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MORTGAGE

THIS MORTGAGE (the “Mertgage™) is made on 11-07-2017 by:

ZL Investments LLC, An Illincis Limited Liability Company

("Borrower”), whose address is:

30 B Division St. Apt 11E, Chicago, IL 60610
in favor of LenZingHome Funding Corporatian, a Delaware corporation, (“Lender™), whose address is:

1 Califorrsia Street, Floor 17, San Francisco, Ca, 94111

WITNESSETH

WHEREAS, Lender has agieed to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even daie/nerewith in the amount of § 77,600.00 by and betwecen
Lender and Borrower (the “Neote™); and

WHEREAS, Lender is making the L02iin reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower exclirie and deliver this Mortgage.

NOW, THEREFORE, in consideration of the foregoing and other benefits aceruing to Borrower, the receipt
and sutficiency of which are hereby acknowledged, Bommotver hereby covenants and agrees with Lender, as follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARRAMTS TC LENDLER, ITS SUCCESSORS
AND ASSIGNS, alt of Borrower’s present and luture estate, right, title and intergst in and to the following described
property (collectively, the “Property™):

(A) The real property located in the County of Cook’ - ,State of _ LL
commonly known and addressed as:

15448 Woodlawn Court, Scuth Holland, Illinois 60472

and more particularly deseribed in Exhibit A attached o this Morigage and incorporated heréin/oy reference (the
*Land™); and

(B) All Buildings, Fixtures, Easemems, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation ali present and future Leases relating to the foregoing real property and
all poaranties and security and security deposits supporting such Leases (as those terms are defined in Article 1 of
this Mortgage) (as those terms are defined in Article 1 of this Mor(gage); and

(C) All of the following related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (i1} Insurance Policies, title insurance policies, sales contracts, construetion contracts,
architectural agrecments, engineering contracts, service and mainienance contracts, management contracts, and
marketing contracts; (111) work product arising from any such contract or agreement; (iv) all warrantics, 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-20170801s 1
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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:

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

(2) Payment and performance of any and all other indebtedness which may hercafter 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 fecs, collection costs, and costs and expenscs
paid by Lender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents.

{3) Toshe extent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law {(inelusing without limitation the provisions of Code of Civil Procedure 580z, 380b, 580d, 580e, 726,
726,5 and 736} Bomrower 24¢. Lender hereby agree and acknowledge that this Security Instrument shall not secure the
following ebligations whicklar: hereby excluded from the definition of “Obligations™: (i) the obligations of Borrower
under Section 2.3 of this ‘Sccuritv Instrument or (i1} any obligations under any other environmental indemnity
agreement or (i1} any obligations unde: any other guaranty or indennity agreement

THIS MORTGAGE constitutes (1) a personal property security agreement 1o the extent that it includes
personal property assets hereunder that are (nor real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender (. socurity interest in all such personal property assets to secure the
Obligations) and (11) a Fixture Filing in accordance with the Article 9 of the Uniform Commercial Code.

ARTVICLE 1
DEFINITICNS
For purposes ol this Mortgage, the following terms shall havZine following definitions:
1.1 Books and Records. “Books and Records” means all Sorke.and records relating to the design,

construction, improvement, development, use, ownership, operation, maintenance,vepair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form,

.2 Buildings. “Buildings” means all buildings, structures and other improvernents now existing or
hereafter located on the Land.

1.3 Condemnation Claims. “Condemnation Claims™ means all claims, actions, 224328 of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and pagre which
Borrower now has or which may hereafter acerue against any Person, whether arising in tort, by contract ov statute, or
in any other manner, which in any way directly or indirectly relate to or arisc out of any condemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
ligu of condemnation or any such taking.

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

1.5 Covenants and Restrictions. “Covenants and Restrictions”™ means all covenants, conditions,
restrictions, equilable servitudes, and all other similur matiers now or hercafter affecting the Property, including any
condominium, planned unit development, or covperative apartment declaration of covenanis, conditions and
restrictions. by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

2
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1.6 Development Rights,  ~Proveispbeent Righis™ mesog all 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 relating or appurtenant 1o 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 Propetty.

1.8 Event of Default. “Event of Default” means any of the events described in Article 3 of this
Mortgape.
1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,

landscaping, svstems, built-in fumiture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafte jocted in, on, attached or affixed 10, or used in connection with the Land or the Buiidings, including, but
not [imited to, 1T HVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks. pumps. (oilats, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and £isp#3als; laundry equipment; engines, motors, gencrators, boilers, furnaces, and incinerators; wall,
window, and {loor coveriigs, 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, accessorics, ace :ssions, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deem<d io be part of the [.and and Buildings and conveyed by this Morigage, whether or
not affixed or attached to the Lana orhe Buildings.

1.10 General Partner. “Geieral Partner” means any Person who is acting as a general pariner of a
partnership,

1.11  Governmental Authorities. “Govzrmmental Authorities” means all governmental or quasi-
governmental autherities, boards, burcaus. agencies, commissions, departments, administrative tribunals, and other
instrumentalitics, judicial and non-judicial authornities. anud public utilities having or exercising jurisdiction over
Borrower or the Property.

1.12 Governmental Permits. “Governimental Permits” nizans all permits, approvals, and autherizations
now or hereafier issucd by all Governmental Authoritics for or in‘Cunnectizn with the Property, including grading
permits, foundation permits, building permits, temtative subdivision map approvals, zone changes, zone variances,
conditional use permits, temporary cerlificates of occupancy, and final certificarss ol occupancy.

1.L13  Governmental Requirements. “(rovernmental Requirements™ mieansall existing and future laws,
ordinances, rulcs, regulations, orders, and requirements of all Governmental Authoritics apnlicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, uss; ovnership, operation,
maintenance, repair, or marketing of the Property.

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

L.I5  Guarantor. “Guarantor” means the Person or Persons, if any, now or hereafter guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

1.16 Impesitions.  “lmpositions” means all (a) Taxes; (b) Insurance Premiums; (¢} gas, electricity,
water, sewer, and other utility charges which are incurred for the beneftit of the Property or which may become a lien
against the Property; (d) asscssments, charges, and fees imposed pursuant to any Covenants and Restrictions;
() assessments, charges and fees payable with respect to uny Easements, Water Rights or Development Rights;
() principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessiments and impositions relating o the Property, the payment of which Lender determines to be
necessary 10 proteci Lender’s sceurity for the Obligations.

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

1668-MigBrg-20170801rs 33830865
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1.18 Insprance Claims. “Insurance Claims™ means ail claims, actions, causes ol action, demands, licns,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person. whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate 1o or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™).

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. “[nsurance Premiums™ means all premiums and other amounts payable in
connection with procuring or maintaining the Insurance Policies.

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

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

1.23  Loan Documents’ ~'ioan Documents™ means the Note, this Mortgage (together with any riders),
the Guaranty, and all other documents exceuted by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Lean. and all extensions, renewals, modifications, and replacements of such
documents.

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

1.25  Mineral Rights. “Mineral Rights” meass 71l existing and {uture right, title, and interest in and to
all minerals, oil, pas and other hydrocarbon substances in or onveh< Nroperty.

1.26 Person. “Person” means any natural person or any catity. including any corporation, partnership,
Jjuint venture, limited liability company, trust, unincorporated organization trustee, or Governmental Authority.

1.27 Property Claims. “Property Claims™ means all claims, actians, cavses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind ang aature (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereatter Guerue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way ¢iectly-or indirectly relate o
ur arise out of any or all of the following: (a) the Property; (b} any existing or future faci_maer, oceurrence, or
transaction relating w the Property; or (¢) the design, construction, improvement, developmedt. Use, ownership,
operation, maintenance, repair or marketing ol the Property.

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

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

1.3 Taxes. “Taxes™ means (a) all taxes, bonds, levies and assessments now or hereafier affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other 1axes, bonds, levies and assessments which now are or hereafler may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
herealter 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

4
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Property; and {d) all taxes, bonds, levies. and ussessments now or hereafier 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. “Tcnants” means all tenants and occupants of the Property under the Leases.

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

ARTICLE 2

COVENANTS OF BORROWER

2.1 cerformance of Secured Obligations.  Borrower shall pay and perform cach and all of the
Obligations in aceoriance with their respective terms.

2.2 Preseryiion of the Property. Borrower (2) 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 or destroyed, wiicther or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration: (c) shall comply and cavsodhie Property o comply with the provisions of all Insurance Policies: (d) shall
comply and cause the Property 1o comply with all Gevernmental Requirements; (&) shall comply and cause the
Property to comply with all Covenants ard Restrictions; () shall maintain tn effect all Governmental Permits; (g} shall
nol initiate, join in or conscnt to any changs in the zoning, general plan, specific plan, or any other land use
classification atfecting the Property or any Covensit or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, o auter the Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alterat’ons equired by Governmental Requirements and alicrations
approved by Lender) or change the character or use orthe Property without the prier written consent of Lender;
(1) shall not commit or permil any waste respecting the Property or impairment of the Property; {j) shall not abandon
the Property; (k) shall not commit or permit any act upon the Prepsnty in violation ol any Governmental Requirements;
(1) shall promptly complete in a good and workilianlike mannei, «od shatl pay, when due, all claims for labor
petformed and for materials furnished in connection with, Improvemesis which Borrower commences to construct on
the Land: and (m) shall paint, cultivate, irvigate, [ertilize. fumigate, prune/ maintain and do all other acts, in a limely
and proper manner, which from the character or use of the Property may be/necessary or appropriate 1o preserve,
protect and maintain the value of the Propeny.

2.3 Hazardous Substances. As used in this Section 2.3, (a) "Hazardowvs Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmeital Taw and the following
substances: pasoline, kerosene, other flammable or woxic petroleum products, toxic pesticided and herbicides, volatile
solvents, materials containing ashestos or formaldehyde, and radioactive materials; (b) “Environmicra! Law™ means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety ¢i anvironmental
protection; (¢) “Environmental Cleanup™ includes any response action, remedial action, or removal actioras defined
in Environmental Law: and (&) an “Environmental Condition™ means a condition thal can causc. conwrivute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence. use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyone else to do, anything affecting the Property (a) that is in violation of any Envirenmental Law, (b) which creates
an Environmental Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely attects the value of'the Property. The preceding two sentences shall not apply to the presence,
use, or storage on the Properly of small quantites of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses and o maintenance of the Property {(including, but not limited to, Hazardous
Substances in consumer products).

1668-MigBrg-20170801rs 23330865
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Borrower shall promptly give Lender written notice of {2) any investigation, claim, demand, lawsuit or other
action by any govemmental or regulatory agency or private party tvolving the Praperty and any Hazardous Substance
or Environmental Law of which Borrower has actual knowledge, (Ib) any Environmental Condition, including but not
limited to, any spilling, leaking, discharge, 1elease or threat of release of any Hazardous Substance, and (c) any
condition caused by the presence, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower learns, or is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation of any Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cleanup.

24 Insurance. Borrower shall keep the Improvements now existing or hercatter erected on the
Property insured against loss by fire, hazards included within the term “extended coverage,” and any other hazards
including, bl vot limited to, earthquakes and floods, for which Lender requires insurance. ach of the [nsurance
Policies, includisg the amounts, lorm, coverage, deductibles, insurer and loss payable and cancellation provisions,
shall be acceptatiie (2 Lender and the insurance conmpany providing coverage must have rating of at least A-V or better
in the latest editionuf “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 fransaction. Without limiting any ol
the terms of this Section, {} e<ch of the Insurance Policies shall provide that it may be canceled or modified only upon
not less than thirty (30) days paer written notice 1o Lender; and (ii) the fire and extended coverage and other casualty
insurance policics which Borrowsris required to maintain under this Mortgage shall conmtain a mortgagee’s loss
payable endorsement aceeptable tolierder naming Lender as loss payee and shall be written with liability in an ameount
equal to the lesser of {(x) the original riinicipal amount of the Loan plus any Future Advances and (y) the full
replaccment cost of the Improvements. Eorrower shall provide evidence to Lender of all required insurance hereunder
on or before the closing of the Loan.

2.5 Insurance Policies. Within thirly (30} days after closing of the Loan, Borrower shall deliver to
Lender the originals of all Insurance Policies together withireceipts for the full payment of all Insurance Premiums,
and Lender shall have the right to hold such policies as ivng @s any Obligations are outstanding. Lender shall not be
liable or responsible for the suitability, adequacy, enforceavivty, validity, amount, form, or content of any [nsurance
Policies, the solvency of any insurer, or the collection of any Insuranse Proceeds, and Borrower shall at all tmes have
full responsthility for all of such matters. Not later than thirty (30) 4sy3 prior to the expiration of each of the Ingurance
Policies, Borrower shall deliver to Lender a policy or policies rencvrisg or extending the expiring Insurance Policics
together with written evidence showing payment of the Insurance Premivms for. such policies. 1f Borrower fails 1o
deliver any of the Insurance Policics to Lender in accordance with this Morig«gs, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the tigh?to.oblain such insurance in such
form. content and amount and with such insurer as Lender determines to be necessiy or appropriate W protect its
interest. Without limiting any other provision of this Mortgage, all premiums and oiber(costs and expenses paid or
incurred by Lender in connection with Lender's obtaining any Insurance Policies under tius Ssction shall be payable
by Borrower to Lender on Lender’s demand.  Lender shall not be obligated to obtain or'maritzin any policy of
insurance with respect to the Property. All Inswance Policies relating to the Property and all apzarved Insurance
Premiums shall automatically inure to the benetit of and be deemed to be assigned to the grantee ot 4w Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosurc, inder this
Mortgage.

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

2.7 Assigpnment_of Condemnation Claims and Proceeds and Other Claims. To secure the
Obligations, Borrower grants, transfers, and assigns 10 Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

2.8 Pavment 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 (he right but not the obligation (a) to demand, collect, accepl, receive and give receipts for any and all of the

16668-MtgBrg-20170801rs 33830865
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Proceeds; and (b) to direct any Person to pay or deliver any o1 all of the 'roceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed 10 obligate Lender to make any inquiry s to the sufficiency of any Proceeds received
by Lender. If for any reason Borrower reccives any Procecds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other funds or property.

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 shail 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, Borrswer’s license to prosecute and enforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender 1o Borrower. Following such revocation, Lender, at its option, shall have the exclusive right to
prosecule and cpforce any or all of the Claims to the extent provided in Lender’s notice of revocation and to
compromise, adjun, settle or dismiss any or all of the Claims, whether or not Lender has taken possession of the
Property. Without Lewder’s prior written consent, Borrower shall not (a) sell, transtfer, pledge, hypothecate or
otherwise dispose of orzbziden any or all of the Claims; or (b) compromise, adjust, settle. or dismiss any or all of the
Claims,

2.10  Title Poliey. Ulpensccardation of this Mortgage, Borrower shall cause the Lender to be furnished
with an lender’s policy of title insurance aceeptable to Lender (a) written in an amount equal to the principal amount
of the Loan; (b) issued by a title insuranze company acceptable to the Lender; (¢) showing title to the Property 1o be
vested in a manner acceplable to the Lendbr,[d) containing a legal description of the Property satisfactory 1o the
Lender; (¢) insuring this Mortgage as a first lien'on/ b2 Property, subject only to such exceptions as have been approved
in writing by the Lender; (f) containing such title irsurance endorsements as may be required by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision date. Within five (5) business
days after the Lender’s request from time to time, Bowrewer, at its cxpense, shall furnish the Lender with such
additional title insurance endorsements as the Lender may <eouire insuring the continuing [irst priority of this
Mortgage. Borrower shall at all times cooperate with the Lende: and its title insurer and provide the Lender’s title
insurer with such information as such title insuret may request vt szcuire in order to provide the Lender with the
policies and endorsements described in this Section.

2.11  Subordinate Mortgages. Borrower shall not grant or psimit any other Licn on the Property
(*Subordinate Mortgage™) without Lender’s prior written consent. To obtain Lendes’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender & weritten agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) t'ic, Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage: (b 1f aryaction or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be vamed as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Leudsi s prior written
consent; {c) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shafl be applied first to the Obligations, second to the payment of the Impositions, and thereafic: 6 payment
of maintenance and operating costs relafing to the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prior to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Morigage.

2.12 Permitted Leasing: Assignment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shail have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or moedification 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
ol Defaull has occurred and is continuing at the time of Borrower’s exceution of such Lease; () Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is exccuted
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by Borrower; {f) Borrower does not coliect rent {us seore 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 assigmment acceptable to
Lender of all of Borrower's interest in ali Leases and all guaramtics of and security for the Tenants’ respective
obligations under the Leases. Borrower shall pertorm and discharge all obligations of the lessor under the Leasces in
accordance with the terms thereol and shall diligemly enforce all remedies available 10 Borrower in a commercially
reasonable manner in the event of a default by the Tenant under any Lease.

213 Attornment at Lender’s Option.  Each Tenanl who enters into a Lease for the Property afier the
date of recordation of this Mortgage (each such Lease is referred to as a “Subordinate Leasce™) and who has pot entered
into a written non-disturbance and attornment agreement with Lender shali be deemed o have agreed to attorn to
Lender and azcept Lender as the landlord under its Lease on the terms of this Section. If Lender acquires tite to the
Property by judicial or nonjudicial foreclosure under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lenderal its option, shall bave the right w require any or all Tenants under Subordinate Leascs to attorn
to and accept Lenderes the landlord under such Tenant’s Subordinate Lease {the “Atternment Option™) by giving
wTiften notice to sack renant within thirty (30) days after the date on which Lender acquires title to the Property (the
“Acquisition Date”). I Kender 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 thi1cnant, Lender, or any other party, and the Tenant under the Subordinate Lease shall be
bound to Lender under alt of the terms:Covenants, and conditions of the Subordinate Lease for the remaining balance
of the term thereot, with the same force and.effect as 1f Lender were the landlord under such Lease. Whether or not
Lender exercises its Attormment Option with respect to any Subordinate Lease, Lender (a) shall not he liable for any
act or omission of any prior landlord under day Subordinate Lease, including Borrower; (b) shall not be subject to any
olfsel, defense, or claim which any Tenant 1ay kave against any prior landlord under any Subordinate Lease,
including Borrower: (¢) shall not be obligated (1) (o return any security deposit now or hereaficr paid by any Tenant;
(11) 1o return any prepaid rent or other amounts prepaid by ary Tenant; or (ii1) to grant any Tenant a credit for any such
sccurily deposit, prepaid rent or other prepaid amounts{c:ciuding monthly rent and other charges which have not
been prepaid for more than one month in advance), except/to. the extent, if any, that Lender has actually and
unconditionally received such security deposit, prepaid rent or<thes prepaid amounis; and {(d) shall not be abligated
lo complete the construction of any or all [mprovéinents. Withou! miting the terms of this Section, upon Lender’s
request, each Tenant under a Subordinate Lease shall execute and dctiver 1o Lender any document which Lender
determines to be nccessary or appropriate to evidence such Tenan?’s attornthent o, Lender on the terms of this Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Suberdinate Lease. Nothing contained in this Section shali he deemed 1o obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lerser’s acquisition of title to the
Property, If Lender elects not to exercise the Artornment Option within the time period sficeified in this Section with
respect 1o any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and-powers of the Tenant
thereunder shall automatically terminate and shall be of no further foree or etfeet from and afier the Acquisition Date.

2.14  No Liability bv Lender. Nothing contained in this Mortgage shall be deemed te'pbligate Lender
to prosccute or entorce any or all of the Claims nor shall Lender have any liability or responsibility foracy taiture or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Procecds: Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

2.15  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Procecds
received by Lender o 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 (o 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
reconsiruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to release any or
all of the Proceeds received by Lender to Borrower on such tertns and conditions as may be acceptable 10 Lender, To
the exient it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund to Borrower any fees and/or interest associated with the misapplication of payments. Acceplance
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of such refund by Borrower shall be deemed suiiicient remedy dna Borrower will have no right to seck further claims
or damages from Lender.

2.16 Release of Proceeds for Reconstruetion. Without limiting the generality of Section 2.15 above,
if Lender elects to relcase any Proceeds for repair or reconstruction of the Praperty, at Lender’s option, such release
shall be conditioned on Borrower’s satisfaction of the foHowing conditions within one hundred and twenty {120} days
after the occurrence of the damage requiring the repair or reconstruction: (a) Borrower’s deposit with Lender of such
funds in addition to the Proceeds as Lender determines 1o be necessary to pay all diract and indirect costs relating to
the repair or reconstruction of the Property; (b) the establishment of a procedure acceptable 1o Lender for Lender’s
disbursement of the Proceeds; (¢) 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 gencral construction contract
for the repaivor reconstruction of the Property exccuted by Borrower and  contracler acceplable to Lender; and
(11) paymeit 2nd performance honds writlen on such general contractor issued by a surety acceplable w Lender;
(¢) evidence aZcesztable to Lender that (i) the repair and reconstruction of the Property can be completed and a final
and unconditional.Cectificate of occupancy for the Property can be issued not later than thirty (30} days before the
maturity date of thie Mot (ii) upon completion of the repair or reconstruction of the Property, the income from the
Property will be sufficient z5nay all Impositions, operating cxpenses of the Property and installment payments duc in
connection with the Loan: (f11) ieascs acceptable to Lender will be in effect or remain in effect upon completion of the
repair or reconstruction of i Property. (iv) upon completion of the repair or reconstruction of the Property, the fair
market value of the Property will he.ati’cast as great as it was prior to the date on which the damage or condemnation
aceurred as shown in an appraisal acceptable to Lender; {v) therc has been no adverse change in the financial condition
of Borrower or any Guarantors since tie date of this Mortgage: and (vi) no Event of Default exists; and () such
additional conditions as Lender may establigh,

217  Taxes and Impositions. Borrow:r (a) shall pay all Taxes at least ten (10) days before delinquency;
and (Iv) shall pay all other Impositions when due. Upea Lender’s request, Borrower shall deliver to Lender receipts
and such other substantiating documentation as may be regied by Lender to evidence payment of all Impositions by
Borrower in accordance with this Section.

2.18 Absolute Assignment of Rents ing Profits:

{(a) Absolute Assignment. Borrower absolutely/ irrevocably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence o1 an Event of Default, Borrower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and-Profits as they become due and
payable. Upon the occurrence of an Event of Defauli, Borrower’s license to Col2t the Rents and Profits shall
automatically be revoked without notice to Borrower. Fellowing such revocation, Lindershall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Froperty.and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held ¢t theeafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender i th¢ Obligations in
such order and amounts as Lender may determine. I Lender elects to seek the appointment of a tecriver following
the occurrence of an Event of Default, Borrower imevocably and unconditionally consents to the appoiament of a
receiver without regard to the adequacy of the security for any of the Obligations. Noetwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Reuts and Profits shall be decined to make Lender a mortgagee-in-
possession of the Property or shall be deemed 10 render Lender dircetly or indirectly liable or responsible for (1) the
use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or (iii) to the extent permitied under applicable law, the performance or
observance of any or all of Borrower’s duties, obligations, representations, or warranties under any l.eases or other
agreements relating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

b Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,

9
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installment paymenis due in comnection with ihe Lown, paymen of lpositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

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

24y Request for Lender’s Consent to Transfers.  All requests by Borrower for Lender’s consent 1o
transfers unded Szction 3.12 below (a) shall specifically describe the transaction with respect to which Lender’s
consent 1s requested:<h) shall be delivered to Lender not less than fifteen (13) days before Borrower proposes fo take
the action with respest rwhich Lender’s consent is requested; and (c) shall be accompanied by complete and accurate
copies of all documenie reiating to the transaction with respect to which Lender’s consent is requested, including
financial statements and othér 'aformation regarding the proposed transferce. Borrower acknowledges and agrees that
Lender’s right to withbold i consent, in its sole and absolute discretion, to any or all of the events described in
Section 3.12 below is based, in palt, pniie fact that Borrower’s particular financial condition, credit history, character,
experience, ability and expertise, as reprocented by Borrower 1o Lender. were material and important factors in
Lender’s decision 1o make the Loan, aad that Lender will continue to rely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loan. If Lender, in its sole and absolute discretion,
consents to any of the transtfers described in Scciior. 2012 below, such consent shall not be deemed to release Borrower
or any other Person liable for payment or perfoiniance of the QObligations, and Borrower and such Persons shall
continue to remain liable for payment and performance” of the Obligations in accordance with the terms of the Loan
Documents, unless expressly released pursuant to a furticer svritten agreement signed by Lender.

2.20  Fixtures. Notwithstanding Section 3.12 tipw, Borrower may from time to time replace any
Fixtures constituting a part of the Property in the ordinary cowse’of Borrower’s business, provided that (a) the
replacement propeny for such Fixtures is at least equivalent in valu®,character, and quality to the Fixtures being
replaced: (b) Borrower has good and marketable title to such replacement propeety free and clear of all liens, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shalicoratitute a first lien on such replacement

Property.

2.21  Notice of Certain Matters. Bomower shall promptly notity Lender @, writing of {i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this-dortgage; (i) any material
loss. depreciation, or adverse change in the vatue of the Property and any other occurrence waich nay materially and
adversely aftect Lender’s lien on the Property; (iii) any material adverse change in Borrower’s abiuir, (o perform any
or all of the Obligations; {iv) any event or condition which constitutes an Event of Default; and (v) anydsspute between
Borrower and any Governmental Authonity relaning to the Property which may huve a material adverse siiect on the
Property.

222 Inspection. Lender shall have the right at all reasonable times (a) upon reasonable priot written or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
1o the public areas or cominon arcas of the Property) to enter upon and inspect the Property, including any entry which
Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verily any information
provided or disclosed by Borrower to Lender; and (¢) to refease 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,
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2,23 Defense of Actions amd Protection of Security by Borrower.  Borrower shall appear in and
defend any action or proceeding cominenced by any Person otiter than Lender which affects or which Lender
determines may aftect any or all of the following: (a) the Propeny: (b) the Insurance Claims, Condemnation Claims,
or Property Claims; (¢) 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.
Borrower shall promptly commence and diligently prosecute all actions and proceedings which are necessary or
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; {ii) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or {iii) to
preserve, protect, maintain, and defend the Property and Lender’s lien thercon.

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 to or in the vicinity of the Property, Borrower shall
diligently enfires-~the Covenanis and Restrictions against such Persons if (a) such Persons have breached their
obligations under<0s"Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (90) days aiteracquest by Lender to Borrower to enforce the Covenants and Restrictions.

2.25 Further /ssarances. tpon Lender's request, Borrower shall exccute, acknowledge and deliver to
Lender such further documeiiis and agreements and take such further actions as Lender may reasanably require from
time to time to eftectuate or carry'ous the purposes of the Loan Documents or to evidence. pertect, maintain, preserve
or protect Lender's lien on the Propertyincluding Borrower’s exccution ol sccurity agreements, assignments,
financing statements, and continuation financing statements.  Upon Lender's request, Borrower shall execute.
acknowledge and deliver to Lender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating to/h< Property as Lender may reasonably delermine to be necessary
or appropriate in conneetion with the design, cous ruction, improvement, development, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLA3

EVENTS OF DEFALILT

Lender, at its option, shall have the right to declare Borrower to/oc i default under this Mortgage and the
other Loan Documents upon the occurrence of any ar all of the following evenzs:

31 Payment of Note and Other Monetary Obligations Under Loan 2acuments. 1 (4) an Event of
Default occurs under the terms of the Note; or (b) Borrower fails perform any of its otherchligations under the Loan
Documents or under any other document with Lender requiring the payment of money to'Lenser or any third Person
within ten (10) days atter the date on which such indebtedness or monetary obligation is due!

3.2 Performance of Non-Monetary Obligations Under Loan Documents. 1f Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any i the Loan
Documents or under any other document with Lender when due.

33 Misvepresentation. [fany request, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrower to Lender m connection with the Loan is falsc or misleading in any
material respect.

34 Insolvency of Borrower. 1t {a) a pctition is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankruptey, insolvency or similar law: (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other simitar official is appeinted to take possession of Barrower or the
Property. or Borrower consents to such appoinument; (¢) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30} days within which w cause any involuntary bankrupicy
procecding to be dismissed or the involuntary appointment of any recciver, liquidator, trustce, custodian, or
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sequestrator Lo be discharged. The cure provision conained in this Section shall be in lieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents,

35 Performance of Obligations to Senior Lien Hoiders or Third Persons. [ (i) Borrower fails 1o
pay any of its indecbtedness or to perform any of its obligations under any agrecment between Borrower and any other
Person who holds a Lien senior 1o this Mortgage when due; or (11) Borrower fails 1o pay any of its indebtedness or to
perform any of its oblipations when due under any other material document between Borrower and any other Person.

36 Attachment. If all or any material part of the asscts of Borrower or Guarantor are attached, seized,
subjected fo a wril 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 £us Section shall be 1n heu of, and not 1n addition to, any and all ather cure periods conlained in the Loan
Documents.

3.7 Ioianctions. [fa court order 1s entered against Borrower enjoining the conduct of all or part of its
buosiness and Borower Zils 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 cantuined in the Loan Documents.

38 Dissolutign.  Thc <issolution, liquidation, or ermination of existence of Borrower or any of
Borrower’s General Partners or Managers:

3.9 Impairment of Priority. (11/i) the priority of this Mortgage or Lender’s security interest under any
of the other agreements securing any or all ol the Obligations is impaired for any reason; or {ii) the value of the
Property has deteriorated, declined or depreciated‘as a result of any intentional tortious act or omission by Borrower.

310 Condemnation. If all or any material att of the Property is transferred to any Governmental
Authority as a result of any condemnation proceeding or actor/with respect to all or any material part of the Property.

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

312 Sales, Transfers and Further Encumbrances. If any one ¢faie-following events occurs without
Lender’s prior written consent, which may be withheld in Lender’s sole and absoluteGiseretion:

(a) the sale, conveyanee, transfer, mortgage, encumbrance, lease (Cxcentfor (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (i1) the co/ivayance or
transfer of any part or any interest in the Property o a revocable family trust affiliated with Borrowe!| provided that
such conveyance or transter is solely for estate planning purposes), or alicnation 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 agresiment to
ctfeet 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 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.

{c) i Borrower or any General Partmer or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation ol additional stock 10 any Person who is not a shareholder in such corporation as of the
date of this Mortgage.
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(d) if Borrower or any Generzl Parmer or ivianager of Borrower is a himited Hability
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 Genceral Pariners or Managers.

(¢) if Borrower or any General Parmer or Manager of Borrower 1s 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, (hat Lender shall not declare an Event of Default to exist based
solely on the death or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90) days afler the occurrence of such event. a substitute 1s appointed, and Lender determines that the
financial condition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable.

3137 _Default by Guarantor. [If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under-ipd-Guaranty when due or the revocation, limitation or termination or attempted revocation,
limitation or terminationof any of the obligations of Guarantor under the Guaranty, except in accordance with the
cxpress written terms oi-the Guaranty,

314 Misrepresentation by Guarantor, If any request, statement, information, certification, or
representation, whether written ororl submitted or made by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Bomawer or such Guarantor is false or mislcading in any material respect.

315 Cross-Default. I Borrotver, or any Affihated Borrower (as hereinafier delined), fails to pay any
ofits indebtedness or to perform any of its oblizatiars as to any other loan or loans or any other obligation owed 10
Lender when due. As used in this Section, “Atfiliafzd Borrower” means, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under commgn ccntrol with, Borrower, and “control” means an ownership
interest equal 1o or greater than 10% of the entity or the whility to direct the management or afTairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender's clection te declare Borrower to be in default under iz Morgage and the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default uriier this Mortgage and the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the nght (a) to enter, take possessicn.of, and manage,
operate and [ease the Property; (b) to take possession of any or all Books and Records; (¢) to coll“ehany or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to ruke any or all actichswhich Lender
determines to be necessary or appropriate in connection therewith or 1o preserve, protect, maintain aas dsfend the
Property and Lender’s lien thercon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (ii) the termination. acceptance of a surrender. modification or amendment of any or all of the
Leases: (ifi) the exceution of new Leases on such terms and conditions as Lender determines to be appropriate: and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. I Lender clects o take possession of the Property or 1o 1ake any or all of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant (o Section 4.5 below.

4.1 Judicial Action. Lender shall have the right 10 commence an action or proceeding o foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the

covenants of Borrower under this Mortgage.

4.3 Foreclosure by Power of Sale.

i3
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(a) Declaration and Notice ol Befault. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage n any manner permitied by applicable law; and (ii) 1o
deliver to Borrower a written notice of defiiel and election to causc the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and cleciion o 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 sheril{
or clerk, at the time and place specified in the notice of sale, shail sell the Property at public auction to the highest
bidder for cash in U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loan Documents may bid and purchase at such sale.

(b) Postponements; Multiple Parcels. To (he extent permitted by law, Lender may, from
lime to time, postpone any sale hereunder by public announcement at the time and place noticed for such sale or may,
in its discretizn, give a new notice of sale. If the Property consists of several lows, parcels or items of property, Lender
shall haveihewxclusive right (1) to designate the order in which such lots, parcels or items shall be offered for sale or
sold; and (ii) 15 e'eet 1o sell such lots, parcels or items through a single sale, through two or more successive sales, or
in any other manzcr ender determines to be in its best inferest. Any Person, including Borrower and Lender. may
purchase at any sale-apder this Mortgage, and Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amednt of all or any part of the Obligations, [t 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 termimate or otherwizeaifect the lien of this Mortgage on any part of the Property that has not been
sold until all Obligations have been paid ix-full,

{c) Costs of Sale; Iicoinnlete, Defective or Irregular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property Undzr 2is Mortgage, including the costs, fecs, and expenses (including
attorneys’ fees) of Lender, together with interest thie 'eon at the interest rate applicable to principal under the Note. A
sale of less than all of the Property or any defective or ‘rregular sale under this Mortgage shall not exhaust, impair ot
otherwise aiffect the power of sale contained in this Murtgage, and subsequeni sales of the Property may be made
under this Mortgage until all Obligations have been satisfied o: until the entire Propeny has been sold without defect
ot irregularity. .

4.4 Application of Sale Proceeds. [.ender shall apply t::¢ procecds of the sale or sales in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and 11 costs, expenses, fecs, and liabilitics
of Lender, including attorneys” fees, costs of other evidence of title; (b) secapd to all amounts advanced by Lender
under any of the terms of this Mortgage which have not then been repaid, togetierwith interest thereon at the rate
applicable to principal under the Note; (¢) third, to the payment of all other Obligatios-ip such order and amounts as
Lender determines; and {(d) the remainder, if any, to the Person or Persons legally entitled whercto.

45 Appointment of a Receiver.  Lender shall have the absolute and unconditioral right to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Prorérty) and Borrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have thetight to obtain
such appointment {a) without notice to Borrower ar any other Person; (b) without regard to the value af g Property
or any other collateral securing the Obligations; and (¢) without acceleration of the Obligations or commeicement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to cxercise the rights of Lender as

provided in this Mortgage.

4.6 Protection of Lender’s Security.  Lender, without obligation to do so and without notice to or
demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights under
the Loan Documents, shall have the night 10 perform any Obligation which Borrower has breached in such manner, at
such time, and to such extent as Lender delermines (o be necessary or appropriate 10 preserve, protect, maintain and
defend the Property and Lender’s lien thereon.

4.7 Assembly of Property. Upon Lender’s request, Borrower shall assemble and make available to
Lender at the location of the Land all Property which has been removed from or which is not located on the Land.
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4.8 Rescission of Notice of Defauic. Prio: o the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option. shall have ithe right 16 reseind any notice of default and election to sell the
Property. Lender’s rescission of any notice of default and clestion to sell pursuant to this Section or under applicable
law shall not constitute or be construed s & waiver of any Event oi' Detaul or timpair, prejudice or otherwise affect
{a) Lender’s right to record a new notice of default and election 1o sell the Property based on the same or any other
Event of Defaul(; or (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exercise of Rights Under Other Loan Documents and Laws. Lender shall have the right to
excreise any or all rights and remedics which Lender may have under any or alk of the other Loan Documents and all

other applicable law, including without limitation (he applicable Uniform Commercial Code as it relates to such
personal property assels as are encumbered under this Agreement.

44t Continuing Recourse Liability. Notwithstanding any contractual or statutory defense to, or
prohibition of/{x}continuing liability on the Loan or the Note or the other Loan Decuments or {v) liability for any
deficiency remairiig on the Loan, the Note and or any other Loan Document after foreclosure wpon any item of
Property (collectiveiy Beficiency Defense™), Borrower hereby agrees, to the extent not prohibited by applicable law,
that:

{a) Borrowersuall be continue to be liable for, and shall be subject to full recourse lizbility for, all
amounts owed under the!Loangthe Note or any other Loan Documents if any of the following conditions
oceur:

(i) in the cvent of (1) the commencement of a case by Borrower or against

Borrower by any person or entity othc! than Lender or any person or entity affiliated with Lender under
Title 11 of the United States Code (11 U5 C: §§101, et seq.) or any successor statute (the " Bankruptey
Code") or under any other law governing any federal or state bankruptcy, insolvency, reorganization, or
other similar proceeding (collectively. a "Banruptey Proceeding”), or (2) the consent of the Borrower to
any Bankruptey Proceeding; or (3) the failure of Korower to oppose in good faith and to the maximum
extent permitted by law of such involuntary Bankruptey ' Proceeding; or (4) if any involuntary Proceeding is
filed, the failure of Borrower to promptly stipulate to eriorv/ofan order granting Lender relief from the
"automatic stay” under 11 U.8.C, 342 to proceed with a foizc'osire of the Property. or (5) any collusion by
Borrower with other creditors to cause, assist, or support such invelantary Bankrupiey Proceeding.

(i) in the event that Guarantor joins or conseuts o any Bankrupiey Proceeding for
Borrower or opposes any slipulation or motion seeking to grant Lender veliel from the "automatic stay”
under 11 U.5.C 342 to procced with a foreclosure of the Property.

(iii) in the event that Borrower makcs a transfer of any interestinthe Borrower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest.’a the Borrower,
(1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and (2) without the prier cxpress writien approval of the Lender and (3) that is not cured withimthirty (30)
days after written notice from the Lender.

{(b) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property in
the cvent that the Lender is prevented from acquiring title to the Property after the occurrence of an Event
of Default) becausc of the failure of the Borrower s title to the Property under applicable federal, state, or
local laws due to the commission of a criminal act by the Borrower or an affiliatc of the Borrower as a
result of which the applicable governmental entity is entitled to {under such applicable law) and does, take
title to the Property.

() Borrower shall be continue to be liable for, and shalt be subject to full recourse liability
for, all damages and losses incurred by Lender dircctly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Bomower in connection with or relaiing to the Loan; (2) waste
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or willful mismanagement by Borrower with respeet to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or fur any putpose other than as specified in or required by
the Loan Documents; (4) the removal or dispositien by Borrower of any or al! of the Property in vielation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, {6) the misapplication or misappropriation by Borrower of Insurance
Proceeds (7) failure to deliver to Lender condemnation procecds. imsurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in connection with any or ail Leases of any part of the
Property in violation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain environmental matters or under any secured or unsecured mdemnity agreement relating o
Hazardous Substances executed by Borrower in connection with the Loan, including without limitation
under /) any Environmental Indemnity Agreement execuled by Borrower in connection with the Loan;
and (B)allterms of the Loan Documents which constitute “environmental provisions™ under applicable law
{(including without limitation California Code of Civil Procedure Scction 726.5 and 736, as such Section
may be amended from time to time); respectively; and (10) all amounts owing to the Lender by Borrower
under any other iudesanification provision contained in the Loan Documents or with respect to claims
asserted by any thizd Person against the Lender or liabilities incurred by the Lender with respect to any
third Person, which claims-or liabilities directly or indirectly result from or arise out of any act or omission
of Borrower or from the eecuiancy or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Froperiy:

(@ To the extent notvnhibited by applicable law, Borrower hereby waives any and all rights
and protections of the Deficiency Defins.s

ARTICLES

WARRANTIES AND REPRESESTATIONS

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

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

{b) Litigation, To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any courtor Gefore any other
Governmental Authoritics that could reasonably be expected to have a material adverse effect on Bormawer’s ability
to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any sushaction, suit,
proceeding or investigation.

{¢) Ownership. Upon recordation of this Mortgage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents.

(d) Liens. To the best of Borrower’s knowledge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matrers as have been specifically disclosed by Borrower to and approved in writing by
Lender prior 10 the date of recordation of this Morlgage.
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{e) Condition. Upon compleiinn of the Frojeet {as defined on the Construction Loan Rider
attached hereto). the Property will be in good condition and rérnr without any material delects known to Borrower.

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

(g Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except 1o the extent that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations ar otherwise fully comply with the [.oan Documents.

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

o Condemnation. To the best of Berrower’s knowledge, there is no condemnation, zoning
change, or other gieceading or action pending, threatened or contemplated by any Governmental Authority which
would in any wayaiitctive Property.

() Coramercial 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 nat, occupy or teside on the Property so leng as the Loan remains
outstanding. [f Borrower is a legal éntitv; 2omower represents and warrants that no person affiliated with Borrower
intends to or will oceupy or reside on the Property so long as the Loan remains outstanding.

(k) Arms-Length Transazosn. Borrower represents and warrants that Borrower is operating
at arms-length with, and has no material interest'u,, all parties to the Loan transaction, including the seller(s), any
assignor(s} of the purchase and sale agreement for thie Property, any loan broker or real estate agent(s), scitling
agent(s), cscrow and title companics, insurance agent(s) o1 sotnpanies, or others, except for any relationship Borrowcer
has disclosed to Lender and which Lender has approved in wrilmg,

5.2 Continuing Warranties and Rupresentations. ”a¢ warranties and representations contained in
this Article 5 shall be wrue and correct as of the date of recordation «ftius Morgage, shall survive the closing of the
Loan, and shall remain true and correct as of the date on which such warrznties and representations are given.

ARTICLE 6

MISCELLANEOUS

6.1 Lender Statement; Certain Charges. With respect to (2) any statemen:, acoovnting, or similar
information requested by Borrower or any other Person; or (b) any other document furnished to Brrs ver or any other
Person by Lender at Borrower’s request, Lender shall have the right o charge the maximum amousittien permitied
by law or, if there is no such maximum, Lender’s customary charge tor providing such statement, accounting. or other
information. Borrower shall pay Lender its customary charge for any other scrvice rendered by Lender it connection
with the Loan or the Property. including the issuance of a request for full or partial reconveyance of this Mortgage,

transmitting Loan proceeds Lo an escrow holder and changing Lender’s records relating to the Obligations.

6.2 Execution of Instrnments by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance ol the Obligations, without affecting the lien or priority of this
Mortgape or Lender’s rights and remedics under the Loan Documents, and without liability to Borrower or any other
Person, Lender shall have the right, al any time and from 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 the granting of any Easement affecting the Property; and
(d) execute any cxtension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Morigage to any other Lien or document, or any other document relating to the Propertly, Obligations, or Loan
Documents.
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6.3 Late Charges. [f any insizllinent payment unier the Note is not paid when duc, Borrower shall
pay any late charge provided for in the Note.

6.4 Requests by Borrower for Approvals by Lender. All requests by Bomrower for Lender’s consent
10 or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by Borrower in writing (inclusive ol electronic delivery); (b} shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested; (<) shall be accompanied by such information
and documentation as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (13) days before Borrower proposes to take the action or effect the transaction with respect wo which
Lender’s consent or approval is requested, unless a different period of time is expressly provided for in the Loan
Documents.

63 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent (o or 2ppreve any (ransaction vr matler; {(b) Lender is authorized or empowered under the Loan Documents te
make a determinston with respect to any transaction or matter; or (¢) the Loan Documents provide that any document
or other item musi be‘approved by or acceptable to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shalihiave the right to grant or withhold such approval or consent and make such determination
in its sole and absolute discretion: and (it) the form and substance of such document or other item must be satisfactory
to Lender in its sole and abswiute discretion. Whenever the terms of the Loun Documents require Lender’s consent to
or approval of any transaction, mattepdor document, such consent or approval shall not be deemed to be effective
unless it is set forth in a writlen instrumertexccuted by Lender.

6.6 Transfers by Borrower WVirhout Lender’s Consent; No Release of Borrower. The {ollowing
provisions shall apply if Borrower sclls the Proper.y.<o a third Person either (i) without Lender’s consent; or (i) with
Lender’s consent in a transaction in which Borrowe " is not relcased from liability under the Loan Documents:

(a) No Release of Borrower. N such action by Borrower nor any assumption of any or all
of the Obligations by any transferee of the Property {“Transierée”) shall be deemed to release Borrower or any other
Person, including Guarantor, from any liability under the tersis of the Loan Documents, and Borrower and such
Persons shall remain liable to Lender (or the paymeni and performapce of all of their respective obligations under the
Loan Documents.

{b) Actions Without Borrower's Consent. Borrowerdurces that Lender may do any one or
all of the following without notice to or the consent of Borrower and without afi¢esing Lender’s rights or remedies
against Borrower: (i) accelerate, accept partial payment of, compromise, settle, rencw. extend the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under ©: in conneetion with this
Mortgage or any of the other Loan Documents; (1) grant any indulgence or forbearance tothe Fransferee or any other
Person under or in connection with any or all of the Loan Documents; (in1) release, waive, suostin te.or add any or all
collateral sccuring payment of any or all of the Obligations; (1v) release, substitute or add any ons o'more endorsers
or guarantors of any or all of the Obligations; (v) amend. supplement, alter or change in any respeet viatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and (vij 2xercise any
right or remedy with respect to the Obligations or any collateral sccuring the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation. reimbursement or other rights against the Transferee,

{c) Waivers. Borrower waives alf rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any collateral sccuring any or all of the Obligations
before pursuing its rights and remedics against Borrower; (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 riphts
and remedies against Borrower; and (i) to assert any defense o Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender exercises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other rights
against the Transferee.
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6.7 Defense of Actions and Protection of Security hy i.ender. Whether or not an Event of Default
has occurred. Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Propenty; {(b) the Insurance Claims, Condemnation
Claims, or Property Claims; (¢) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligations; or (e} any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall have the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines 1o be necessary or appropriate to do any or all of the foltowing: (i) prevent any damage, destruction, or
injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insurance Proceeds, Condemnalion Proceeds, or Property Proceeds pursuant to this Mortgage;
(iti) preserve, protect, maintain, and defend the Property and Lender’s lien thercon; or (iv) enforce or exercise any
right, remedyor power available to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the-zipht 10 discontinue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any Gms:

6.8 raperses.  Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to Ge diecessary or appropriate in connection with any or all of the following marters (the
“Reimbursable Costs™): (al the exercise of any or all of Lender’s rights and remedies under the Loan Documents,
(b} the enforcement of any oratl of the Obligations or any other obligation of any Persen liable to Lender in connection
with the Loan, whether or not any legul @Ction or proceeding is commenced by Lender; (¢) the preservation, protection,
maintenance, or defense of the Property si-Lender’s lien thereon: (d) the sale or disposition of the Property or any
other collateral securing any or all of tie Ouligations: (¢) the defense of any action or proceeding commenced by
Borrower or Guarantor; or () the commencdmeat and prosecution of any action or proceeding by Lender with respect
to any or all of the matters deseribed in this Sectianar in Section 6.7 above, including an action for relief from any
stay, injunction, or similar order or enactment arisin under any federal or state bankruptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shal’ hav: the right to do any or all of the following in connection
with any of the matters described in this Section, and ail/Custs, fees, expenscs, and liabilities incurred or paid in
connection therewith shall constitule Reimbursable Costs: {1)/select, retain, and consull with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and suchtlien experts, consultants, advisors and third Persons
as Lender determines to be necessary or appropriate; (2} settle, ‘prirchase, compromise or pay any or all claims,
demands, and Licns; and (3} obtain title insurance coverage relating 2o the Properly which Lender determines to be
necessary or appropriate.

6.9 Taxes Imposed on Lender. [{, after the date of this Mortgaye, a8y Governmental Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way ke laws for the taxation of
mortgages or debts secured by mortgages, so as to impose on Lender payment of all or pzinof any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all sucti' T'axsgand agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.10 Payment of Advances by Borrower. All Reimbursable Costs and all other costs 4ves, expenses
and liabilities incurred or paid by Lender under any other provision of the Loan Documents or under appizable law
in connection with the Obligations or the Property (a) shall be payable by Borrower to Lender on Lender™s demand;
(b) shall constitute additional indebtedness of Borrower to Lender: (¢) shall be seeured by this Mortgage: and (d) shall
bear interest from the date of expenditure at the rate of interest applicable o principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any cosis. fees, expenses, or liabilitics;
(11) to make any appearances in or defend any acuion or proceeding; or (iii) to commence or prosecute any action or
procceding relating to any matier.

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

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

6.13 Performance of Covenants. Borrower shall perform and comply with all of its obligations under
this Mortgage at Boirdvei’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-ve unlawful, voidable, void. or unenforceable for any reason, such provision shall be
deemced to be severable from and'sh=llhén no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanging saything 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 oth:r mounts arc referred to collectively as “Interest™) shall not exceed the
maximum rate permitted under applicable usury ‘avs. [f, for any reason, the Inferest cxceeds the maximum rate
permitted under applicable usury laws, then (a) ali :xcess Interest amounts previously collected by the Lender shall
be credited against the principal balance of the Note ar/at the Lender’s option, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by i, Note; (b) if the Note and all such other indebtedness
have been paid in full, such excess amounts shall be refundedoy. the Lender to Borrower; and (c) the provisions of
the Note shall automatically be deemed 0 be reformed and iz amount of Interest payable hereunder shall
automatically be deemed to be reduced, without the vxecution ol anyiurther documents by Borrower or Lender, so as
1o provide for the payment of Inlerest in an amount equal to, but nat/2xceeding, the maximum rate permitted under
applicable usury laws, All consideration paid 1o Lender which constitutes Inteiest under applicable usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the isim. of the Note so that, o the extent
possible, the rate of interest on the principal amount of the Note does not exeeed iae maximum rate permited under
applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents reasonauly raguures, all words used
in the singular shall be deemed to have been used in the plural, and the neuter gender shall b: der med to include the
masculine and feminine gender, and vice versa. For purposes of this Mortgage, all references toiz Property or
Improvements shall be deerned to refer to all or any part of the Property or Improvements, respective!y ~The headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or it uny of the
terms of this Mortgage and shall not be used in interpreting this Mortgage.

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

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

6.18  Entire Agreement. The Loan Documents contain the enure agreement concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
undersiandings, terms, conditions, represemtations and warranties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documenits.
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6.19  No Waiver by Lender. Mo waiver by Lender of any ofits rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documemnts shall be effective uniess such waiver is in
writing and signed by Lender. Withowt limiting ihe generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligavions shall constitute or be construed as a waiver
of such rights or remedics; (b) no waiver by Lender ot any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or emission by Borrower; (¢) no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of any of the Obligations: (d) no acceptance by Lender of any payment or performance following any
notice of default which has been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exersise of Hs remedies with respect to any Obligations which have not been paid or performed in full: (¢} no
acceptance’ by-Lender of any parlial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating lo any Obligations which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurzose, Proceeds, Condemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be conswesd as a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any aciior oy Lender in response to such default.

6.20  Waivers Ly Borrower, Borrower waives presentment, demand for payment, protest, notice of
demand. dishonor, protest and non-paziment, and all other notices and demands in connection with the delivery,
acceplance. performance, default under. and-enforcement of the Loan Documents, Borrower waives the right to assert
any statute of limitations as a defense e the eaforcement of any or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the gendrality of the immediately preceding sentence, in the event of Borrower's
payment in partial satisfaction of any or all of th. Shligations, Lender shall have the sole and exclusive right and
authority 1o designate the portion of the Obligations that is to be satisficd.

6.21  Waiver of Marshalling. Borrower aid 71 Persons holding a Lien aflecting 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<nis Mortgage, including any judicial or nonjudicial
foreclosure sale of the Property; (b) alt rights to i<juire Lender tc exnaust its rights and remedies against any other
collateral securing any or all of the Obligations before pursuing its righ’zand remedies under this Mortgage: and (¢) all
rights to require Lender to exercise any other right or power or to pursue ny (ther remedy which Lender may have
under any document or applicable law before pursuing its rights and remedics »inder this Mortgage.

6.22  Waiver of Subrogation. Borrower waives all rights to recoveriagainst Lender for any loss or
damage incurred by Bomwower from any cause which is insured under any of the Insurance Policies, except that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the-coverage under such
policy would be materially 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  Cumulative Remedies. No right or remedy of Lender under this Mortgage or tieoiher Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lernder may be
entitled. Lender’s rights and remedies 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 one or more of its rights and remedies in connection with the Obligations at
Lender's option and in its sole and absolute discretion. without notice w Borrower or any other Person {except as
otherwisc expressly required by law or under the Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right 1o pursue its rights or remedies with respect to such other collateral either
before, contemporaneously with, or afler Lender's exercise of its rights or remedies with respect Lo the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies
duc from Lender w Borrower against all or part of the Obligations.
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6.24  Subrogation to Lien Rights. [V any or all of the proceeds of the Nole are directly or indirectly
used to pay any outstanding Lien against the Property, or i Lender pays or discharges any Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

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

6.26~ Sale of Loan Documents. Lender shall have the right to do any or all of the following at any time
without priorastice to or the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Duocumests, or any or all servicing rights with respect thercto; (b) w scll, transfer, pledge or assign
participations in ¢ 'Zean Documents (“Participations™); and (c) to issue mortgage pass-through certificates or other
securities evidencingd beneficial interest in & rated or unrated public offering or private placement (the ~Securities™).
Lender is authorized toforward or disclose to cach purchaser, transferce, pledgee, assignec, servicer, participant, or
investor in such Participatiods or Securitics (collectively, the “Tnvestor”) or any Rating Agency rating such Securities,
each prospective Investor. ‘and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all docrimants and information which Lender now has or may hercafter acquire relating
1o the Loan and to Borrower or any Guarantor as Lender determines to be necessary or desirable. Upon Lender’s
request. Borrower shall reasonably cooporate with Lender in connection with any of the transactions contemplated by
this Section. Notwithstanding anything 15 e contrary contained in this Mortgage or any of the other Loan
Documents, from and after the dale of any salz, foansfer or assignment of the Note and other Loan Documents by
Lender or upen any realization of a piedge by a pledgee, the eross-default provision contained in Section 3.15 of this
Mortgage shall terminate and shall be of no further foree orzffect.

6.27  Applicable Law; Jurisdiction:; Venue. To: Loan Documents shall be governed by and construed
under the laws of the state of California (without giving effect w azy state’s conilict of law principles), except that the
exercise of remedies against the Property shall be governed by the/iaw: of the state in which the Property is located.
All payments made pursuant to the Loan Documerts are to be made to/the Lender in California in which state the last
act occurred to make the Note cffective between the parties. Borrower agrees tiat the courts of the State of California
and Federal District Courts located in San Francisco County, California, suall kave exclusive jurisdiction and venue
of any action or procecding directly or indircctly arising out of or related toltie negotiation, cxecution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (exceptiorforeclosure proceedings, which
shall proceed in the state in which the Property is located and according to the laws o f that state), regardless of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Barsower irrevocably consents
1o the personal jurisdiction and venue of such courts, and 1o the service of process in the ranner provided for the
giving of notices in this Security Instrument. Botrower waives all objections to such jurisdicticnani venue, including
all objections that arc based upon inconvenience or the nature of the forum.

6.28 Successors.  Subject to the restrictions contained in the Loan Documents, the Loar, Xocuments
shall be binding upon and inure 1o the benefit of Lender and Borrower and their respective permitted successors and
ASSIENS,

6.29  Power of Atternev. Borrower irrevocably appoints Lender, with full power of substitution, as
Bomrower’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 specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
one or more agents of Lender. Nothing contained in this Mortgage shall be consirued to obligate Lender to act on
behalf of Borrower as attorney-in-faet.

6.30  Indemnification. Borrower shall indemnify and hold Lender and its officers, dircctors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™)
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harmless from and against any and all ¢laims, deniundas, damages, ltabibisies, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectty out of or relating to any or all of the
following: (&) Borrower’s breach of any of its Obligations or warranties under the Loan Documeants; (b) any act or
omission by Borrower; (¢) any act or omission by a contractor, architcet or any other Person providing labor,
services, materials or cquipment in connection with the design, construction, imprevement, 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 suftered by Borrower to be done on or about the Property; (e) any
claims for commissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; and (f) Lender’s exercise of any or all of Lender’s rights or remedics under the Loan
Documents in accordance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Party which such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction terhave committed.

6.31 7~ _State Specific Provisions. State specific provisions are outlined on Exhibit B (if applicahlc),
attached hereto an2'iicorporated herein.

[the remainder of this page intentionally lefi blank|
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IN WITNESS WHERLOF. Borrower has causcd this Mortgage to be executed as of the day and year first
written above.

BORROWER:
2L Investments LLC, An Illinois Limited Liability Company

N \

By: Becir Kalamperovic, Owner / Member/Manager

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33830865
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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.

State of <=~ //W/S )
County of Cw r<

OnNOtfeméO 7 1¢7)¢/7 before me, Cgﬁﬂ/ﬂ‘Zst

(insert name and title of the officer)

personally appeared(/{éc (2 _/\/d‘ g mfPerod (o ,
who proved to me on ' the basis of satisf: .ctory evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument and ‘an«<rowledged to me that he/shefthey executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which ti'e parson(s} acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws.f the State of - L / ﬂ A S that the
foregoing paragraph is true and correct.

OFRCIAL SEAL
My e S

ol iitinciy
leﬂﬂmom 019

WITNESS my hand and official seal.

SignaturW &w@ (Seal)
/

33830865
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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 Sccurity
Decd (the “Security Instrument”) including an Assignment of Rents, and Fixture Filing dated
11-07-2017 executed by:

ZL Investments LLC, An Tllinois Limited Liability Company

{("Borrower™), for the benefit of 1.endingHome Funding Corporation, a Delaware corporation (“Lender™), and
encumbering thz property described in the Security Instrument.

WHEREAT, Borrower desires to finance the comstruction of certain improvements to the Property and
Borrower and Lend<r fesire 10 cstablish certain terms and conditions relating to the advance of proceeds of the

Construction Loan for such construction.

WHEREAS, all reterznees to the word “Loan™ in the Security [nstrument should include this Construction
Loan.

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

ARTFICLET

CONSTRUCTIOL PROVISIONS

7.1 Additional Definitions. For purposes of thiz5ecurity Instrument, the following terms shall have
the following definitions:

(a) Completion Date. “Completion Date™ means ' date by which Borrower shall complete
construction of the Project which must occur within (i) (x) ninety (90) days afterihe Initial Advance for loans with an
original six {6) month term, or {y) one hundred cighty (180} days after the Initiai.Aidvance for loans with an original
twelve (12) month term, as the case may be, or (ii) the Reserve Advance Terminetior/Date (as defined in the Note),
whichever is later.

(b) Construction Loan. “Construction Loan™ means the total amount 0f thiz Reserve Advance
identified in Schedule A to the Note.

(c) Construction Contract. “Construction Contract”™ means the general const/uction contract
or contracts between Borrower and the Contractor, which have been submitted to and approved by Lend i

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

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

() Retention Amount. “Retention Amount”™ means the greater of (1) ten percent {10%) of
the amount of each Disbursement Request: and (i) the refention amount {if any) set forth in the Construction Contract.

33830865
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(2 Scope of Werk. “Scope of Work™ means a document setting torth the final plans and
specifications for the Project. deseribing in reasonable detail the improvements to be performed and/or construction
on the Land, that have been submitted to Lender on or around the date the loan application, and subsequently approved
by Lender.

(h) Construction Project. “Construction Project” means (i) any Project that adds any amount
of square footage on the Property or (ii) any Project to be funded by a Construction Loan in an amount cqual to 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 to but not including the
Constructios Advance Termination Date (as defined in the Note} in the aggregate principal amount not to exceed at
any time the amsunt of the Construction Loan under the following terms and conditions:

(7 Use of Construction Loan Proceeds. All Construction Loan proceeds received by
Borrower shall be held (s 'rust and shall be applied solety for the purposes for which such proceeds have been
advanced under the Loan Dorcments. Lender shali 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 Loan proceeds to make any interest payment on the Loan or on any other outstanding
loan(s) from or serviced by Lender.

»n Disbursement Resuests. From time to time during the course of construction of the
Project, Borrower shall, or shall cause Conlrastor to, submit to Lender an itemized statement (the “Disbursement
Request”) showing the cost of those items of labac services, materials, and equipment that have been performed on
or incorporated in, or delivered 1o the Project togedhzr with, if applicable, the pro rata portion of any contractor’s lec,
overhead, or general conditions attributable to such labor, services, materials, and equipment. Each Disbursement
Request (i} shall be satisfactory to Lender in form and sabsiance; (ii) shall be signed and certified as being true and
correct by Borrower; (iii) shall be signed and certified as beiig/true and correct by the contractor who is responsibie
for completing the work identified in the Disbursement Requesi {7+ shall be accompanied by a true and correct copy
of the bills and itemized receipts and invoices setting forth in redsvnable detail the labor, services, materials, and
equipment used or performed which are the subject of the Disbursem:ni Request {colicctively, the “Invoices”); (v)
shall be accompanied by the names of all parties who are to be paid in witole, or in part with the proceeds of such
Disbursement Request (the “Claimants™); {vi) shall be accompanied by photsgraphic evidence substantiating the
work performed; (vii) at Lender’s request, shall be accompanicd by recorded viaee evidence substantiating the work
performed; {viii) shall be accompanied by a lien waiver and release in form and substasice satisfactory to Lender upon
progress payment in the form required by the laws of the state in which the Propery is located executed by each
Claimant: and {ix) shall be accompanied by such title insurance endorsements or other inlomation as may be required
by Lender to insure the first priority of this Security Instrument insofar as it secures such advancs. All of the items
and documentation required to accompany each Disbursement Request shall be considarerCa part of such
Disbursement Request. For each Dishursement Request submitted to Lender, Borrower shail zav to Lender an
administrative {ee; provided that Lender shall 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 Disbursement Requests
submitted by Borrower. Lender retains the right, in its sole and absolute discretion, to cance] the entire outstanding
amount of the Construction Loan, for unsatisfactory work, as determined in ils sole and absolute discretion, performed
in connection with any Disbursement Reqguest,

{c) Disbursements. Lender shall advance funds directly to Berrower or Contractor, at
Lender’s option, for payment of the amounts shown in the approved Dishursement Request (subject to clause (d)
below) upon Lender’s verification of the accuracy of cach 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 te advance any funds if the work performed is outside the scope
ol'the Scope of Work.
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(d Final Draw. Notwithstanding anything herein 1o the contrary and unless Lender agrees
otherwise, (1) for a Construction Project, the final Disbursement Kequest (the “Final Disbursement Request”) shall
be for an advance in an amount cqual 10 or greater than 10% of the original principal amount of the Construction Loan
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.

(e) Borrower Certification. With respect 10 cach Disbursement Request that Borrower
submits, Borrower shall be deemed conclusively to have certified 1o Lender that (i) the items of labor, services,
materials, and equipment shown in the Disbursement Request have been performed on, supplied 1o, or installed in the
Project in contormance with the Scope ot Work and all Governmental Permits; (i1) the costs of labor, services,
materials, and equipment shown in the Disbursement Request are commercially reasonable, and (i1} all funds
advanced toor for the benefit of Borrower by Lender in connection with the Disbursement Request shall be applied
10 pay for the czat of those items of labor, services, materials, and equipment shown in the Disbursement Request.
Borrower shall be d:emed to have made the certification described in this Section with respect to each Disbursement
Request received by 'Londer, notwithstanding Borrower’s failure to sign such Disbursement Request.

(H Reliance by Lender. Lender may conclusively presume that all Disbursemeni Requests.
statements, information, certifications, and representations, whether written, oral or electronic, submitted or made by
Borrower, Contractor, or any of thz-other parties involved in the Project, or any of their respective agents, to Lender
in connection with the Constructies’{ an are true and correct, and Lender shall be entitled to rely thereon, without
investigation ot inquiry of any kind by Luider, in advancing the Construction Loan proceeds and taking or refraining
trom taking any other action in counectivn with the Construction Loan.

() Release 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 of occupangy for the Project issued by the appropriate Governmental
Authority, together with copies of all other Governmentai-Poimits which may be required in order to allow occupancy
of the P’roject; {ii} evidence that the Project has been compizied in accordance with the Scope of Work and all other
requirements of the Loan Documents; (iii) waivers of lien execiies by each Claimants who may file a licn against the
Property in connection with the Project in the form required by the/ias of the state in which the Property is located;
and (iv) such other assurances as may be necessary to satisfy the requiresients of Lender’s title insurer with respect to
the issuance of the rewrite ALTA lender's policy of title insurance to Lendir.

(h) No Default. To receive disbursement of any Constriter’on Loan proceeds, Borrower must
not be in default under the Loan Documents or under any monthly payment grace peiiod for this Loan or any other
loan made or serviced by Lender.

7.3 Construction Covenants. Botrower covenants and agrees to comply with cach of the fellowing
terms and conditions:

(a) Approval of Scope of Work. Permits and Noiices. Borrower shall deliver ty Lender for

Lender’s approval complete and accurate copies of the following documents upon Borrower's receipt tivreof: (i)
Scope of Work and any material modifications thereto; (11) Censtruction Contracts and any material modifications
thereto; (1i1) Governmental Permits related to the Project; (iv) and all material notices, requests, and demands received
by Borrower from any Governmental Authority, architect, contractor, subcontractor or enpineer related to the Project.

(b) Commencement of Construction. After recordation of this Sccurity Instrument and
Lender’s approval of the Scope of Work and other decuments described in Seetion 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 aveidance of doubt, Borrower shall not commence any
construction acuvity prior to the date of recordation of this Security Instrument which may result in any mechanic's
Lien or similar lien gaining pricrity over the lien of this Security Instrument, unless arrangements acceptable 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.
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() Completion of Construction. Borrower shall complete construction of the Project on or
before the Completion Date. TFor purposcs of this Section, the Project shall be deemed to be completed when (i) the
conditions for the release of the Retention Amount in Section 7.2(g) have been satisfied and (ii) all utility services for
the Project have been completed and are in full operation.

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

7.4 Inspection.  Lender shall have the right at all times to enter upon and inspect the Property, or
designate an age/it t do the same, and to contact any Person supplying labor, materials, services, or equipment to the
Property to verify iitormation disclosed by Borrower or the Contractor to Lender, 1o obtain information relating to
the Property, or for any ¢iher purpose relating to the Construction Loan, and Borrower autherizes each such Person to
provide such information.{o I'énder. ‘

1.5 Right {o Stop Work. If Lender determines that any portion of the Project does not conform in any
material respect o the Scope of Wedk ir the requirements of the Loan Documents, Lender shall have the right (a) to
require Borrower and the Contractor to stopwork on such portion of the Project and to correct the non-conforming
matter as soon as reasonably practicable: and {b) to withheld any or ail further advances relating to such portion of
the Project until the matter has been corrected. No such action by Lender shall affect Borrower’s obligation to
complete the Project on or before the Completion Daie. Borrower, at its expense, shall wake all actions which may be
rcasonably necessary to correct any non-conformiig, matter within the time period reasonably specified by Lender or,
if no time period 1s specified, as soon as reasonably przcticable.

7.6 Lien Claims; Stop Notices. Borrower shiali promptly pay and discharge all claims and liens for
labor, services, materials and equipment furnished in connectio: with the development of the Property. Lender shall
have the right to withhold Construction Loan proceeds pursuant to 40y stop notice or bonded stop notice that is served
on Lender in connection with the Construction Loan. Within ten (10%.2ays after service of any such stop notice on
Lender or the recordation of any mechanic’s lien or other similar lien agaiast the Property, Borrower (a) shall cause
the claim ¢videnced by the stop notice or lien to be paid in full out of arrower’s own funds and not out of the
Construction Loan proceeds and thercby cause such stop notice or lien (o be r¢liascd and discharged; (b) shall deliver
{o Lender or record, as appropriate, a surety bond complying with all applicable Covarnmental Requirements which
is sufficient 1o release such stop notice or lien; or (c) shall make such other arrange ments as may be acceptable to
Lender for the payment of the claim evidenced by the stop notice er lien and the protection of Lender and the Property
from the effect of the stop notice or lien.

7.7 Compliance with Applicable Laws. Borrower shall at all times comply with.an” keep in effect
all Governmental Permits. Borrower shall at all times cause the Property to comply with (a) al” Goveramental
Requirements; (b) all requirements and orders of all judicial authorities which have jurisdiction over the ['reverty: and
{c) all covenants, conditions, restrictions and other maiters of record affecting the Property.

7.8 Additional Insurance. In addition to the insurance requirements set {orth in Section 2.3 of this
Security Instrument, Borrower at its expense shall at all times maintain in full {orce builder’s all-risk insurance
covering the Project and all materials stored on the Property. together with such endorsements as Lender may require,
including vandaiism, malicious mischief, earthquake. and flood coverage, and such other types of insurance as may
from time to time be required by Lender.

79 Cooperation. Borrower shall at all times cooperate with Lender in order to ensure that the Property
is developed in accordance with the requirements of the Loan Documents. Upon Lender’s request, Borrower (a) shall
exceute such further documents and imstruments 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
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Construction Loan such further rights, privileges, vermits, licenses, approvals, contracts, agreements, repors, and
othcr documents relating to the Property as Lender may require.

7.10  No Duty to Inspect. Lender shall have no obligation to supervise or inspect the Project or to
examiine 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 benetic of Borrower. No inspection of the Project by Lender shall constitute
or be construed as a representation or determination by Lender that the Project complics with the Scope of Work or
that the Project is or will be free from defective work or materials.

7.11  No Liability of Lender. Borrower shall have the sole responsibility for all aspects of Borrower’s
business ans the development of the Property, including (a} the quality, suitability and adequacy of the Scope of Work;
(b) the inspectiéa and supervision of construction of the Project; (c) the qualifications, financial condition and
performance of 2il architects, engineers, contractors, subcontractors, material suppliers, consultants, sureties, bonding
companies, propert:’ managers and other Persons supplying labor, materials, services, or equipment to the Property;
(d) the aceuracy of all Aprlications for advances of the Construction Loan proceeds; (e) the proper application of all
Construction Loan advanses: () the suitability, adequacy, enforceability, and validity of the Construction Contracts;
(g) the conformance of the Projest with the Scope of Work and the existence or non-existence of any defective work
or materials in the Project; and (h}-the legitimacy of any party making a Disbursement Request on Borrower or
Contractor's behalf, Borrower agrocgihat Lender shall not be directly or indirectly liable or responsible in any way
or under any circumstances to Borrower o any other Person for any or all of the matters described in parts (a) through
(h) of this Scction, and Lender owes ne dutv of care to protect Borrower against negligent, faulty, inadequate or
defective workmanship or materials in conn®>ction with the censtruction of the Project.

7.12  Relationship of Parties.  INoihing confained in the Loan Documents or the Iransactions
contemplated by the Loan Documents shall (a) constitite cr be construed as the formation of a parmership or joint
venture between Lender and Borrower or any Persoui-o7<(h) constitute or be construed as the creation of any
confidential or fiduciary relationship of any kind between Lender and Borrower or any other Person; or (c) result in
Lender being deemed to be a manager, controlling person, or othierusiness associate or parlicipant of any kind in the
conduct of Borrower's business or affairs, including the desigrn. <onstruction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property

IN WITNESS WHEREOF, Borrower has caused this instrument to be ex<evted as of the date indicated on
the Security Instrument.

BORROWER: ZL Investments LLC, An Illinois Limited Liakility Company

Signature \l

By: Becir Kalamperovic, Owner / Member/Manager

33830865
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EXHIBIT A
Legal Description
CE1710-1L.-3317980

LOT 288 IN WINONA TERRACE SUBDIVISION, BEING A SUBDIVISION IN SECTION 14, TOWNSHIP
36 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF THE LITTLE
CALUMET RIVER AND SOUTH OF THE RIGHT-OF-WAY OF THE PITTSBURGH, CHICAGO AND ST.
LOUIS RAILROAD, ALL IN COOK COUNTY, ILLINOIS.

29-14-200-00%.0000

Being Property Cuinveyed by Judicial Sale Deed from Judicial Sales Corporation, an lllinois Corporation
to HSBC Bank UGA, N.A., as Trustee for the Registered Holders of First NLC Trust 2007-1 Mortgage-
Backed Certificates, Sarizs 2007-1, recorded April 21, 2017, in , Cook County, lllinois.
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MORTGAGE

EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

6.31 Illinois State-Specific Provisions.

{a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.31 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgags and the Illinois Mortgage Foreclosure Law, 735 TLCS 5/15-1101 ct seq. (the “Foreclosure Act™), the
provisionsotthe Foreclosure Act shalt control and be binding.

(b} Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payabls in accordance with the terms and previsions of the Nole, which provisions are incorporated
herein by reference, niadi: a part hereof as though set forth herein in their entirely, and this Mortgage shall be
interpreted in light thereof

{c) Fi-lures; After Acquired Property. As used in this Mortgage, “‘Fixtures” shall include
all personal property (langible and intangible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with fiie Land and Buildings, including all: (i) Insurance Policies, title insurance
policics, sales contracts, construction | coniracts, architectural agreements, engineering contracts, service and
mMainlgnance contracts, management contiagss, and marketing contracts; (ii) plans, specitications, surveys and work
product arising from any such contract or agicrinent; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixwées. or any other tangible personal property.

{d) Grant of Lien. To secure piymint and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, and-securnity interest in and to the Land, Buildings, Fixeures,
Easements, Leases, Rents and Profits, Governmental Peswors, Books and Records, Claims, Insurance Policics,
Development Rights, Water Rights und Mineral Rights, Procesdsyand all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is lorated on or used or useful in connection with the
Property. and all proceeds, profits. or accessions thercto. whether fow existing or hereafter arising, created or
acquired.

{c) Obligations. If at any time (whether before or aficz-judgment of forecloswre or during
any appeal or redemption period after foreclosure sale) Lender incurs any cost.m #xzpense enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permittéa-atlaw or in equity (including
without limitation the excrcise of any right or remedy set forth in Articles 4 or 6 of this Moutgage), whether or not an
Event of Default shall have occurred. such costs and expenses shall be deemed to be Retmibursahle Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable ofter default set forth in
the Note.

D Fixture Filing. This Morlgage ts intended to be # financing slatement in' accordance
with Section 9-502(b) and (¢} of the Uniform Commercial Code as enacted in [llinois with respect to(me Fixtures
which are or may become “fxtures™ (as defined in the Uniform Commercial Code as enacted in lllinois) relaiing to
the Property. The addresses of Berrower and Lender are set forth in the preambie to this Mortgage. This Mortpage
is to be filed for recording with the recorder of deeds of the county or counties where the Property is located.
Borrower is the record owner of the Property.

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

1736-MtgBrglL-20150417rs
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the Obligations unless and until Lender shali have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in pas (o the Chiigations.

{h) Illinois Mortgage Foreclosure Law.

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

(i) All expenses incurred by Lender to the extent reimbursable under Sections 13-
1510 and 15-1512 of the Foreclosure Act, whether Incurred before or after any decree or judgment of forcclosure,
and whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure.

(i) Borrower represents and acknowledges that this Mortgage does not encumber
either agriculturil r:al estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section 13-/ 1219 of the Foreclosure Act). Upon the occurrence of an Event of Delaull, to the fullest
extent perniitted by taw, Borrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 arid ¥3-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, oxemption, stay, redemption, reinstalement and moratorium laws under any staie or
federal law.

{i) Collectior. of Rents and Profits; Receiver.

] To tie fullest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immeciatcly to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts of esforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seeking the appointment of a receiver. To the fullest extent permilicd
by law, in Lender’s sole discretion, Lender may chocse to collect Rents and Profits either with or without taking
possession of the Property.

(ii) Upon the filing of any coraplint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lender, ia Lender’s sole and absolute discretion, appoint
Lender as a mottgagee-in-possession or appoint a receiver of the Froperty pursuant to the Foreclosure Act. Such
appointment may be made cither before or after sale, without choical witheut regard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the payiient of the Obligations; without regard to
the value of the collateral at such time and whether or not the same is then o<cupied as a homestead, without bond
being required of the applicant; and Lender or any employee or agent of Lender-tyay be appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, meiding the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of the (“roperty, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits) duiimng the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of 1 saf: and a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entitiesl o collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases tor the protection,
possession, control, management and operation of the Property during the whele of any such period. . Trthe fullest
cxtent permitted by law, such receiver may take any action permitted to be taken by Lender pursuant io any Loan
Document, extend or modify any then existing leases, and make new leases of the Property or any part thereof,
which extensions, medifications and new leases may provide for terms to expire, or for options to lessees 1o extend
Or renew terms to expire, beyond the maturity dJate of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions 1o be contained therein, shall be binding upon Borrower and all
Persons whosc inicrests 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, andfor issuance of a certificate of sale or a deed to any purchaser at any time thereafter. The
court may, from time to time, authorize said receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his counscl 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 becorne the purchaser, and for the purpose of making settlernent for or payment of the purchase price,

1736-MtgBreli-20t150417rs
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shall be entitled to use the Note and any cleims 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 purpeses specified in the Ilinois [nterest 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 Morigage.

{m) Certain Insurance Disclosures. Pursuant o the [linois Collateral Protection Act and
the Ilinois Financial Institution Insurance Sales Law, Lender hereby notties Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
gredit fflem any insurance agent, broker, or finm that sells such insurance, provided the insurance
requirer ien.s in connection with your Obligations are otherwise complied with. Your choice of
insurance rrovider will not affect our credit decision or your credit terms. Unless you provide us
with evidence ofthe insurance coverage required by your agreements with us, we may purchase
insurance at yow cxianse to protect our interest in your collateral. This insurance may, but need
not, protect your inde ests. The coverage that we purchase may not pay any claim that you make
or any claim that is madezgainst you in connection with the collateral. You may later cancel any
insurance purchased by ‘wu, Lul only afler providing us with evidence that you have obtained
insurance as required by our agréements. |f 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 placement bf fae insurance, until the effective date of the cancellation or
expiration of the insurance. “The cosls ¢f Zae insurance may he added to your total outstanding
balance or obligation. The costs of the insirance may be more than the cost of insurance you may
be able to obtain an your own,

(n) Future Advarices; Waiver of Dsmages. Bomower acknowledges and intends that all
advances, including Future Advances whenever hereafler riads. shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/13-1302(b)(1)of \he Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall seeure the payment of all Obligatie’s dnd advances made by Lender, whether such
Obligations and advances are made as of the date hercof or at any time.in the future, and whether such future
advances arc obligatory, ot arc to be made at the option of Lender or otherwisz (but not advances or Obligations
made more than twenty (20 years after the date hereof), to the same extent as/if such future advances were made on
the date of the exccution of this Mortgage and, aithough there may be no otherindeitedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mortgege shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and all Feimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, relcases, and agress not to sue for any
special, indirect, consequential or punitive damages sulfered by Borrower in connection with, 2:ising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated thero'y.

(0) Credit Agreements Act. Borrower and Lender expressly agree that for parposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement™ under the Illinois Credit Agreements Act, 81511.C8 160/]
et seq. (the “Credit Act™); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act.

{p) Power of Attorney. The power of attorney granted by Borrower to Lender has been and
shall be deemed to be made and granted in comphance with the Hllinois Power of Attorney Act {755 ILCS 43/ et

s5¢q.).

Q) Construction Mortgage, [f this Mortgage sceures a Construction Loan, as evidenced by
attaching the Construction Loan Rider creating and incorporating Article 7, then the following provisions shall be
applicable:

(i) Construction Moitgage. This Mortgage shall be decemed to be a “construction
mortgage” a3 defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of a construction
morgage pursuant to 1linois law.

1736-MtgBrglL-20150417rs 33830865



1732013028 Page: 37 of 37

UNOFFICIAL COPY

(1) Funded Tide ludeninity. 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 Licn 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 indemuity, or other securily 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 instrueted by Lender to use lo pay the amount of the
unpermitied 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 ol Coastruction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured arazunt w reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the sriginal date of the title policy, to extend mechanic’s lien coverage to the dale of such endorsement,
and to ensure thai.no wnatters affect title, other than the Permitted Encumbrances.

(iv) Construction Escrow. Lender shall have the right (but not the obligation} to
cause advances lor hard #0si2 and any sofl costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et svg/).2ad all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions of s-construction escrow agreement, in the form then in use by the title company in
Ilinois, as modified to reflect the tsansactions contemplated herein.  Advances shall be funded by the title company.,
as escrowee, dircetly to the applicable service provider; provided that such advances shall not be deemed a
recognition by Lender of any third party heneficiary status of any such Person. The form of the requisition shall be
acceptable to the title company. Borrower <hals submit such mechanic’s licn waivers as required the title company,
and shall be permitied to submit lien waiverd ou < so called "30 day delay" basis only if the title company is
prepared to issue a date down endorsement in e torm required by this Mortgage. If Lender permits the title
company, as escrowee, to make disbursements of subsentactor's payments to the general contractor, then general
coatractor shall promptly make payments to the subcontiactues, and failure to make payments o subcontractors shall
be an Event of Default hereunder.

(r Waiver of Right to Jury Trial Borowerirrevocably waives all rights to a jury inal in
any action, suit, proceeding or counterclaim of any kind directly or Zadirectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or wit of the real and personal property collateral
sccuring the Note. The jury trial waiver contained in this section is intendzd o apply, to the fullest extent permitted
by law, to any and all disputcs and controversics that arise out of or in any wav-related to any or all of the matters
described in the immediately preceding sentence, including without Iimitation contract claims, tort claims, and all
other comimon law and statutory claims of any kind. This Mortgage may be lilo¢-with any court of competent
Jurisdiction as Borrower’s written consent to Borrower's waiver of a jury trial,

IN WITNESS WHEREOF, Borrower has caused this instrument to be cxecuted as of dals’ («Gicated on the
Morgage.

BORROWER:
ZL Investments LIC, An Illinois Limited Liability Company

"""

By: Becir Xalamperovic, Ownel / Member/Manager
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