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MORTGAGE

LENDER: LENDINGHOME FUNDING CORPORATION

BOKPOWER:

SLR .I/8GACY PROPERTIES, LLC, An Illinois Limited Liability Co.

LOAN No.: 33821407

PREPARED BY
AND WHEN RECORDED MAIL TQ:

LendingHome Funding Corporation

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

Common Address of Property:

7755 8 Euclid Ave, Chicago, IL 60649, USA

PIN: 20-25-323-017-0000
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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on 10-10-2017 by:

SLR LEGACY PROPERTIES, LLC, An Illinois Limited Liability Co,

{“Borrower”), whose address is:
3854 W 59th P1, Chicago, IL 60629, USA

in favor 5 LendingHome Funding Corporation, a Delaware corporation, (“Lender”), whose address is:

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

WITNESSETH

WHEREAS, Lendcr has agreed to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even dte-herewith in the amount of § 129,600.00 by and between
Lender and Borrower (the “Note™y; and

WHEREAS, Lender is making t'ie .oan in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrowet ex:cute and deliver this Mortgage.

NOW, THEREFORE, in consideration of tte foiegoing and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Buirower hereby covenants and agrees with Lender, as follows:

GRANTING CLATUSES

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

(A}  The real property located in the County of Cock —~ , State of IL
commonly known and addressed as:

7755 S Buclid Ave, Chicago, IL 60649, USA x>
and more particularly described in Exhibit A attached to this Mortgage and incorporated hersin by reference (the
“Land”); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitatien 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 | of
this Mortgage) {as those terms are defined in Article 1 of this Mortgage}; and

(@) 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; (ii{) 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-MtgBrg-20170320s 33821407
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations™) in such order of priority as Lender may from time to time elect:

() Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including all future advances
pursuant to the Note and Construction Loan Rider (if applicable} (“Future Advances”) to the same extent as if such
Future Advances were made on the date of execution of this Mortgage; and

2) Payment and performance of any and all other indebtedness which may hereafter be owing by
Borrower to Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the attorneys’ fees, court costs, witness fees, expert witness fees, coliection costs, and costs and expenses
paid by Lender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents.

THIS MORTGAGE constitutes (i) a personal property security agreement to the extent that it includes
personal propertv-asiets hereunder that are not real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender a security interest in all such personal property assets to secure the
Obligations) and (ii} a Fixtuze Filing in accordance with the Article 9 of the Uniform Commercial Code.

ARTICLE |
DEFINITIONS

For purposes of this Mortgage, the tvilawing terms shall have the following definitions:

1.1 Books and Records. “Books and“Records” means all books and records relating to the design,
construction, improvement, development, use, ownerchip, nperation, maintenance, repair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic farn, :

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

1.3 Condemnation Claims. “Condemnation Claims” niearns all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and narre which
Borrower now has or which may hereafter accrue against any Person, whether aiisize-in tert, by contract or statute, or
in any othér manner, which in any way directly or indirectly relate to or arise out of any Candemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or toine transfer of the Property in
lieu of condemnation or any such taking.

1.4 Condemnation Proceeds. “Condemnation Proceeds” means all proceeds, tangibic and intangible
property resulting from the payment, collection of, recovery on, or other disposition of any or all of tiie Cordemnation
Claims,

1.5 Covenants and Restrictions. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafier affecting the Property, including any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

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

1.7 Easements. “Easements” means all existing and future easements, rights of way, licenses, and
similar rights refating 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
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1.8 Event of Default, “Event of Default” means any of the events described in Article 3 of this
Mortgage.

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafter located in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, all HVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toilets, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and disposals; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
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; and all attachments,
substitutions, accessories, accessions, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed to be part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixs¢ or attached to the Land or the Buildings.

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

1.11  Goverrinental Authorities.  “Governmental Authorities” means all governmental or quasi-
governmental authorities; kards, bureaus, agencies, commissions, departments, administrative tribunals, and other
instrumentalities, judicial and nor-indicial 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 hereafter issued by all Governmentzi Authorities for or in connection with the Property, including grading
permits, foundation permits, building permits, <entative subdivision map approvals, zone changes, zone variances,
conditional use permits, temporary certificates of oceupancy, and final certificates of occupancy.

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

1.14  Guaranty. “Guaranty” means the. guaranty agreement oragreements executed by any Guarantor,

1.I5  Guarantor. “Guarantor” means the Person or Persons, if auy, 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 Premiurisy«(c) gas, clectricity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which/may become a lien
against the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(e) assessments, charges and fees payable with respect to any Easements, Water Rights or Develcnivent Rights;
(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, .assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations,

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

1.18  Insurance Claims. “Insurance Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, -awards, compensaticn, 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 Wthh Borrower is required to maintain under this Mongage (eollectwely,
the “Insurance Policigs™).

1668-MtgBrg-20160510rs 33821407
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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.

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

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

1.22  Liens, “Liens” means all mortgages, deeds of trust, mechanics’ liens, and other liens and
encumbrances of every kind and nature, other than this Mortgage, now or hereafter affecting the Property.

123  Loan Documents. “Loan Documents” means the Note, this Mortgage (together with any riders),
the Guaraniy, and all other documents executed by Borrower or any of the Guarantors and delivered to Lender at
Lender’s requestin connection with the Loan, and all extensions, renewals, modifications, and replacements of such
documents.

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

1.25  Mineral Rights. - ‘Mineral Rights” means all existing and future right, title, and interest in and to
all minerals, oil, gas and other hydrocziboy; substances in or on the Property.

1.26  Person. “Person™ means 2uiy natural person or any entity, including any corporation, partnership,
joint venture, limited lability company, trust, up‘acorporated organization, trustee, or Governmental Authority.

127  Property Claims. ‘“‘Property Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and dimages of every kind and nature (other than the Insurance
Claims and Condemnation Claims) which Borrower now ‘hzs ar which may hereafter accrue against any Person,
whether arising in tort, by contract or statute, or in any other marie:; which in any way directly or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) ar.v-<xisting or future fact, matter, occurrence, or
transaction relating to the Property; or (c) the design, construction, iriprevement, development, use, ownership,
operation, maintenance, repair or marketing of the Property.

1.28  Property Proceeds. “Property Proceeds” means all procecds, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or al'af the Property Claims.

1.29  Rents and Profits. “Rents and Profits” means all existing and future renis, ror alties, issues, profits,
proceeds, revenues, income and other benefits of the Property and all Leases, including all.security deposits and
prepaid rent,

1.30  Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b} all other taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; () 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 tenants and occupants of the Property under the Leases.

1668-MtgBrg-20160510rs : 33821407
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.32 Water 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.

2.2 Preservation of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b} shall promptly repair and restore in a good and workmanlike manner any part of the Property which may
be damaged ar destroyed, whether or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (¢ shall comply and cause the Property to comply with the provisions of all [nsurance Policies; (d) shall
comply and cusz the Property to comply with all Governmental Requirements; (¢} shall comply and cause the
Property to comp'y with all Covenants and Restrictions; (f) shall maintain in effect all Governmental Permits; (g) shall
not initiate, join I Ut consent to any change in the zoning, general plan, specific plan, or any other land use
classification affecting«<he Property or any Covenant or Restriction without the prior written consent of Lender,
(h) shall not remove, demolishy improve, add to, or alter the Improvements (excluding non-structural alterations which
preserve or increase the value nithe Property, alterations required by Governmental Requirements and alterations
approved by Lender) or changeih character or use of the Property without the prior written consent of Lender;
(i) shall not commit or permit any wasie respecting the Property or impairment of the Property; (j) shall not abandon
the Property; (k) shall not commit or permitany act upon the Property in violation of any Governmental Requirements;
(1) shall promptly complete in a good ard workmanlike manner, and shall pay, when due, all claims for labor
performed and for materials furnished in connection with, Improvements which Borrower commences to construct on
the Land; and (m) shall paint, cultivate, irrigate, iertitize; fumigate, prune, maintain and do all other acts, in a timely
and proper manner, which from the character 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 Scetion 2.3, (a) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or a2stes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum prodacts, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and radioactive-matcrials; (b) “Environmental Law” means
federal laws and laws of the jurisdiction where the Property is located that rela'e to health, safety or environmental
protection; (c) “Environmental Cleanup” includes any response action, remedial‘action, or removal action, as defined
in Environmentat Law; and (d) an “Environmental Condition” means a conditior that can cause, contribute to, or
otherwise trigger an Environmental Cleanup. :

Borrower shall not cause or permit the presence, use, disposal, storage, or reicasc of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shial’uot do, not aliow
anyoene else to do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environmental Condition, or {c) which, due to the presence, use, or release of a Hazardous Subsianie, creates a
condition that adversely affects the value of the Property. The preceding two sentences shall not apply to the presence,
use; or storage on the Property of small quantities of Hazardous Substances that are 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
timited 1o, 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 governmenta! or regulatory authority, or any private party, that any

removal or other remediation of any Hazardous Substance affecting the Property is necessary, Borrower shall promptly

1668-MigBrg-20160510rs 33821407
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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 hereafter erected on the
Property insured against loss by fire, hazards included within the term “extended coverage,” and any other hazards
including, but not 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 any of
the terms of this Section, {i) each of the Insurance Policies shall provide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (it} the fire and extended coverage and other casualty
insurance policies which Borrower is required to maintain under this Mortgage shall contain a mortgagee’s loss
payable e:.doisement acceptable to Lender naming Lender as loss payee and shall be written with liability in an amount
equal Lo the ‘csser of (x) the original principal amount of the Loan plus any Future Advances and (y) the full
replacement cost 4f the Improvements, Borrower shall provide evidence to Lender of all required insurance hereunder
on or before the zios'ng of the Loan.

25 Insuian.c Policies. Within thirty (30) days after closing of the Loan, Borrower shall deliver to
Lender the originals of a!l 7=surance Policies together with receipts for the full payment of all Insurance Premiums,
and Lender shall have the right«o hiold such policies as long as any Obligations are outstanding. Lender shall not be
liable or responsible for the suitabiiity, adequacy, enforceability, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, ¢r the collection of any Insurance Proceeds, and Borrower shall at all times have
full responsibility for all of such matters. Mvot later than thirty (30) days prior to the expiration of each of the Insurance
Policies, Borrower shall deliver to Lender a solicy-or policies renewing or extending the expiring Insurance Policies
together with written evidence showing paymericor the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in acxorannce with this Mortgage, or it any of the Insurance Policies
is canceled, Lender, without notice to or demand upon-Beriower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lend<r determines (o be necessary or appropriate to protect its
interest. Without limiting any other provision of this Mortgupz, ¢ll premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any [figurence Policies under this Section shall be payable
by Borrower t¢ Lender on Lender's demand. Lender shall not.b< obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to tae Property and ali unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be »ssigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed. in lieu of foreclosure under this
Mortgage,

2.6 . Assignment of Insurance Claims and Proceeds, - To secure the Ublizations, Borrower grants,
transfers, and assigns to Lender the [nsurance Claims and Insurance Proceeds.

2.7 Assionment of Condemnation Claims and Proceeds and Other Claims, . To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnition 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 reccipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received by Borrower and shali not commingle such
Proceeds with any of Borrower’s other funds or property. :

1668-MtgBrg-20160510rs 33821407
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2.9 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 Lo prosecute and enforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. 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, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or (b) compromise, adjust, settle, or dismiss any or ail of the
Claims.

2.1 Title Policy. Upon recordation of this Mortgage, Borrower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (a) written in an amount equal to the principal amount
of the Loan; (b 17suvd by a title insurance company acceptable to the Lender; (c) showing title to the Property to be
vested in a manner sockptable to the Lender; (d) containing a legal description of the Property satisfactory to the
Lender; (e) insuring this M#tgage as a first lien on the Property, subject only to such exceptions as have been approved
in writing by the Lender; {f) »ontaining such title insurance endorsements as may be required by the Lender; and (g)
otherwise acceptable to the Lenenin form and substance, including the policy revision date. Within five (5) business
days after the Lender’s requestiram time to time, Borrower, at its expense, shall furnish the Lender with such
additional title insurance endorsemeris a; the Lender may require insuring the continuing first priority of this
Mortgage. Borrower shall at ali times cosperate with the Lender and its title insurer and provide the Lender’s title
insurer with such information as such titic )isurer may request or require in order to provide the Lender with the
policies and endorsements deseribed in this Sectivn:

211  Subordinate Mortgages. Borrower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage™) without Lender’s prior written ~onsent. To obtain Lender’s written consent, which Lender
may withhold for any reasen in its discretion, Borrower must-rirst deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage »vbich provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to'this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate-any Lease, without Lender’s prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied first to the Obligations, second to the payment of the linps<itions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subardinate Mortgage shall give
written notice to Lender not later than ten (10) days prior to commencing any judicial .zr nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

2.12 . Permitted Leasing; Assignment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary cours¢ of Borrower’s uvstnpss without
Lender’s prior written consent, provided: that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; (c) such Lease is unconditionally
subordinate to this Mortgage and contains an 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 (g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shall 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 under the Leases in
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accordance with the terms thereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner in the event of a default by the Tenant under any Lease.

2.13  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, If Lender acquires title to the
Property by judicial or nonjudicial foreclosure under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have the right to require any or all Tenants under Subordinate Leases to attorn
to and accept Lender as the landlord under such Tenant’s Subordinate Lease (the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days after the date on which Lender acquires title to the Property (the
“Acquisition Date™). 1f Lender exercises the Attornment Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of the Acquisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other party, and the Tenant under the Subordinate Lease shall be
bound to Lend<r vnder all of the terms, covenants, and conditions of the Subordinate Lease for the remaining balance
of the term theren{, vith the same force and effect as if Lender were the fandlord under such Lease. Whether or not
Lender exercises its Attyrmment Option with respect to any Subordinate Lease, Lender (a) shall not be Hable for any
act or omission of any pitoriandlord under any Subordinate Lease, including Borrower; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior landlord under any Subordinate Lease,
including Borrower; {c) shall notbs obligated (i) to return any security deposit now or hereafter paid by any Tenant;
(ii) to return any prepaid rent or Giber amounts prepaid by any Tenant; or (iii} to grant any Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts {excluding monthly rent and other charges which have not
been prepaid for more than one monili firadvance), except to the extent, if any, that Lender has actually and
unconditionally received such security depusit, prepaid rent or other prepaid amounts; and (d) shall not be obligated
to complete the construction of any or all Imprevements. Without limiting the terms of this Section, upon Lender’s
request, each Tenant under & Subordinate Lease shpii vxecute and deliver to Lender any document which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of this Section,
including a new lease with Lender on the same terms and corditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing containes i this Section shail be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by e:v {enant upon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Atiornment Option wi‘hiii the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rigits, privileges and powers of the Tenant
thereunder shall automatically lerminate and shall be of no_further force or-effect from and after the Acquisition Date

2.14  No Liability by Lender. Nothing contained in this Mortgage <:2!l e deemed to obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any liability or rc sponsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or-all ofthe Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in tae conduct of its business,
subject to the terms and conditions of the Loan Documents. |

2.15  Application of Proceeds. Lender, at its opt;on shall have the right (a) to apply aiy v all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to 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 Govemmental Authority,
Lender shall refund to Borrower any fees and/or interest associated with.the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

2.16  Release of Proceeds for Reconstruction.. Without 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
shall be conditioned on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days

)
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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,
(¢) 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 before the
maturity date of the Note; (i) upon completion of the repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expenses of the Property and installment payments due in
connection with the Loan; (iii) leases acceptable to Lender will be in effect or remain in effect upon completion of the
repair or rzconstruction of the Property; (iv) upon completion of the repair or reconstruction of the Property, the fair
market valuc of the Property will be at least as great as it was prior to the date on which the damage or condemnation
accurred as showa in an appraisal acceptable to Lender; (v) there has been no adverse change in the financial condition
of Borrower or 2y Guarantors since the date of this Mortgage; and (vi) no Event of Default exists; and (f) such
additional conditions 2s Lender may establish.

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

2.18  Absolute Assignment o7 Pents and Profits.

(a) . Absolute Assignment. Durrower absolutely, irrevocably and uncondltlonally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Borrower shall
have a license to collect and retain on the terms of this Scction 2,18 all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Eoriower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken rossession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents ad Pofits then held o thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may-be-anplied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek ‘he'anpointment of a receiver foilowing
the occurrence of an Event of Default, Borrower irrevocably and unconditionallv rengents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Neewithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this-Section is-an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profi(s cortained in this Section
nor any action taken by Lender to collect the Rents-and Profits shall be deemed to make Lznd.r a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or respruzible for (i) the
use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) vt production
of Rents and Profits from the Property; or (iii) to the extent permitted under applicable law, the performance or
observance of any or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other
agreements relating to the Rents and Profits. Lender shall have no 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.

()] 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 anv other purpose which does not directly benefit the Property. '

(¢)  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

. 9 . '
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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
Borrower has occurred under the Loan Documents in connection with any notice or demand by Lender under this
Section.

2.19  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 requested; (b) shall be delivered to Lender not less than fifteen (15) days before Borrower proposes to take
the action with respect to which Lender’s consent is requested; and (c) shall be accompanied by complete and accurate
copies of 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
Lender’s right to withhold its consent, in its sole and absolute discretion, to any or all of the events described in
Section 3,12 0zlow is based, in part, on the fact that Borrower’s particutar financial condition, credit history, character,
experience, ‘abiily and expertise, as represented by Borrower to Lender, were material and important factors in
Lender's decisior 1o make the Loan, and that Lender will continue to rely on such matters to insure satisfactory
compliance with the Zoin Documents during the entire term of the Loan. If Lender, in its sole and absolute discretion,
consents to any of the trans®ers described in Section 3.12 below, such consent shall not be deemed to release Borrower
or any other Person liabie 4or payment or performance of the Obligations, and Borrower and such Persons shall
continue to remain liable for payinent and performance of the Obligations in accordance with the terms of the Loan
Documents, unless expressly reicas<d pursuant to a further written agreement signed by Lender,

220 Fixtures. Notwithstapding Section 3.12 below, Borrower may from time to time replace any
Fixtures constituting a part of the Property inthe ordinary course of Borrower’s business, provided that (a) the
replacement property for such Fixtures is at iea¢t-equivalent in value, character, and quality to the Fixtures being
replaced; (b) Borrower has good and marketable title v cuch replacement 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 lien on such replacement

Property.

2,21  Notice of Certain Matters. Borrower shall.promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be advess-io the lien of this Mortgage; (i) any material
loss, depreciation, or adverse change in the value of the Property and amy” othzr occurrence which may materially and
adversely affect Lender’s lien on the Property; (iii) any material adverse ehange in Borrower’s ability to perform any
or all of'the Obligations; (iv) any event or condition which constitutes an Even 6¢Defauit; and (v) any dispute between
Borrower and any Governmental Authority relating to the Property which may na»®.a material adverse effect on the

Property.

2.22  .Inspection. Lender shall have the right at all reasonable times (a) upon ‘easr nable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency or.anvtuspection 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, rertedy or power
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and (c) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person,

223  Defense_of Actions and Protection of Security by Borrower. Bormrower 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 [nsurance Claims, Condemnation Claims,
or Property Claims; {¢) Lender’s or Borrowet’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or (e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall promptly commence and diligently prosecute all actions and proceedings which are necessary or

. 10
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appropriate or which Lender determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destruction, or injury to the Property; (if) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Praperty Proceeds, or (iii} 1o
preserve, protect, maintain, and defend the Property and Lender’s lien thereon.

2.24  Enforcement of Covenants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying real property which is adjacent 1o or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Borrower to enforce the Covenants and Restrictions.

2.25  Further Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and deliver to
Lender sucivfurther documents and agreements and take such further actions as Lender may reasonably require from
time to (ime i effectuate or carry out the purposes of the Loan Documents or to evidence, perfect, maintain, preserve
or protect Lerder's lien on the Property, including Bomrower’s execution of security agreements, assignments,
financing statersats, and continuation financing statements. Upon Lender’s request, Borrower shall execute,
acknowledge and dZiiver to Lender an assignment acceptable to Lender of such additional rights, priviteges,
Governmental Permits,-and documents relating to the Property as Lender may reascnably determine to be necessary
or appropriate in connectionwith the design, construction, improvement, development, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3

ZVENTS OF DEFAULT

Lender, at its option, shall have the right to dcclare Borrower to be in default under this Mortgage and the
other Loan Documents upon the occurrence of any ov.all of the following events:

3.1 Payment of Note and Other Monetary Qkiications Under Loan Documents. [f (a) an Event of
Default occurs under the terms of the Note; or (b) Borrower faile'psrform any of its other obiigations under the Loan
Documents or under any other document with Lender requiring the »ayment of money to Lender or any third Person
within ten (10} days after the date on which such indebtedness or monetary chligation is due, '

3.2 Performance of Nnn-Monetarg Obligations Under Loai 1}_J'qu_lrleﬁts. If Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan

Documents or under any other document with Lender when due.

33 ‘Misrepresentation, Ifany request, statement, information, certification, or re yresentation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false‘oriisleading in any
material respect.

34 Insolvency of Borrower. If (a)a petition is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (c) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptcy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lieu of, and not in addition to,
any and al! other cure provisions contained in the Loan Documents,

3.5 Performance of Obligations to Senior Lien Holders or Third Persons, If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement 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.

‘ " -
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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 Loan
Documents,

37 Injunctions. 1 a court order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause such injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Documents.

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

39 Impairment of Priority. 1 (i) the priority of this Mortgage or Lender’s security interest under any
of the other agresinents securing any or all of the Obligations is impaired for any reason; or (ii) the value of the
Property has deterioraiail, declined or depreciated as a result of any intentional tortious act or omission by Borrower.

3.10  Condemration. If all or any material part of the Property is transferred to any Governmental
Authority as a result of any cond<ination proceeding or action with respect to all or any material part of the Property.

311  Failure to Repair Casualty. if there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs an reconstruction of the Property within ninety (90) days after such damage;
or (b) thereafter fails to diligently prosecutc such repairs and reconstruction to completion.

3.12  Sales, Transfers and Further Encuiibrances, If any one of the following events occurs without
Lender’s prior written consent, which may be withhe!d in Lender’s sole and absolute discretion: :

(a) the sale, conveyance, transfer, morig=ge, encumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 e1 this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that -
such conveyance or transfer is solely for estate planning purposes), or alienation of all or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or agreement to
effect any such transaction.

)] 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 aiy of Barrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the Lenef.cial interests in
Borrower or any of Borrower’s General Partners or Managers. ' -

(<) if Borrower or any General Partner or Manager of Borrower is a corporaiioi., the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporatioti or the
issuance by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the
date of this Mortgage.

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

12 :
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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 substitutc is otherwise
acceptable.

3.13 - Default by Guarantor. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty when due or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

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

315 Cross-Default. If Borrower, or any Affiliated Borrower (as hereinafter defined), fails to pay any
of its indebted:(es; or to perform any of its obligations as to any other loan or loans or any other obligation owed to
Lender when due A used in this Section, “Affiliated Borrower” means, any borrower (individual or entity} directly
or indirectly controtlin.g’ controlled by, or under common control with, Borrower, and “controf” means an ownership
interest equal o or grezier fitan 10% of the entity or the ability to direct the management or affairs of that entity,
whether through ownership/ by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender’s election to declare Boirewer to be in default under this Mortgage and the other Loan
Documents pursuant to Article 3 above, Borrower shaii Ue deemed to be in default 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 tiieright (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or 21 Looks and Records; (c) to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Proper:y; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcempit of all of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of a surrender, modificcticaor amendment of any or all of the
Leases; (iii) the execution of new Leases on such terms and conditions as Lender<t=termines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner@id to such extent as Lender
determines to be necessary or appropriate. [f Lender elects to take possession of the Property-ar to take any or all of
the other actions described in this Section by court process, Borrower irrevocably and uncondiiienally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.

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

covenants of Borrower under this Mortgage.

4.3 Foreclosure by Power of Sale,

(@) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to 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. Doliars payable af 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. ‘

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

(c) Costs of Sale; Incomplete, Defective or Irregular Sales. Borrower shall pay all costs,
fees, and experses of all sales of the Property under this Mortgage, including the costs, fees, and expenses {including

attorneys’ fees) 0f Lender, together with interést thereon at the interest rate applicable to principal under the Note. A
sale of less than ali o/ thz Property or any defective or irregular sale under this Mortgage shall not exhaust, impair or
otherwise affect the porver of sale contained in this Mortgage, and subsequent sales of the Property may be made
under this Mortgage until‘al! Obligations have been satisfied or until the entire Property has been sold without defect
or irregularity. .

4.4 Application of Sale “roveeds. Lender shall apply the proceeds of the sale or sales in the following
order of priority: (a) first, to payment ¢Fal'expenses of such sale or sales and all costs, expenses, fees, and ligbilities
of Lender, including attorneys’ fees, costs o1 other evidence of title; (b) second, to all amounts advanced by Lender
under any of the terms of this Mortgage whicli ¥ave not then been repaid, together with interest thereon at the rate
applicable to prmc1pal under the, Note; (c) third, to the-pzyment of all other Obligations in such order and amounts as
Lender determines; and () the remainder, it any, to the Person or Persons legally entitled thereto.

4.5 Appointment of a Receiver. Lender shal'nave the absolute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a recsiver or receivers of the Property, and Borrower
1rrevocably and unconditionally consents to such appointment and agrees that Lender shall have the right to obtain
such appointment (a) without notice to Borrower or any other Person; (b} without regard to the value of the Property
or any other collateral securing the Obligations; and (c) without acceleraiion <t the Obligations or commencement of
foreclosure proceedings under this Mortgage. Any such receiver or receiver: shall have the usual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate tr exercise the rights of Lender as
provided in this Mortgage.

4.6 Protection of Lender’s Security. Lender, without obligation to do sb an¢ without notice to or
demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Le«der’s rights under
the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in-sitich manner, at
such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protecty naintain and
defend the Property and Lender’s lien thereon. '

4.7 Assembly of Property. Upon Lender’s request, Borrower shall assemble and make available to
Lender at the 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 sefl 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 1o record a new notice of default and election to sell the Property based on the same or any other
Event of Default; or (b) Lender’s rights and remedies in connection with the Obligaticns.
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4.9 Exercise of Rights Under Other Loan Documents and Laws. Lender shall have the right to
exercise any or all rights and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, including without limitation the applicable Uniform Commercial Code as it relates to such
personat property assets as are encumbered under this Agreement.

ARTICLE §

WARRANTIES AND REPRESENTATIONS

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

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

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

(©) Ownershir. ipon recordation of this Mortgage, Borrower will be the sole legal and
beneficial owner of, and will have goud sird marketable title to, the Property and all other collateral which is the
subject of the Loan Documents,

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

(e) Condition. Upon completion of the Project/as defined on the Construction Loan Rider
attached hereto), the Property will be in good condition and repair withoui-ary material defects known to Borrower.

(] Property Compliance. Upon completion of the Frojert, the Property will be in
compliance with all Governmental Requirements in all material respects.

(g) Borrower Compliance. Borrower shall comply with all Goernriental Requirements,
except to the extent that failure to comply therewith would not have a material adverse effect or1tsacility to fulfill its
Obligations or otherwise fully comply with the Loan Documents,

(h)  Damage. Except for any damage to be repaired by the Project, the Property is free from
material casualty or termite damage.

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

() 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 not, 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 witl occupy or reside on the Property so long as the Loan remains outstanding.

15
1668-MtgBrg-20160510rs 33821407



UNOFFICIAL COPY

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

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

ARTICLE 6

MISCELLANEQOUS

6.1 Lender Statement; Certain Charges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Person; or (b} any other document furnished to Borrower or any other
Person by Lender at/ctorower’s request, Lender shall have the right to charge the maximum amount then permitted
by law or, if there is no zuchmaximum, Lender’s customary charge for providing such statement, accounting, or other
information. Borrower shal. ray Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for full or partial reconveyance of this Mortgage,
transmitting Loan proceeds 1o an¢scrow holder and changing Lender's records relating to the Obligations.

6.2 Execution of Instruizernis by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or perfuirance of the Obligations, without affecting the lien or priority of this
Mortgage or Lendet’s rights and remedies under<te Loan Documents, and without liability to Borrower or any other
Person, Lender shall have the right, at any time and“fiom time to time, to do any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to the making of any map or
plat relating to the Property; (c) join in or consent to'ths granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any or all of thic Dbligations, any document subordinating the lien of
this Mortgage to any other Lien or document, or any other docwinint relating to the Property, Obligations, or Loan
Documents.

6.3 Late Charges. If any installment payinent under the No< is not paid when due, Borrower shall
pay any late charge provided for in the Note,

6.4 Requests by Borrower for Approvals by Lender. All requests oy Forrower for Lender’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval underhe ].2an Documents (a) shall
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically (escr.be the transaction or
matter with respect to which Lender's consent or approval is requested; (¢) shall be accompanisd by such information
and documentation as Lender may require in connection with such request; and (d) shall be detivered to Lender not
less than fifteen (15) days before Borrower proposes to take the action or effect the transaction with iespect 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 to
make a determination with respect to any transaction or matter; or (¢) the Loan Documents provide that any docurnent
or other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grant or withhold such approval or consent and make such determination
in its sole and 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. -
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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 (ii) with
Lender's consent in a transaction in which Berrower 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 Obligations by any transferec of the Property (“Transferee™) shall be deemed to release Borrower o any other
Persan, including Guarantor, from any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their respective obligations under the
Loan Documents.

] Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or
all of the following without notice to or the consent of Borrower and without affecting Lender's rights or remedies
against Bodtawer: (1) accelerate, accept partial payment of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage of ariy of the other Loan Documents; (ii) grant any indulgence or forbearance to the Transferee or any other
Person under or 11 connection with any or all of the Loan Documents; (iii) release, waive, substitute or add any or all
collateral securing piymient of any or 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 whatsogver any
term or provision of the Lean-Documents or any other agreement relating to the Obligations; and (vi) exercise any
right or remedy with respect to siie, Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee.

{©) Waivers. Dorower waives all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferce any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against “orrower, (ii) to require Lender to exercise any right or power or to
pursue any remedy which Lender may have under the"Loan Documents or applicable law before pursuing its rights
and remedies against Borrower; and (iii) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lerder or the manner in which Lender exercises any remedy
which destroys, diminishes or interferes with any or all o7 Borrower’s subrogation, reimbursement or otker rights
against the Transferee. '

6.7 Defense of Actions and Protection of Security by Lenaer.  Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear i and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any cher Person, which affects or which
Lender determines may affect any or all of the following: (a} the Property; (b) the tnsurance 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 matter which affects Lender by reason of its.interest in the Property.
Lender shall have the right, but not the obligation, to commence and prosecute any action o- pro.erding which Lender
determines to be necessary or appropriate to do any or all of the following: (i) prevent any dumuge, destruction, or
injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims,o» Froperty Claims
or collect the Insurance . Proceeds, Condemnation Proceeds, or Property Proceeds pursuant tu fius 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.

0.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any or all of Lender’s rights and 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
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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 or state bankruptcy, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do any or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expenses, and liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and consult with attoreys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consultants, advisors and third Persons
as Lender determines to be necessary or appropriate; (2) settle, purchase, compromise or pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lender determines to be
necessary or appropriate.

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

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

6.11  No Third Party Beneficiaries. Th¢t.0an Documents are entered into for the sole protection and
benefit of Lender and Borrower and their respective nermitted successors and assigns. No other Person shall-have
any rights or causes of action under the Loan Document:

6.12  Notices. - All notices and demands by Lender to Sorrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earliest 0. £u) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth,in this Mortgage (c} two (2) days afler
deposit in first-class or certified United States mail, postage prepaid, addiesssd to Borrower at the address set forth in
this Mortgage; and {d) one (1) business day after deposit with a reputable ratiupally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth'in tic 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, Al notices and demands
by Borrower to Lender under this Mortgage shall be in writing and shall be effective on cctup. receipt by Lender at
Lender’s address set forth in this Mortgage: provided, however, that nonreceipt of any such/nruce or demand by
Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower of Lziider’s change of
address shall be deemed receipt by Lender. Borrower’s and Lender’s respective addresses set forth inth’'s Mortgage
may be changed by written notice given to the other party in accordance with this Section. 1f Borrower consists of
more than one Person, service of any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes. :

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

6.14  Severability; Savings Clause. [fany provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, 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
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maximum rate permitted under applicable usury laws. If, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amounts previously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Note and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Borrower; and {(c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Interest payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maximum rate permitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under applicable usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so that, to the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate permitted under
applicable usury laws.

6.55. Interpretation. Whenever the context of the Loan Documents reasonably requires, all words used
in the singuiarsnall be deemed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and ieznibine gender, and vice versa. For purposes of this Mortgage, all references to the Property or
Improvements shaii 'x deemed to refer to all or any part of the Property or Improvements, respectively. The headings
to sections of this Mortzagi are for convenient reference only, and they do not in any way define or limit any of the
terms of this Mortgage and shzll not be used in interpreting this Mortgage.

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

6.17  Amendments. The Loai Diccuments (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower.

6.18  Entire Agreement. The Loan ['ocuments contain the entire agreement concerning the subject
matter of the Loan Documents and supersede all prior an< sontemporaneous negotiations, agreements, statements,
understandings, terms, conditions, representations and warrunties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of th< Loan Documents. : :

6.19  No Waiver by Lender, No waiver by Lender of anv ot its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documetitz shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Sectiol, {2).no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall Cor<titute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver ofar consent to any other
or subsequent default, act or omission by Borrower; (c) no acceptance by Lender of ary la‘e nayment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lende: o ne right to require
prompt payment and petformance strictly in accordance with the Loan Documents with respect 10y other payment
or performance of any of the Cbligations; (d) no acceptance by Lender of any payment or performance to'lowing any
notice of defauit which has been given or recorded by Lender shall constitute a waiver of Lender’s right to procesd
with the exercise of its 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; 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 extent
permitted by law. Without limiting the generality of the immediately preceding sentence, in the event of Borrower’s
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payment in partial satisfaction of any or all of the Obligations, Lender shall have the sole and exclusive right and
authority 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 constructive notice of this Mortgage waive (a) all rights to require marshalling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, including any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights and remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies under this Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remedy which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortgage.

6.22  Waiver of Subrogation. Borrower waives all rights to recover against Lender for any loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, except that the
foregoing walver of subrogation shall not be effective with respect to any Insurance Policy if the coverage under such
policy would bé Taaterially reduced or impaired as a result of such waiver. Borrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subrogation contained in this Section.

6.23  Cumula’ive Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive-of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lender’s rights and resigdies under the Loan Documents are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any ¢ne «r more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absahite discretion, without notice to Borrower or any other Person (except as
otherwise expressly required by law or undcrie Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion. If Lender holas a:écollateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue itsiights or remedies with respect to such other collateral either
before, contemporaneously with, or after Lendet’s exercise of its rights or remedies with respect to the Property. Upon
the occurrence of an Event of Default, Lender, at its optior, shall have the right to offset against any debt or monies
due from Lender to Borrower against al! or part of the Obligations. |

6.24  Subrogation to Lien Rights. [f any or all of thejroceeds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be sebrogated 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 Mortgags as Rorrower shall be jointly and
severally liable to Lender for the performance of Borrower’s obligations under the Loan Pacuments. [f Borrower
consists of more than one Person, the occurrence of any Event of Default with respect 1 any' one or more of such
Persons shall constitute an Event of Defauit and entitle Lender to exercise its rights and remezies under Article 4 of
this Mortgage.

6.26  Sale of Loan Documents. Lender shall have the right to do any or all of the followiiig 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 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 underwriting and performance of
commercial mortgage loans, ail documents and information which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as 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
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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  Applicable Law; Jurisdiction; Venue. The Loan Documents shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s conflict of law principles), except that the
exercise of remedics against the Property shall be governed by the laws of the state in which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender in California in which state the last
act occurred to make the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal 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,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosure proceedings, which
shall proceed in the state in which the Property is located and according to the laws of that state), regardless of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Borrower irrevocably consents
to the peczoml 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 all objections to such jurisdiction and venue, including
all objections that are based upon inconvenience or the nature of the forum.

6.28  Succuszors,  Subject to the restrictions contained in the Loan Documents, the Loan Documents
shall be binding upon and“inare to the benefit of Lender and Borrower and their respective permitted successors and
assigns.

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

6.30  Indemnification. Borrower shall indewarifv. and hold Lender and its officers, directors,-agents,
employees, representatives, shareholders, affiliates, successors-ani! assigns (collectively, the “Indemnified Parties”)
and expenses, including attorneys’ fees and costs, arising directly-si indire<tly out of or relating to dny or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (¢) any act or omission by a contractor, architect or 4z other Person providing fabor,
services, materials or equipment in connection with the design, construction, imrivvement, 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 o: ubout the Property; (c) any
claims for commissions, finder’s fees or brokerage fees arising out of the Loan or the transactiuns contemplated by
the Loan Documents; and () Lender’s exercise of any or all of Lender’s rights or remedies wrder(ine Loan
Documents in accordance with the terms thereof, except in the case of negligence or intentional 2ortious conduct of
such Indemnified Party which such Indemnified Party is determined by the final judgment of a cou't of competent
jurisdiction to have committed.

6.31  State 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]

21 :
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as of the day and year first
written above.

BORROWER: SLR LEGACY PROPERTIES, LLC, An Illinois Limited Llablllty Co.

il

By: Kendrick Jones, Member

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33821407
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EXHIBIT "A"

Legal Description

LOT 22 IN BLOCK 17 IN SOUTH FIELD, BEING A SUBDIVISION OF BLOCKS 17, 18, 19, 22, 23, 24, 25,
26, 27, 28, 29, 30, 31 AND 32 IN JAMES STINSON'S SUBDIVISION OF EAST GRAND CROSSING IN
THE SOUTH WEST QUARTER OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Copyright American Land Title Association. All rights reserved. (g it

ALOCIATION

The use of this Form (or any derivative thereof} is restricted to ALTA licensees and ALTA members in good standing as
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association.

ALTA Commitment (06/17/2008) Printed: 10.10.17 @ 12:31 PM
Page 3 IL-FT-FILL-G1040.235202-5P8-1-17-5C 17006031
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ACKNOWLEDGMENT

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

Stateof . . T/ )

County of QOOID )

On DC;\D\)Q( 105/ Do\]  bhefore me, '\\/\OMQ(HQ MOW\"OVQ

(in’@ name and title of the officer)

personally appeared 1/) endriCh x_J ONAS
who proved to me on thé basis of satisfactory evidence to be the pexson(s) whose name(s)lsjare
scribed to the within instrument ard ucknowled;ed to me thai{he/she/they executed the same in

her/their authorized capacity(ies), ara that by/his/her/their signature(s) on the instrument the
person(s), ar the entity upon behalf of which the on(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the iaws of the State of qb that the
foregoing paragraph is true and correct.

‘ ; VGFFICIAL SEAL"
WITNESS my hand and official seal. M ARGARITA MONTOYA

NOTAF Y FUBLIC, STATE OF ILLINOIS

MY COMMSSION EXPIRES 3/14/2021

N T e

Signature Y} Qv "mfﬁv CT“WJ.!{\, (Seal)

33821407
1751-NotaryAckGen-20150614lh
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as of the day and year first
wriiten above.

BORROWER:
SLR LEGACY PROPERTIES, LLC, An Illinois Limited Liability Co.

-,

fnt,

By: Kendrick Jones, Member

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33821407
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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
10-10-2017 executed by:

SLR LEGACY PROPERTIES, LLC, An Illinois Limited Liability Co.

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

WHEZREAS, Borrower desires to finance the construction of certain improvements to the Property and
Borrower and Lender desire to establish certain terms and conditions relating to the advance of proceeds of the
Construction Losn fur such construction,

WHEREAS, il riierences to the word “Loan” in the Security Instrument should include this Construction
Loan.

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

ARTICLE 7

CONSTRUCTION PROVISIONS

7.1 Additional Definitions. For purposes of this Security Instrument, the following terms shall have
the following definitions:

(a) Completion Date. “Completion Date™ means tiiz date by which Borrower shali complete
construction of the Project which must occur within (i) {x) ninety (90) duys attér the Initial Advance for loans with an
original six (6) month term, or (y) one hundred eighty (180} days after the iniiial Advance for loans with an.original
twelve (12) month term, as the case may be, or (ii) the Construction Advance 1ernination Date (as defined in the
Note), whichever is later.

‘ (b) Construetion Loan. “Construction Loan” means the total ariourt of the Construction
Advance identified in Schedule A te the Note. '

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

(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) Botrower.

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

4] 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.

33821407
1708-ConstBrg-20160301rs
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)] Scope of Work. “Scope of Work” means a document setting forth the final plans and
specifications for the Project, describing 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,

(h) Construction Project. “Construction Project” means (i) any Project that adds any amount
of square footage on the Property or (if) any Project to be funded by a Construction Loan in an amount equal o or
greater than $150,000.

7.2 Advances of Construction Loan Proceeds. Lender agrees to advance Construction Loan proceeds
to Borrower during the period from the date of recordation of this Security Instrument up 1o but not including the
Construction Advance Termination Date (as defined in the Note) in the aggregate principal amount not to exceed at
any time-ne zmount of the Construction Loan under the following terms and conditions:

(=) Use of Construction Loan Proceeds. All Construction Loan proceeds received by
Borrower shall k¢ heid in trust and shall be applied solely for the purposes for which such proceeds have been
advanced under the L.oznDocuments. Lender shall have no obligation to monitor or verify the use or application of
any Construction Loan proceeds advanced by Lender. Notwithstanding the foregoing, Borrower shall not use any
portion of the Construction/oan proceeds to make any interest payment on the Loan or on any other outstanding
loan(s) from or serviced by Lender.

(b) Disbursen'ent Requests. From time to time during the course of construction of the
Project, Borrower shall, or shall cause Contractor to, submit to Lender an itemized statement (the “Disbursement
Request™) showing the cost of those items of labor, services, materials, and equipment that have been performed on
or incorporated in, or delivered to the Project 10z2ther with, if applicable, the pro rata portion of any contractor’s fee,
overhead, or general conditions attributable to such laar, 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 being true 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 setting forth in rvazonable detail the labor, services, materials, and
equipment used or performed which are the subject of the Disbursement Request (collectively, the *Invoices”); (v)
shall be accompanied by the names of all parties who are to be paid in-wiole or in part with the proceeds of such
Disbursement Request (the “Claimants™); {vi) shall be accompanied oy phatographic evidence substantiating the
work performed; (vii) at Lender’s request, shall be accompanied by recordéd vitleo evidence substantiating the work
performed; (viii) shall be accompanied by a lien waiver and release in form and substance satisfactory to Lender upon
progress payment in the form required by the laws of the state in which-the Property is located executed by each
Claimant; and (ix) shall be accompanied by such title insurance endorsements or other ir.formation as may be required
by Lender to insure the first pricrity of this Security Instrument insofar as it secures suchadvence. All of the items
and documentation required to accompany each Disbursement Request shall be considered a part of such
Disbursement Request. For each Disbursement Request submitted to Lender, Borrower sn2ii ray to Lender an
administrative fee; provided that Lender shalt have no obligation to approve any Disbursement Request that does not
comply with this Section; provided further that Lender has the right to limit the total number of Disbursrient Requests
submitted by Borrower: : : :

(c) Disbursements, Lender shall advance funds directly to Borrower or Contractor, at
Lender’s option, for payment of the amounts shown in the approved Disbursement Request (subject to clause (d)
below) upon Lender’s verification of the accuracy of each Disbursement Request based on Lender’s inspection of the
Project and/or Lender’s review of the substantiating documentation. Lender may, in its sole discretion, refrain from
disbursing any amounts up to the Retention Amount in accordance with clause (g) below. Notwithstanding anything
in 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 equal to or greater than 10% of the original principal amount of the Construction Loan

1708-ConstBrg-20160301rs o 33821407
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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.

(o) 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; (i) 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, materials, and equipment shown in the Disbursement Request.
Borrower shall be deemed to have made the certification described in this Section with respect to each Disbursement
Request received by Lender, notwithstanding Borrower’s failure to sign such Disbursement Request.

U] Reliance by Lender. Lender may conclusively presume that all Disbursement Requests,
statements, inormiztion, certifications, and representations, whether written, oral or electronic, submitted or made by
Borrower, Contricte,. or any of the other parties involved in the Project, or any of their respective agents, to Lender
in connection with tae-Canstruction Loan are true and correct, and Lender shall be entitled to rely thereon, without
investigation or inquiry of any kind by Lender, in advancing the Construction Loan proceeds and taking or refraining
from taking any other actin»in connection with the Construction Loan,

(g Releasr of Retention Amount, To the extent applicable, Lender shall advance the
Retention Amount upon Lender’s receipt and approval of the following, if specifically requested by Lender: (i)a
permanent and unconditional certificate 0f) occupancy for the Project issued by the appropriate Governmental
Authority, together with copies of all other Gsvernmental Permits which may be required in order to allow occupancy
of the Project; (ii) evidence that the Project has sen completed in accordance with the Scope of Work and all other
requirements of the Loan Documents; (iii) waivers of licn executed 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 sa.isfy the requirements of Lender’s title insurer with respect to
the issuance of the rewrite ALTA lender’s policy of title infurance to Lender.

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

7.3 Construction Covenants, Borrower covenants and agrees 15 comply with each of the following
terms and conditions: , ot

(a) Approval of Scope of Work, Permits and Notices. Borrower shal' deliver to Lender for
Lender’s approval complete and accurate copies of the following documents upon Borrower’s seceipt thereof: (i)

Scope of Work and any material modifications thereto; (i) Construction Cofitracts and any mate:ial modifications
thereto; (iii) Governmental Permits related to the Project; (iv) and all material notices, requests, and dernands received
by Borrower from any Governmental Authority, architect, contractor, subcontractor or engineer related te the 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 acceptabie to Lender
have been made by Borrower for the issuance of a title insurance policy to Lender which satisfies the-requirements of
this Security Instrument, ' | '

() Completion of Construction. Borrower shall complete construction of the Project on or
before the Completion Date. For purposes of this Section, the Project shall be deemed to be completed when (i) the

1708-ConstBrg-20160301rs 33821407
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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 shail 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 focated as soon as permitted under applicable law, Upon Lender’s request, Borrower (i} shall sign and record a
notice of céssation of labor and such other similar notices or docurents 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.

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

7.5 Righ! ta Stop Work. If Lender determines that any portion of the Project does not conform in any
material respect to the scepe of Work or the requirements of the Loan Documents, Lender shall have the right (a) to
require Botrower and the Czittractor to stop work on such portion of the Project and to correct the non-conforming
matter as soon as reasonably practicable; and (b) to withhold any or all further advances relating to such portion of
the Project until the matter has béen corrected. No such action by Lender shall affect Borrower’s obligation to
complete the Project on or before the Completion Date, Borrower, at its expense, shall take all actions which may be
reasonably necessary to correct any nor-coniorming matter within the time period reasonably specified by Lender or,
if no time period is specified, as soon as reasanablv practicable.

7.6 Lien Claims; Stop Notices. Borrgwsr shall promptly pay and discharge ali claims and liens for
labor, services, materials and equipment furnished in.connaction with the development of the Property. Lender shall
have the right to withhold Construction Loan proceeds parsupnt to any stop notice or bonded stop notice that is served
on Lender in connection with the Construction Loan. Witain‘ten (10) days after service of any such stop notice on
Lender or the recordation of any mechanic’s lien or other simila: lien against the Property, Borrower (2) shall cause
the claim evidenced by the stop notice or lien to be paid in full cut-of Borrower’s own funds and not out of the
Construction Loan proceeds and thereby cause such stop notice or iien to Gt released and discharged; (b) shall deliver
to Lender or record, as appropriate, a surety bond complying with all applicalle Govermnental Requirements which
is sufficient to release such stop notice or lien; or (c) shall make such other ar-angements as may be acceptable to
Lender for the payment of the claim evidenced by the stop notice or lien and the jsrofction of Lender and the Property
from the effect of the stop notice or lien.

1.7 Compliance with Applicable Laws. Borrower shall at all times comp1y with and keep in effect
all Governmental Permits. Borrower shall at all times cause the Property to comply with feball Governmental
Requirements; (b) all requirements and orders of all judicial authorities which have jurisdiction cverthe Property; and
(c) all covenants, conditions, restrictions and other matters of record affecting the Property.

7.8 Additional Insurance. In addition to the insurance requirements set forth in Section 2.3 of this
Security Instrument, Borrower at its expense shal at ail 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.

7.9 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.:

1708-ConstBrg-20160301rs - ’ : 33821407
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7.10  No Duty to Inspect. Lender shall have no obligation to supervise or inspect the Project or to
examine any of Borrower's or Contractor’s books and records relating to the Property. All such inspections and
examinations by Lender, including Lender’s review and approval of the Scope of Work or Construction Contract shall
be for Lender's sole benefit and not for the benefit of Borrower. No inspection of the Project by Lender shatl constitute
or be construed as a representation or determination by Lender that the Project complies with the Scope of Work or
that the Project is or will be free {rom defective work or materials.

7.11  No Liability of Lender. Borrower shall have the sole responsibility for all aspects of Borrower’s
business and the development of the Property, including (a) the quality, suitability and adequacy of the Scope of Wark;
(b) the inspection and superwsmn of construction of the Project; (c) the qualifications, financial condition and
performance of all architects, engineers, contractors, subcontractors, material supplicrs, consultants, sureties, bonding
companies, oroperty managers and other Persons supplying labor, materials, services, or equipment to the Property,
(d) the azcursey of all applications for advances of the Construction Loan proceeds; (e) the proper application of all
Construction-Loan advances; (f) the suitability, adequacy, enforceability, and validity of the Construction Contracts;
(g) the conforinarice of the Project with the Scope of Work and the existence or non-existence of any defective work
or materials in e " roject; and (h) the legitimacy of any party making a Disbursement Request on Borrower or
Contractor’s behalf. { Burrower agrees that Lender shall not be directly or indirectly liable or responsible in any way
or under any circumstatices t» Borrower or any other Person for any or all of the matters described in parts (a) through
(h) of this Section, and Leder owes no duty of care to protect Borrower against negligent, faulty, inadequate or
defective workmanship or mateiajs in connection with the construction of the Project.

712 Relationship of Partics,  Nothing contained in the Loan Documents or the transactions
contemplated by the Loan Documents shii {a) constitute or be construed as the formation of a partnership or joint
venture between Lender and Borrower oi xny Person; or (b) constitute or be construed as the creation of any
confidential or fiduciary relationship of any kin< hetween Lender and Borrower or any other Person; or (c) result in
Lender being deemed to be a manager, controlling persun, or other business associate or participant of any kind in the
conduct of Borrower’s business or affairs, including the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing Of tae Property.

IN WITNESS WHEREOF, Borrower has caused this instrumen 16 be executed as of the date indicated on
the Security Instrument.

BORROWER: SLR LEGACY PROPERTIES LLC, An Illlncus Limited Llablllty Co.

Si gnature

By: Kendrick Jones, Member

. 33821407
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

6.31 [llinois State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.31 shall control and be binding, In the event of any inconsistency between the terms and conditions of
this Mortgage and the [llinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Act”), the
provisions Of the 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 pivalle in accordance with the terms and provisions of the Note, which provisions are incorporated
herein by refereice, made a part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thercof,

(c) Fixtures; After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and intangible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with e Land and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, constructior contracts, architectural agreements, engineering contracts, service and
maintenance contracts, management (ontracts, and marketing contracts; {ii) plans, specifications, surveys and work
product arising from any such contract of agreement; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixtures, or any other tangibie personal property.

d Grant of Lien. To secure ayment and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lin, and security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental (Pe:mits, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Pioczeds, and all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is lueated on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whethe: now existing or hereafter arising, created or
acquired.

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

_ (f) Fixture Filing. This Mortgage is intended to be a ﬁnancing slatem nt'in accordance
with Section 9-502(b) and (c) of the Uniform Commercial Code as enacted in lllinois with respect o -he Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Illinois) refating to
the Property. The addresses of Borrower and Lender are set forth in the preamble to this Mortgage. This Mortgage
is to be filed for recording with the vecorder of deeds of the county or counties where the Propcrty is located.
Borrower is the record owner of the Property.

(&) Assignment_of Leases. To secure payment and perfermance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and security theretor (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 Botrower. Notwithstanding that the Borrower has absolutely assigned the and Profits to Lender
pursuant to Section 2.12, receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations.

(h)

Illincis Mortgage Foreclosure Law.

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

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

(iif) Borrower represents and acknowledges that this Mortgage does not encumber
either agriculiral real estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Sectica.15- 1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitted by law, Borrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1607 and 15-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead,” cxemption, stay, redemption, reinstatement and moratorium laws under any state or
federal law.

{i) Collestieis of Rents and Profits; Receiver.

(i) Ta the fullest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender iniin&diately to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any ars »f enforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or Séeiing the appointment of a receiver. To the fullest extent permitted
by faw, in Lender’s sole discretion, Lender may cheuse to collect Rents and Profits either with or without taking
possession of the Property.

{ii) Upon the filing of any complaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lerdes, in Lender’s sole and absolute discretion, appoint
Lender as a mortgagee~in-possession or appoint a receiver of ins Property pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choie; without regard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the piyment of the Obligations; without regard to
the value of the collateral at such time and whether or not the same is thep-occupied as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Letdes nav.be appointed as such receiver.
Such receiver shal} have all powers and duties prescribed by the Foreclosure Act, cluding the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of tre, Property, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits) uurirg-the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of asale and a deficiency
during all such times when Bomower, except for the intervention of such receiver, would be pitiied to collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases toe the protection,
possession, control, management and operation of the Property during the whole of any such pericd <To the fullest
extent permitted by law, such receiver may take any action permitted to be taken by Lender pursuani to any 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 Tenew terms to expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Borrower and all
Persons whose interests in the Property are subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time 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 1llinois Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1)(c), and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1)(e).

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

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

You may obtain insurance required in connection with your Obligations or extension of
Cred't from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with. Your choice of
insuranee nrovider will not affect our credit decision or your credit terms. Unless you provide us
with eviderce of the insurance coverage required by your agreements with us, we may purchase
insurance ar your expense to protect our interest in your collateral. This insurance may, but need
not, protect yournterests, The coverage that we purchase may not pay any claim that you make
or any claim that iz<nade against you in connection with the collateral. You may later cancel any
insurance purchased by us. but only after providing us with evidence that you have obtained
insurance as required by sur agreements. 1f we purchase insurance for the collateral, you will be
responsible for the costs of that insurance, including interest and any other charges we may impose
in connection with the placerieri of the insurance, until the effective date of the cancellation or
expiration of the insurance. The-Casis of the insurance may be added to your total outstanding
balance or obligation. The costs of tiiensurance may be more than the cost of insurance you may
be abie to obtain on your own.

(n) Future Advances; Waivei i Damages. Borrower acknowledges and intends that all
advances, including Future Advances whenever herearicr made, shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(bji}} of the Foreclosure Act, Borrower covenants and
agrees that this Mortgage shall secure the payment of all Obligatiors and advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at sz time in the future, and whether such future
advances are obligatory, or are to be made at the option of Lender or/otherwise (but not advances or Obligations
made more than twenty (20) years after the date hereof), to the same extent 55 if such future advances were made on
the date of the execution of this Mortgage and, although there may be no othierirdebtedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Moigage shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and al'~Reimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, aud agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated th=ieby.

(0) - Credit Agreements Act. Borrower and Lender expressly agree that tor purposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the fllinois Credit Agreements Act, &15.7LCS 160/1
et seq. (the “Credit Aet™); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act. :

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

$€Q.).

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

(1) Construction Mortgage, This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of 2 construction
mortgage pursuant to illinois law. -
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(ii) Funded Title Indemnity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of
such Lien within ten (10) days of the filing thereof, without waiving any other right or remedy of Lender, Borrower
shall furnish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
insuring Lender against all loss, damage or expense (including the cost of defense) arising from such Lien.
Borrower acknowledges and agrees that Lender may require a funded title indemnity to be held by the title
company, in an amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with
respect thereto, which amount the title company may be instructed by Lender to use to pay the amount of the
unpermitted Lien upon the occurrence of an Event of Default or any event which with the passage of time, the
giving of notice, or both, may become an Event of Default.

iii) Endorsements_to Title Policy. At Lender's election, concurrently with each
advance of Construction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insurer emount to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of Ui original date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensuie t'at no matters affect title, other than the Permitted Encumbrances.

(iv) Construction_Escrow. Lender shall have the right (but not the obligation) to
cause advances for hard costs and any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et sq. ) and all amendments thereto, to be funded through an escrow at the title company in
accordance with the provis'sis of a construction escrow agreement, in the form then in use by the title company in
[llinois, as modified to reflect t'ie ransactions contemplated herein. Advances shall be funded by the title company,
as escrowee, directly to the applicable service provider; provided that such advances shall not be deemed a
recognition by Lender of any thitd pa'ty bzneficiary status of any such Person. The form of the requisition shall be
aceeptable to the title company. Borrowe: shall submit such mechanic’s lien waivers as required the tille company,
and shall be permitted to submit lien waivirs on a so called "30 day delay" basis only if the title company is
prepared to issue a date down endorsement-in<the form required by this Mortgage. If Lender permits the title
company, as escrowee, to make disbursements of suScontractor's payments to the general contractor, then general
contractor shall promptly make payments to the subcontractors, and failure to make payments to subcontractors shall
be an Event of Default hereunder.

() Waiver of Right to Jury Trial. “Buriower irrevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly oi mdirectly arising out of or in any way relating to
this Mongage or any of the other Loan Documents, and any ar'il of the real and personal property coliateral
securing the Note. The jury trial waiver contained in this section is intcnded to apply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in wiv/way related to any or all of the matters
described in the immediately preceding sentence, including without limitat.on contract claims, tort claims, and all
other common law and statutory claims of any kind. This Mortgage may be fir=d with any court of competem
jurisdiction as Borrower’s written consent to Borrower’s waiver of a jury trial. :

IN WITNESS WHEREOF, Borrower has caused this instrument to be executed as of Zat¢indicated on the
Mortgage.

BORROWER:
SLR LEGACY PROPERTIES, LLC, An Illinois Limited Liability Co.

v /ﬂm

By: Kendrlck Jones Member
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