement
Request (i) shall be satisfactory to Lender in form and substance; (ii) shall be signed and certified as being true and
correct by Borrower; (iii) shall be signed and certified as beirZ trie and correct by the contractor who is responsible
for completing the work identified in the Disbursement Request, £iv) shall be accompanied by a true and correct copy
of the bills and itemized receipts and invoices seuting forth in recsrarble detail the labor, services, materials, and
equipment used or performed which are the subject of the Disbursem =i Request (collectively, the “Inveices™); (v)
shall be accompanied by the names of all parties who are 1o be paid in whole or in part with the proceeds of such
Disbursement Request (the “Claimants™); (vi) shall be accompanied by photegraphic evidence substantiating the
work performed; (vii) at Lender’s request, shall be accompanied by recorded viden 2vidence substantiating the work
performed; (viii) shall be accompanied by a lien waiver and release in form and substann< satisfactory to Lender upon
progress payment in the form required by the laws of the state in which the Propeiny 15 iocated executed by each
Claimant; and (ix) shall be accompanied by such title insurance endorsements or other inferinition as may be required
by Lender to insure the first priority of this Security Instrument insofar as it secures such advarice,, Al of the items
and documentation required to accompany each Disbursement Request shall be consiasred a.part of such
Disbursement Request. For each Disbursement Request submitted to Lender, Borrower shall zav ‘o-Lender an
administrative fee; provided that Lender shall have no obligation to approve any Disbursement Reques: t%at does not
comply with this Section; provided further that Lender has the right to limit the total number of Disbursen:>nt Requests
submitied by Borrower.

(c) Disbursements. Lender shall advance funds directly to Botrower or Contractor, at
Lender’s option, for payment of the amounts shown in the approved Disbursement Request (subject to clause (d)
below) upon Lender’s verification of the accuracy of each 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 amounis up to the Retention Amount in accordance with clause (g) below. Notwithstanding anything
in the foregoing, Lender shall not have any obligation to advance any funds if the work performed is outside the scope
of the Scope of Work.

(d) Final Draw. Notwithstanding anything herein to the contrary and unless Lender agrees

otherwise, (i} for a Construction Project, the final Disbursement Request (the “Final Disbursement Request™) shall
be for an advance in an amount egual to or greater than 10% of the original principal amount of the Construction Loan
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and {ii) for all other Projects, the Final Disbursement Request amount shall be at least 25% of the original principal
amount of the Construction Loan.

© Borrower Certification. With respect to each Disbursement Request that Borrower
submits, Borrower shall be deemed conclusively to have certified to Lender that (i) the items of labor, services,
materials, and equipment shown in the Disbursement Request have been performed on, supplied to, or installed in the
Project in conformance with the Scope of Work and all Governmental Permits; (ii) the costs of labor, services,
materials, and equipment shown in the Disbursement Request are commercially reasonable, and (iii} all funds
advanced to or for the benefit of Borrower by Lender in connection with the Disbursement Request shall be applied
to pay for the cost of those items of labor, services, materizls, and equipment shown in the Disbursement Request.
Borrowe. sholl be deemed to have made the centification described in this Section with respect to each Disbursement
Request receivad by Lender, notwithstanding Borrower’s failure to sign such Disbursement Request.

(1) Reliance by Lender. Lender may conclusively presume that all Disbursement Requests,
statements, informat;on. certifications, and representations, whether written, oral or electronic, submitted or made by
Borrower, Contracior, ¢/ arv of the other parties involved in the Project, or any of their respective agents, to Lender
in connection with the Consiruction Loan are trwe and correct, and Lender shall be entitled to rely thereon, without
investigation or inquiry ofany kind by Lender, in advancing the Construction Loan proceeds and taking or refraining
from taking any other action in or.ietion with the Construction Loan.

® Release of Retuntion Amount. To the extent applicable, Lender shall advance the
Retention Amount upon Lender’s receip: ~ad approval of the following, if specifically requested by Lender: (i)a
permanent and unconditional certificate o rccupancy for the Project issued by the appropriate Governmental
Authority, together with copies of all other Govzip:aental Permits which may be required in order to allow occupancy
of the Project; (ii) evidence that the Project has be:n comnleted in accordance with the Scope of Work and all other
requirements of the Loan Dociments; (iii) waivers of lien e..ecuted by each Claimants who may file a lien against the
Property in connection with the Project in the form required by the laws of the state in which the Property is located;
and (iv) such other assurances as may be necessary to satisty (¢ requirements of Lender’s title insurer with respect 1o
the issuance of the rewrite ALTA lender’s policy of title insuruiicr i Lender,

th) No Default. To receive disbursement of anv-Construction Loan proceeds, Borrower must
not be in default under the Loan Documents or under any monthly paymer. grace period for this Loan or any other
loan made or serviced by Lender,

13 Construction Covenants. Borrower covenants and agrees (o crinply with each of the following
terms and conditions:

{a) Approval of Scope of Worl, Permits and Notices. Borrower shal) Geliver to Lender for

Lender’s approval complete and accurate copies of the following documents upon Borrower’s re.eint thereof: (i)
Scope of Work and any material modifications thereto; (ii) Construction Contracts and any mate:ia) medifications
thereto; (iii) Governmental Permits related to the Project; {iv) and all material notices, requests, and deria=ds received
by Borrower from any Governmental Authority, architect, contractor, subcontractor or engineer related 1> tb= Project,

(b} Commencement of Construction, After recordation of this Security Instrument and
Lender’s approval of the Scope of Work and other documents described in Section 7.3(a) herein, Borrower shall
commence construction of the Project and shall thereafter diligently prosecute construction in a good and workmanlike
manner in accordance with the Scope of Work. For the avoidance of doubt, Borrower shall not commence any
construction activity prior to the date of recordation of this Security Instrument which may result in any mechanic's
lien or similar lien gaining priority over the lien of this Security Instrument, unless arrangements acceptable to Lender
have been made by Bormrower for the issuance of a title insurance policy to Lender which satisfies the requirements of
this Security Instrument.

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

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

14 Inspection. Lender shall have the right at all times to enter upon and inspect the Property, or
designate an-igent (o do the same, and to contact any Person supplying labor, materials, services, or equipment to the
Property to verity information disclosed by Borrower or the Contractor to Lender, to obtain information relating to
the Property, or for sny other purpose relating to the Construction Loan, and Borrower authorizes each such Person to
provide such infoiiniaon to Lender.

7.5 Right to $con Work. If Lender determines that any portion of the Project does not conform in any
material respect 1o the Scape of Work or the requirements of the Loan Documents, Lender shall have the right (a) to
require Borrower and the Contactur %o stop work on such portion of the Project and to correct the non-conforming
matier as soon as reasonably practicable: and (b) to withhold any or all fusther advances relating to such portion of
the Project until the matter has been corrccted. No such action by Lender shall affect Borrower's obligation to
complete the Project on or before the Coiarieiion Date. Borrower, at its expense, shall take all actions which may be
reasonably necessary to correct any non-cox{onining matier within the time period reasonably specified by Lender or,
if no time period is specified, as soon as reasonzol. practicable.

7.6 Lien Claims: Stop Notices. Borr¢wer shall promptly pay and discharge all claims and liens for
labor, services, materials and equipment furnished in counsciion with the development of the Property. Lender shall
have the right to withhold Construction Loan proceeds pursuar: to any stop notice or bonded stop notice that is served
on Lender in connection with the Construction Loan, Within<er(10) days afier service of any such stop notice on
Lender or the recordation of any mechanic’s lien or other similar Yie. against the Property, Borrower (a) shall cause
the claim evidenced by the stop notice or lien to be paid in fult out oS Borrower’s own funds and not out of the
Construction Loan proceeds and thereby cause such stop notice or lien 1o be'relvased and discharged; (b} shall deliver
to Lender or record, as appropriate, a surety bond complying with all appl.«able Governmental Requirements which
is sufficient to release such stop notice or lien; or {c) shall make such other arcniements as may be acceptable to
Lender for the payment of the claim evidenced by the stop notice or lien and the piotzion of Lender and the Property
from the effect of the stop notice or lien.

7.7 Compliance with Applicable Laws. Borrower shall at all times compiy witivand keep in effect
all Governmental Permits. Borrower shall at all times cause the Property to comply with {a) 1) Govemmental
Requirements; (b) all requiremenis and orders of all judicial authorities which have jurisdiction over ity €roperty; and
(c) all covenanis, conditions, restrictions and other matters of record affecting the Property.

7.8 Additional Insurance. In addition to the insurance requirements set forth in Section 2.5 of this
Security Instrument, Borrower at its expense shall at all times maintain in full force builder’s all-risk insurance
covering the Project and all materials stored on the Property, together with such endorsements as Lender may require,
including vandalism, malicious mischief, earthquake, and flood coverage, and such other types of insurance as may
from time to time be required by Lender.

79 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 documents and instruments and perform such further acts as may be required by Lender to carry
out the terms and conditions of the Loan Documents; and (b) shall assign to Lender as additional collateral for the
Construction Loan such further rights, privileges, permits, licenses, approvals, contracts, agreements, reports, and
other documents relating to the Property as Lender may require,
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718 No Duty fo Inspeet,  Lender shall have oo obligition to supervise of inspect the Project or fo
cxamine any of Borrower's or Contrscror’s books and reverds redating to the Property,  All such inspections and
examinations by Leonder, incheding Lender™s review and approval of the Scope of Work or Construction Conteaet shall
be for Lender's sobe banefid and aoi e the benedit of Borrower, No inspecton of the Froject by Leader shall constitue
or he construed as a representiion o determinaion by Lender ihat the Project complios with the Seope of Work or
that the Project is or will be free Fem defective work of nrtenals,

T No Liability of Leader, Botrower shal] bave the sole responstbifity for alf aspects of Borrowes™s
bhusiness and s developmen of the Propenty, including (2) the queiity, sultabifity and adeymacy of the Segpe of Wark;
i) the incpection and supervision of construgtion of the Project; (¢} the qualifications, finencial condition and
porformacee of all architects, eapinecrs, contractors, sthoontractons, material suppliers, consultants, sureiies, bonding
comganies, property managers atid other Persons supplving labor, materials, services, or equigment o she Property,
{d) the ascuriey of alt applications for advances of the Construction Loan proseeds; {2) the proper applicaion of ail
Construction Lon odvangces; (153 the suitsbility, adequacy. enfreesbility, and velidity of the Construction Contracts;
{3 ihe conformancy ot the Projéct with the Scope of Work and the sxistence o pog-existence of any defective work
or materials in the Projectrand {R) the fepiimacy of auy pany making a Disbursement Reguest on Bomower or
Conteactor’s behalf Bospvier agress that Lender shall sot be divensly or indircetly Hable or responsible in any way
oF under any circumstances 1o Bosrower of any othier Petson fot any of afl of the manters deseribed in parts {1} through
i) of thiy Section, and Lemdel g e no duy of care w0 protecr Borrewer against neglipen, faully, inadequate or
deferitve worknumship or materials v connection with the comsiruction of the Project,

.12 Helationship eof Purnes. ) Nothinp cotiained in the Lozn Documents o the minsactions
conterephated by the Lodn Docwtents shell 19 Constittte of be posstroed 13 the formation of o purtnership or joint
ventire between Lender and Bovrower or any Torsen: er (bY constiinte or be constneed 83 the creation of any
confidantial or fduciary refatdonship of any kind Uetwiss Lender and Rorsower or any other Porsen; o (o) result in
Lender being deemed (o be a mansger, contrelling peron, or ciher bosiness associate or participant of any kind in the
candust of Borrower's business or affairs, including e design, comstruction, improvement, development, use,
ownership. operation, maistenance, repair o marketing of G roperty.

N WETNESS WHEREDF, Borrower has envsed this hustrument 15 be pxecnted as of the date indiceted op
the Secarity asiroment,

BORROWER: :
B. Woodstene Sguities LLC , An IL Dimited Liability Co.
D VS0 D

e e I S -
Signaturd S
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MORTGAGE
EXHIBIT "B"
ILLINOIS SPECIFIC PROVISIONS

6.31 Lllinois 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 .31 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgage and the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Act”), the
provisions of *iic Foreclosure Act shall control and be binding.

b Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payable 1n accordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, made a part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light therec:,

(c) Fixtrire:; After Acquired Property, As used in this Mortgage, “Fixtures” shall include
all personal property (tangible aud intangible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with th. Lasd and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction..contracts, architectural agreements, engineering contracts, service and
maintenance contracts, management coniructs, aad marketing contracts; (i) plans, specifications, surveys and work
product arising from any such contract or agieer.eut; and (iii} all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixt res, or any other tangible personal property.

(d) Grant of Lien. To secure payment and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, ard socurity interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permics, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, tnd all other property (real or personal, tangible
or intangible} in which Borrower has an interest, and which is lolated on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether sow existing or hereafer arising, created or
acquired.

(e) Obligations. If at any time (whether before or aferjudgment of foreclosure or during
any appeal or redemption period after foreclosure sale} Lender incurs any cost or eripense enforeing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permitte 2t 12w or in equity {including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Moiigage), whether or not an
Event of Default shall have occured, such costs and expenses shall be deemed to be Reinstarsahle Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable af.er di fault set forth in
the Note.

(H Fixture Filing. This Mortgage is intended to be a financing statement &r-arcordance
with Section 9-502(b} and (c) of the Uniform Commercial Code as enacted in Illinois with respect to v Fixtres
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Illinois) yclating to
the Property. The addresses of Borrower and Lender are set forth in the preamble 1o this Morigage. This Mortgage
is to be filed for recording with the recorder of deeds of the county or counties where the Property is located.
Botrower is the record owner of the Property.

{2 Assignment of Leases. To secure payment and performance of all Obligations,
Bomower 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 hereafter 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 absclutely 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
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the Obligations wnless 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) Illinois Mortgage Foreclosure Law,

)] 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 1o 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 whetiev or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure.

(i)  Borrower represents and acknowledges that this Mortgage does not encumber
cither agriculturzi real estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section 721219 of the Foreclosure Act}. Upon the occurrence of an Event of Default, to the fullest
extent permitted by 1av, Porrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 and 15-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, exemntion, stay, redemption, reinstatement and moratorium laws under any state or
federal law.

(i) Collection r¢ Rynts and Profits; Receiver.

1] To thie/rui'est extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Morigage entitles Lender immedieiely: to collect and receive Rents and Profits upon the ocourrence of an
Event of Default, without first taking any acts-uf enforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or secking th+-aopointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole discretion, Lender may choise tu collect Rents and Profits either with or without taking
possession of the Property,

(i) Upon the filing of any colariaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lender, ia ".ender's sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of the Iroperty pursvant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choics, withe:¢.regard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the payrient uf the Obligations; without regard to
the value of the collateral at such time and whether or not the same is then ocirsied as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lendei.niar>be appointed as such receiver,
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, inch:ding the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of tae Pioperty, and to collect all
Rents and Profits (including, but not limited 10, any delinquent Rents and Profits) dusiv.g the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a/sale ind a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entilies te colleet such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases fo: the protection,
possession, control, management and operation of the Property during the whole of any such period. 7o he fullest
extent permitied by law, such receiver may take any action permitted to be taken by Lender pursuant to/ane’ Loan
Document, extend or modify 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 lo 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
forectosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time thereafier. 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,
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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 Illinois Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1)(¢), and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1)(e).

m Copy of Mortgage, Borrower hereby acknowledges that Borrower has received, withowt
charge, 2 true copy of this Mortgage.

(m)  Certain Insurance Disclosures. Pursuant to the Illinois Collateral Protection Act and
the Minoi~ Financial Institution Insurance Sales Law, Lender hereby notifics Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credil from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirerenis in connection with your Obligations are otherwise complied with. Your choice of
insurance pravider will not affect our credit decision or your credit terms. Unless you provide us
with evidence 21 ke insurance coverage required by your agreements with us, we may purchase
insurance at you: e/ipense to protect our interest in your collateral. This insurance may, but need
not, protect your-iuterests. The coverage that we purchase may not pay any claim that you make
or any claim that is mzde /ig=inst you in connection with the collateral. You may later cancel any
insurance purchased by vs, but only afler providing us with evidence that you have obtained
insurance as required by our (greements. 1f we purchase insurance for the collateral, you will be
responsible for the costs of thatiaruronce, including interest and any other charges we may impose
in connection with the placement < #tic insurance, until the effective date of the cancellation or
expiration of the insurance. The costz'el the insurance may be added to your total outstanding
balance or obligation. The costs of the in’urance may be more than the cost of insurance you may
be able to obtain on your own,

(n) Future Advances; Waiver of Dsmages. Borrower acknowledges and intends that all
advances, including Future Advances whenever hereafier aac, shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b){1)-of “he Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall secure the payment of all Obligatios 7nd advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at ary ame in the future, and whether such future
advances are obligatory, or are to be made at the option of Lender or ot erwise (but not advances or Obligations
made more than twenty (20) years after the date hereof), to the same extent as if such future advances were made on
the date of the execution of this Mortgage and, although there may be no other (nd.btedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mor.gare shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and all Reimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and azrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with, ariving out of, or in
any way related to this Morlgage or any other Loan Document or the transactions contemplatea thzie*y,

(0) Credit Agreements Act. Borrower and Lender expressly agree that for prinoses of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Nlinois Credit Agreements Act, 81 JLCR 16071
et 5eq. (the “Credit Act™); (ii} the Credit Act applies to this transaction; and (iii) any action on or in any wav celated
to this Mortgage shall be governed by the Credit Act,

(p) Power of Attorney, The power of attomey granted by Borrower to Lender has be¢n and
shall be deemed to be made and granted in compliance with the Illincis Power of Attomey Act (755 ILCS 45/ et
seq.).

{9 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:

0] Construction Mortgage. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of a construction
mortgage pursuant to Illinois law.
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{1t} Fuided Ttk Indotnily. Notwithstanding any other provision of this Mortgage,
i any Lien iv filed by any conacior or materiatman and Borrawer does not pay or otlerwise oblain the release of
suet Liew within ten (10) days of the filing thereof, without walving auy eiher right or remedy of Leonder, Bosrowey
stadl furnish seeh tiffe insuranve policy endersement, fife indeomity, o othor security as Lender may regqeest,
jsuring Lender against aft foss, dumoge or expense (including fhw cost of defonsc) wisiag from such Lien.
Borrower acknowledges sod agrees that Lender may roquie a funded tithe rademnily to be held by the tide
Softpany, in an amount sufficient to pay the cost of the unpermitied Lien, glus ! coste and expensey tncnrred with
tospest therete, which amount the dtle sompaty may be mwirscted by Lender to use to pay the amount of the
waperntited Lien upon the accwrence of an Event of Dedalt or any evern which with the passage of time, the
giving of nodice, or bath, may become an Event of Default.

{iiiy Endorsenents o Tide Policy. A1 Losda’s election, concuprentty with cach
advines o Canstucting Loas proveesds, the Gtls wsursr sholl wsve andorsements fo Lender's titke poliey jo increase
the insured mmoent 1o redlect the cureen advanee, W provide that ity coversge refutes 0 the date of the eodorsemem
sstead of the oot date of the tithe policy, to extend mechanic’s lon coverape tu the date of such endorsement,
and 1 ensure it astiors afivet i, other than the Permitted Brcumbrances,

by Consirection Fserow.  Lender shail have the eght ihw not the obliganion) to

cause advances for bard Godsand any soft costs pagable to any Porson who bas Hoo oghts wader the Mochante's
Liew Aot (770 JLOS 60 ¢rseq) aod all amendivents tureto, 1 be funded drougl an escrow at the ik compeny in
geeantance with the provisions of 4 sunstruction escrms agreement, i the form thon i s by the atie conglany in
ii imom as modm d 1o nﬂem *im .mmy“rlm ca.xtmp;as»d nmm \dvam-w shail be faaided b the tishe commpany,

muguiﬁkm by Lmd::r oi‘any wile pasty bl m“acinn mim {»i any such Porson. The form of the raguision shall be
seespiaide to the tte company. Borrower siv yehmit such mechanie’s Hon swadvers &3 required the ote company,
ang shall be pormiited o submit Hon wadvars oo s wo called “..f) day delay” basis ouly o the tithe eompany s
prepased o fssue & date down ondorsement in the fomn reguived by this Mortgaps. 1 Lender poymis the title
compamy, 8§ esomowes, fo make dishuesoments of el contaactor's peviients 1o the goneral contractor, then genural
sonractor shall promptiy muke payments to the subtontrasons, aad Enfrs fo ek paymens 1o subcomragiors shall
be an Event of Dafault horenader,

{r} Waiver of Right fo Jury Trisl. Bogorodrmvoesbly watvey ol rights 1o 3 juey tial in
wity aciton, sult pr»ec;adm. or coustersiabm of any Kind direstty or teillreatly adising owt of or in any way rolating o
this Mortgage or anv of the other Lova Dogtments, ssd any of S of thereal and porsonal propeny coltateral
securing de Neweo The juey irial wsiver comatied in this seouon is isond »d soanply, 10 e fulles] oxtont permitied
by kew, 1o any and all disputes and conteoversies thal avise om of of i any wrenleted 1o auy or afl of he matery
deseribed In she invnediaely preceding sentence, inchuding without Hinition snapact clabms, fort oleims, and all
other eommon law and statuiory olabus of any Kind. This Mortgage may be fiedouith any oot of compatont
jurisciotion ax Bomower's written consent © Borrower™s watver of & jury il

IN WITNESS WHEREOF, Borower has cawsed this mstrpmant to be oxeoutesd as of gaid dented on the
Maripage.

BORRUWER:
B. Woodstone Hguibies LLO , An IL Limited Ldability Co.
W,
<, Lo g o
Na o ae A HE iy
', f.-\*{};.-% 2o s e A e [—

% Sttty

By: Bryan Woodards, Managey
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ACKNOWLEDGMENT

i A notary puablic or other officer completing this

! certificate verifies only the identity of the individual

! who signed the document (o which this certificate is
 attached, and nol the truthiulness, accuraey, or

i validity of that document,

.
s

* e o s TR .
Stateof L2 iyYOIS )

) Y A0 ”
County of § 3 %{M‘;,»*W{?s-- j .
p ¥ __.f \\

l\ééc;e:ne / %}f) "33‘1“"%3 \ “‘é\{}?& LR }{:

“insert name > gnd title of the officer)

e A “ - ~
personally appearsd Ty ,iif& i\_, P pfﬁ?w 1’% .

wh proved (o me on the SFS!b of éaizs aclory evidence to be the person{s} whose name(s) is/are
subscribed 1o the within instrument and auivowledged to me that heisheithey executed the same in
histherfthelr authorized capacity{les), and thal oy hisfher/thelr signature{s) on the instrument the
personis}. or the entily upon behalf of which the personis) acted, execuled the instrument,

{ centify under PENALTY OF PERJURY under the faws of the Slate of "1 7 that the
foragoing paragraph is frue and correct,

N RN
R \@\4\@\%&\‘&\\&%‘&\‘@\6«‘%\\% 2y
At
ﬁ\‘:m‘&\&s *‘m\w S
R

200 g
+*‘%_
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3 -‘3\*\2\ g‘&%‘? \-o \‘\k R
%:\“ OUANERIN TR
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i {Seal) %pvw\\\\mx\e\e\w\w\w i
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LEGAL DESCRIPTION

Order No.: 16WSS2046070P

For APN/Parcel ID(s): 15-16-216-036-0000

LOT 36 (EXCEPT NORTH 30 FEET THEREOF) IN BLOCK 6 IN SHEKLETON BROTHERS THIRD
ADDITICWN, SEING A SUBDIVISION OF THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4 OF
SECTION 1%, TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNT ¥, ILLINOIS,



