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MORTGAGE

LENDER: LENDINGHOME FUNDING CORPORATION

BORRGWER:

DRI MANAGEMFWT SERVICES I, LLC, an Illinois Limited Liability Company

LOANNo.: 33835030

PREPARED BY
AND WHEN RECORDED MAIL T0:

LendingHome Funding Corporation

315 Montgomezry St., Floor 16
San Francisco, CA, 94 104
Attn: Closing Department

Common Address of Property:

384 Patricia Dr, Chicage Heights, IL 60411

pIN: 32-08-212-032-0000
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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on 12-29-2017 by:

DRI MANAGEMENT SERVICES I, LLC, an Tllinois Limited Liability Company

(*Borrower '), whose address is:

55 8kokie Blvd #500, Northbrook, IL 60062, USA

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

315 Montgoneriy. St., Floor 146, San Francisco, CAR 94104

WITNESSETH

WHEREAS, Lender has ag/eed to nrovide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even date hecawith in the amount of § 91,000.00 by and between
Lender and Borrower {the “Note”); and

WHEREAS, Lender is making the Loaw 1 reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower exceuts and-Seliver this Mortgage.

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

GRANTING CLAUSFS

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Berrower's present and future estate, right, title and inter<st in and to the following described
property (collectively, the “Property™):

(A)  The real property located it the County of Cook -, Stateof IL |
commonly known and addressed as:

384 Patricia Dr, Chicago Heights, IL €0411 X
and more particulasly described in Exhibit A attached to this Mortgage and incorporated herein by raference (the
“Land”}; and

B Al Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and fiture Leases relating to the foregoing real property and
all guaranties and security and security deposits supporting such Leases (as those terms are defined in Article 1 of
this Mortgage) (as those terms are defined in Article 1 of this Mortgage); and

{O) All of the following related to the assefs specified m (A) and (B) above, (1) Books and Records,
plans, specifications, surveys (i) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (11} work product arising from any such contract or apreement; (iv) all warranties, guarantees,
and other similar contract rights and (v) all ether tangible personal property. located on or nsed.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 of Borrower's indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including all future advances
pursuant to the Note and Construction Loan Rider (if applicable) {Future Advances”) to the same extent as if such
Future Advances were made on the date of execution of this Morigage; and '

2) Payment and performance of any and all other indebtedness which may hereafter be owing by
Rorrower to Lender under the Note, this Mortgage or other Loan Documents, kowever incurred, including but not
limited 1 the attorneys’ fees, court costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lendér ia the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents.

3) Tolths extent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law (including vvithout Limitation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580, 726,
726,5 and 736) Borrower and. Tender hereby agree and acknowledge that this Seeurity Instrument shall not secure the
following obligations which are hueby excluded from the definition of “Obligations™ (i) the obligations of Borrower
under Section 2.3 of this Secuity Tustrument or (ii) any obligations under any other environmental indemnity
agreement or (1ii} any obligations under sy other guaranty or indemnity agreement

THIS MORTGAGE constitites () # nersonal property security agreement fo the extent that it inclhides
personal property assets hereunder that are no' re.d groperty assets subject o the applicable real property recording
statues (and Borrower hereby grants Lender a sccurity interest in afl such personal properfy assets to secure the
Obligations) and (i1} a Fixture Filing in accordance witls the Article 9 of the Uniform Commercial Code.

ARTICT L 2

DEFINITIONS
For purposes of this Mortgage, the following terms shall have the fuliGwing defimitions:
11 Books and Records. “Books and Records™ means all books and records relating to the design,
constrietion, improvement, developmert, use, ownership, operation, maintenance, repair; Tease, taxation or matketing

of the Property whether kept in hatd copy or electronic form.

1.2 Buildings. “Buildings” means all buildings, structures and other improveris now existing or
herzafter located on the Land,

13 Condemnation Clagims. “Condemnafion Claims” means all claims, actions, causcs 0l action,
demands, liens, rights, judgments, settlements, awards, compensation, and darages of every kind and rafive which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or
in any other manner, which in any way directly or indirectly relate to or arise 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
lieu of condemmnation or any such taking.

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

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

2
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1.6 Developmeni Rights, “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

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

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

ra Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, Fystems, built-in fumniture, plumbing, elsctrical, coverings and other commonly recognized fixtures now
or hereafter locitee in, on, attached or affixed to, or used in eonnection with the Land or the Buildings, including, but
not Limited to, ali HVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, putnps, toilets; s'nks, pipes, and other plmbing fixtures and equipment; stoves, ranges, refrigerafors,
dishwashers, and disposa's; imundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor coverirgs, inchuding screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
hookeases, and hardware; ¢landeliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, accessions, raplacements, improvements, and additions to any or all of the foregoing, ali of
which shall conclusively be deemed 1o be nart of the Land and Buildings and conveyed by this Merlgage, whether or
not affixed or attached to the Land or th': Bum!dings.

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

1311  Governmental Authorities. “Governiental Authorities” means all governmental ot quasi-
governmental authorities, boards, bureaus, agencies, complssions, departments, administrative tribunals, and other
ingtnumentalities, judicial and non-judicial authoritics, and public utilities having or exercising jurisdiction over
Borrower ar the Property. ‘

112  Governmental Permits. “Governmental Parmits” mans all permits, approvals, and authorizations
now ot hereafter issued by all Goverrunental Authorities for or in connect’on vith the Property, including grading
permits, foundation petmits, building permits, tentative subdivision map apgrovals, zone changes, zone variances,
conditional use permits, temporary certificates of oceupancy, and final certificate’s of occupancy.

1.13  Governmental Requirements. “Governmental Requirements” mear s all existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities apph cable to Borrower or the
Property, including those respecting the design, construction, improvement, development, use, (wne ship, operation,
maintenance, repair, or marketing of the Property,

1.14  Guaranty. “Guaranty” means the puaranty agreement or agreements executed by anr Guarantor,

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

1.16  Impositions., “Irmpositions” means afl (a) Taxes; (b} Insurance Premiums; (¢} gas, electricity,
water, sewer, and other utility charges which are imcurred for the benefit of the Property or which may become a lien
against the Property; (d) assessments, charges, and fees imposed pursnant to any Covenants and Restrictions;
(e) assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
() principal, interest, and other arnounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessments and Dnpositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations.

117  Emprovements. “Tmprovements” means the Buildings and Fixtures, collectively.

1668-MigBrg-20170801rs . 33836038
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118  Insurance Claims. “Insurance Claims”™ means all claims, actions, cavses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafier accrue against any Person, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower {s required to maintain under this Morigage (collectively,
the “Tnsurance Policies™).

119  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.

129  Insorance Premiums. “Insurance Premiums” means all premiums and other amounts payable in
connection ZiEn rocuring or maintaining the Insurance Policies.

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

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

123 Loan Documents. “Lowa Documents™ means the Note, this Mortgage (together with any riders),
the Gnaranty, and all other documents.exeented by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Loar, and all extensions, renewals, modifications, and replacements of such
documents.

124  Mazanager. “Manager” means any Porson who is acting as a manager of a limited liability company,
including any member who is acting in such capacity.

1.25  Mineral Rights. “Mineral Rights” means #!i riisting and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or on the't-cnerty.

126  Person. “Person” means any natural person or any enti’y, Licluding any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, trust<2, or Governizental Authority,

1,27  Preperty Claims. “Property Claims™ means all claims, actions/carses of action, demands, liens,
rights, judgments, setflements, awards, compensation, and damages of every kind and ratue (ather than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafter, accrue against any Persan,
whether arising in tort, by contract or statute, or in any other manner, which in any way directl; or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) eny existing or future fact, mat.er; occurrence, or
transaction relating to the Property: or (e) the design, construction, improvement, developmeut, s, ownership,
operation, maintenance, repair or marketing of the Property.

1.28  Property Proceeds. ‘Properly Proceeds” means all proceeds, tangible and intangibie properly
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Property Claims.

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

130  Taxes. “Taxes” means (a) all taxes, bonds, Jevies and assessments now or hereafter affecting the
Property, including all general and special real and personal property taxes, bonds, and assessmenis affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including &ll income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on or assessed against the Property by any Governmental Authority o 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 assessments 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 simifar tax imposed on Lender.

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

132 Water rights. “Water ﬁéhts" 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.
T 54 \ Nm’i‘ﬁﬂmﬁ'm-

AR

ARTICLE 2
COVENANTS OF BORROWER

2.1 *eriormance of Seeuwred Obligations. Borrower shall pay and perform each and all of the
Obligations in accordance with their respective terms,

2.2 Preservatizof the Property. Borrower (a) shall maintain the Property in goed condition and
repair; (b) shall promptly repair #ad restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whetheraraot any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; () shall comply and cause tlie Froperty to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to coniply with all Governmental Requiremnents; (¢) shall comply and cause the
Property to comply with alt Covepants and Resti=tions; (f) shall maintain in effect all Governmental Permits; {g) shall
not initiate, join in or consent to any change i fhe zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covenint or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, or alter the Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alterations roguired by Governmental Requirements and alterations
approved by Lender} or change the character or use of thePraperty without the prior written consent of Lender,
(1) shall not commit or permit any waste respecting the Propeny ormpairment of the Property; (i) shall not abandon
the Property; (k) shall not commit or permit any act upon the Property i violatien of any Governmental Requirements;
{1) shall prompily complete in a good and workmanlike manner, and.shall pay, when due, alf ¢laims for labor
performed and for materials furnished in connection with, Improvements which Rorrower cormences to constroct on
the Land; and (m) shall paint, cultivate, irigate, fertilize, fumigate, prane, 1oaintsin and do all other acts, in a timely
and proper manmer, which from the character or use of the Property may be ‘nrcessary or appropriate to preserve,
protect and maintain the value of the Property.

23 Hazardous Substances. As used in this Section 2.3, (a) “Hazardeua Substances” are those
substances defined as toxic or hazardous substances, polutants, or wastes by Environmental Low cud the following
substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and he chisides, volatile
solvenis, materials containing asbestos or formaldehyde, and radioactive materials; (b) “Environmsatei [aw” means
federal laws and faws of the jurisdiction where the Property is located that relate to health, safety or Zpvisonmental
protection; {¢) “Environmental Cloanup” includes any response action, remedial action, or removal action; 7& defined
in Environmental Law; and (d)} an “Environmental Condition™ means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleamup.

Rorrower 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 Environmentat Law, (b) which creates
an Environmental Condition, or (¢) which, due to the presence, use, or release of 2 Hazardous Substance, creates a
condition that adversely affects the value of the Property. The preceding two sentences shall not apply to the presence,
use, or storage on the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate o normal residential uses and Yo maintenance of the Property (including, bui not limited to, Hazardous
Substances in consumer products).

1668-kitgBrg-20170801rs 33836038
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. Borrower shall promptly give Lender written notice of (a) my investigation, claim, demand, lawsuit or other
acticn by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borrower has actual knowledge, (b) any Environmenta! Condition, including but not
limited to, any spilling, leaking, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition cansed by the presence, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrawer 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 promiptly
take all necessary remedial actions in accordance with Environmental Law. Nothing herein shall create any obligation
an Lender for an Environmenta!l Cleanup.

24 Insurance. Borrower shall keep the Improvements now existing or hersafter erected on the
Property insurad against loss by fire, hazards included within the term “extended coverage,” and any other hazards
including, but zoi limited to, earthquakes and floods, for which Lender requires insurance. Each of the Insurance
Policies, including die amounts, form, coverage, deductibles, insurer and loss payable and cancellation provisions,
shall be acceptalile-t Faender and the insurance company providing coverage mmst have rating of at least A-V or better
in the latest edition o2 Bs:t’s Insurance Guide,” must be licensed to do business in the state in which the property is
Jocated, and must be licens¢g'to fransact the lines of insurance required in this transaction. Without imiting any of
the terms of this Section, (i} 2ach of the Insurznce Policies shall provide that it may be canceled or modified only upon
not less than thirty (30) days prios written notice to Lender; and (ii) the fire and extended coverage and other casualty
nsurance policies which Borrower s required to maintain under this Mortgage shall contain 2 mortgagee’s loss
payable endorsement acceptable to Lendér numing Lender as loss payee and shall be written with liability in an amount
equal to the lesser of (x) the original {inripal amount of the Loan plus any Funwe Advances and (y) the full
replacement cost of the Improvements. Boroow ershall provide evidence to Lender of all required insurance hereunder
on or before the cloging of the Loa.

2.5 Insurance Policies. Within thirty (50) Jays after closing of the Loan, Borrower shall deliver o
Lender the originals of all Insuraznce Policies together withceceipts for the full payment of all Insurance Premiums,
and Lender shall have the right to hold such policies as Jong«sany Obligations are outstanding. Lender shall not be
lizble or responsible for the suitability, adequacy, enforceabiliiy) validity, amount, form, or content of any Inswance
Policies, the solvency of any insurer, or the collection of any Insuraree ) ’coceeds, and Borrower shall at all times have
full responsibility for all of such matters, Not later than thirty (30) days srior to the expiration of each of the Insurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or edtending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiun:s forauch policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, o if any of the Insarance Policies
1s canceled, Lender, without notice to or demand upon Borrower, shall have the righ*'ta ~otain such insurarce in such
form, content and amount and with such insurer as Lender determines to. be necessary o approptiate to protect its
interest. Without limiting any other provision of this Mortgage, all premiums and othericosis and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Se<aow shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintiin any policy of
insurance with raspect to the Property. All Insurance Policies relating to the Property and all uierinea Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of (bl Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure (wdzr this
Mortgage.

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

2.7 Assignment of Condemnation Claims apnd Proceeds and Other Claims., To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,
Propesty Claims, and Property Proceeds.

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (2) to demand, collect, accept, receive and give receipls for any and all of the

1B68-MtgBrg-20170801rs 33836028
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Praceeds; and (b) to direct any Person to pay or deliver any or alt of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed te obligate Lender to make any inguiry as to the sufficieney of any Proceeds received
by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received by Borrower and 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 kave a license to prosecute and enforce the Insurance Claims, Condemnation Claims, and Property Claims
{collectively, the “Claims™). Lender shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to any or all of the Claims if Lender determines that such action is necessary or
appropriaic s protect Lender's interest in connection with the Obligations. Upon the occurrence of an Event of
Defanlt, Borower’s license to prosecute and enforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Foilowing such revocation, Lender, at its option, shall have the exclusive right to
prosecute and eufor.e any ar all of the Claims to the extent provided in Lender’s notice of revocation and to
compromise, adiust, setle or dismiss any or all of the Claims, whether or not Lender has taken possession of the
Property. Without Leuder z prior written consent, Borrower shall not (a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abanfeu any or all of the Claims; or (b) compromise, adjust, settle, or dismiss any or all of the
Claims.

210 Title Policy. Upon recordation of this Mortgage, Borrower shall cause the Lender to be furnished
with an fender’s policy of title nsurance accentable to Lender () written 1n an amount equal to the principal amount
of the Loan; (b) issued by a title insurance cormany acceptable to the Lender; (c) showing title to the Property to be
vested in a manner acceptable to the Lender, (d) containing a legal deseription of the Property satisfactory to the
Lender; () insuring this Mortgage as a first lien ow rae Property, subject only to such exceptions as have been approved
in writing by the Lender; (f) containing such title inswrance endorsements as may be required by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, ircluding the policy revision date. Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shell fumish the Lender with such
additional title insurance endorsements as the Lender may rovire insuring the continuing first priority of this
Mortgage. Borrower shall at all times cooperate with the Lender <o ts title nsurer and provide the Lender’s title
nsurer with such information as such title instrer may request or reuvize in order to provide the Lender with the
policies and endarsements described in this Section.

211  Subordinate Mortgages. Borrower shall not grant or périt any other Lien on the Property
{“Subordinate Mortgage”) without Lender’s prior written consent. To obtain Lende:"s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first defiver to Lendera writien agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a} the Suberdinate Mortgage is
and shall at al] times remain unconditionally subject and subordinate to this Mortgage; (b) 1f any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named 2ea defendant in
such action or proceeding, nor shall such action or proceedmg terminate any Lease, without Lender’s prior written
consent; (¢} all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage on through a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter t5 oayment
of maintenance and operating costs relating 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 nenjudicial action or
proceeding {o foreclose the Subordinate Mortgage.

212 Permitted Leasing; Assignment of and Compliance with Leases. Notwithstanding Section 3.12
below, Rorrower shall have the right to enter into Leases in the ordinary course of Borrower’s husiness without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commerciaily reasonable lease form or has been
approved in writing by Lender prior to Bomrower’s execution of the Lease; (¢) such Lease is unconditionally
subordinate to this Mortgage and contains zn attornment provision consistent with Section 2.13 below; (d) no Event
of Default has oceurred and is continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
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by Borrower; (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Buorrower shall execute, acknowledge and deliver to Lender an ahsolute and unconditional assignment acceptable to
Lender of all of Borrower's interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under the Leases. Borrawer shall perform and discharge all obligations of the lessor under the Leases in
accordance with the terms thereof and shall diligently enforce all remedies available to Borrower in a commercialty
reasonable manner in the event of a default by the Tenant under any Lease.

213 Attornment at Lepder’s Option. Each Tenant who enters into a Lease for the Properiy after the
date of recordation of this Mortgage (each such Lease is referred to as a “Subordinate Lease™) and who has not entered
into 2 witer non-dishrbance and attornment agreement with Lender shall be deened to have agreed to attorn to
Lender and »Zcént Lender as the Jandlord under its Leasc on the terms of this Section. If Lender acquires title to the
Property by jidic.a] or nonjudicial forecloswre under this Mortgage or by deed in teu of foreclosure under this
Mortgage, Lende:, at its option, shall have the right to require any or all Tenants under Subordinate Leases to attorn
to and accept Lende ae the landlord under such Tenant’s Subordinate Leass (the “Attornment Option”) by giving
written notice to such Tonar., within thirty (30) days after the date on which Lender acquires title to the Property (the
“Acquisition Date™). If Lender exercises the Attornment Option with respect to any Subordinate Lease, such
attornment shall be cffective an< etf-operstive as of the Acquisition Date without the execution of any further
documents on the part of the Tenasi. Lander, or any other party, and the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, rivenants, and conditions of the Subordinate Lease for the remaining balance
of the termr thereof, with the same force and effect as if Lender were the landiord under such Lease. Whether or not
Lender exercises its Attornment Option with r.snect to any Subordinate Iease, Lender (a) shall not be liable for any
act or omission of any prior landlord under any Svhedinate Lease, including Borrower; (b) shall not be subject to any
offset, defense, or claitm which any Tenant may have agamst any prior landlord under any Subordinate Lease,
inciuding Borrower; (c) shall not be obligated (i) to retan any security deposit now or hereafter paid by any Tenant;
(i) to return any prepaid rent or other amaunts prepaid by-apy-Tenant; or (iif) to grant any Tenant a credit for zuy such
security deposit, prepaid rent or other prepaid amounts (exr~lvZing monthly rent and other charges which have not
been prepaid for more than one month in advance), excepc#0 ‘s extent, if any, that Lender has actally and
unconditionally received such security deposit, prepaid rent or othel rispaid amounts; and (d) shall not be obligated
to compiete the construction of any or all Improvements. Without bap'tizg the terms of this Section, vpon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliveric I.ender any document which Lender
determines to be necessary or appropriate to evidence such Tenant’s attorm=nt to Lender an the terms of this Section,
including 2 new lease with Lender on the same terms and conditions as the Suborti ate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shail ke d<emed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lerers acquisition of title to the
Property. IfLender elects not to cxercise the Attornment Option within the time period spezzied in this Section with
respect 1o any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and sowers of the Tenant
thereunder shall automatically terrminate and shall be of no further force or effect fiom and afier the acguisition Date.

214  No Liability by Lender. Nothing contained in this Morigage shall be deemed to ebligute Lender
to prosecute or enforce any or all of the Ciaims nor shall Lender have any liability or responsibility for anysaiture or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Dorrower
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.

215  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or irpairment of the security for
the Obligations; (b} to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and corditions as may be acceptable to Leader; or {¢) to release any or
all of the Proceeds received by Lender to Borrower om such terms and conditions as may be acceptable to Lender, To
the extent it {s determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shafl refurd to Barrower any fees and/or interest associated with the misapplication of payments, Acceptance
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of such refimd by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

216  Release of Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above,
if Lender elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shali be conditioned on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrence of the damage requiring the repair or reconstructior: (z) Borrower™s deposit with Lender of such
funds in addition to the Proceeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstruction of the Property; (b) the establishment of a procedure acceptable to Tender for Lender’s
disbursement of the Praceeds; (c) Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repuit 4t reconstruction of the Property, (d) Lender’s receipt and approval of (i) 4 general construction contract
for the repaior reconstruction of the Property executed by Borrower and a contractor acceptable to Lender; and
(ii) payment alid jecformance bonds written on such general contractor issued by a surety acceptable to Lender;
{€) evidence acce]tab.e to Lender that (i) the repair and reconstruction of the Property can be completed and a final
and unconditional ce(tif:ate of occupancy for the Property can be issued not later than thirty (30) days before the
maturity date of the Noté; (i3, upon completion of the repair or reconstruction of the Property, the income from the
Property will be sufficient o2y all Impositions, operating expenses of the Property and installment payments dve
cormection with the Loan; (iii) lerscs acceptable fo Lender will be in effect or remain in effect upon completion of the
repair or reconstruction of the Progerty; (iv) upon completion of the repair or reconstruction of the Property, the fair
market value of the Property will be at Ieastns great as it was prior to the date on which the damage or condemnation
ocewred as shown in an appraisal acceplohle tn Lender; (v) there has been no adverse change in the financial condition
of Borrower or any Guarantors since the (ate of this Mortgage; and (vi) no Event of Default exists; and (f) such
additional conditions as Lender may establish.

217  Eaxes and Tmpositions. Borrower () shall pay all Taxes at least ten: (10) days before definquency;
and (b) shall pay all ather Impositions when due. Upon-Lender's request, Borrower shall deliver to Lender receipts
and such other substantiating documentation as may be requi=Cd by Lender to evidence payment of all Impositions by
Barrower in accordance with this Section.

2.18  Absolute Assignment of Rents and Profits,

(a) Absolute Assisnment. Borrower absolutely, ‘trevolably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the oceurrence o 2 Tvent of Default, Borrower shall
have a Hicense to collect and retain on the terms of this Section 2.18 all Rents and Zrofits as they become due and
payable. Upon the occurrence of an Event of Defanlt, Borrower’s license to colléel thé Rents and Profits shall
autornatically be revoked without notice to Borrower. Following such revocation, Lender shali be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereuftor collected by
Borrower, All Rents and Profits collected by or on behalf of Lender may be applied by Lender to Zne Uhiigations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a recervar following
the occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appoiativent of a
recciver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anytharig to the
contrary contained in this Mortgage, the assipnment 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 Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the
use, coatrol, condition, care, operation, oceupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or (ili) to the extent permitted under applicable law, the performance or
observance of any or all of Borrower’s duties, obligations, representations, or warrantios under any Leases o7 other
agreements refating to the Rends and Profits. Lender shall have no responsibility or Hability of any kind for any failure
or delay by Lender n enforcing any of the terms or conditions of this Section 2.18.

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

8
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installment payments due in comnection with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not direetly benefit the Property.

{© Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevocably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
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 eonnection with any notice or demand by Lender under this
Section:

219 Request for Lender's Consent to Transfers. All requests by Borrower for Lender’s consent to
transfers under/3ec.ion 3.12 below (a) shall specifically describe the transaction with respect to which Lender’s
consent is requestec; () shall be delivered to Lender not less thar fifteen (15) days before Borrower proposes to take
fhe action with respect<o v aich Lender’s consent is requested; and (c) shall be accompanied by complete and accurate
copies of all documents relztiig to the transaction with respect to which Lender’s consent is requested, including
financial statements and other ir{Gymation regarding the proposed transferee. Borrower acknowledges and agrees that
Lender’s right to withhold its Coisout, in its sole and absolute discretion, to any or all of the events described in
Section 3.12 below is based, in part, on(ne fact that Borrower’s particular financial condition, credit history, character,
experience, ahility and expertise, ag vanresanted by Bomower to Lender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will continue to rely on such matters to insure satisfactory
compliance with the Loan Documents during theerare term of the Loan. If Lender, in its sole and absolute discretion,
consents to any of the transfirs described in Section 3.12 below, such consent shall not be deemed to release Borrower
or any other Person liable for payment or performarice ¢f the Obligations, and Borrower and such Persons shatl
coatinue to remain liable for payment and performance-ofiie Obligations in accordance with the terms of the Loan
Documents, unless expressly released pursuant to a furtheswricten agreement sipned by Lender,

220 Fixtures. Notwithstanding Section 3.12 below./Borrower may from time to time replace any
Fixtures constituting a part of the Property in the ordinary course 0f Borrower’s business, provided that (a) the
replacement property for such Fixtures is at least equivalent in value, characfer, and quality to the Fixtures being
replaced; (b) Bortower has good and marketable titls to such replacement propeicy free and clear of all liens, claims,
and interests other than the lien of this Mortgage; and (¢) this Mortgage shall cOrstitte a first lien on such replacement

Property.

221  Notice of Certain Matters. Bormrawer shall prompily notify Lende: 11 'writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Morgags; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence whichdary materially and
adversely affect Lender’s lien oo the Property; {iif) ary material adverse change in Borrower’s abulity 1o perform any
or all of the Obligations; {iv) any event or condition which constitutes an Event of Default; and (v) any'dispite between
Baorrower and any Governmental Authority refating to the Property which may have a material adverse eli=ct on the

Property.

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

10
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223  Defense of Actions and Protecfion of Security by Borrower. Bowower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Claims; (c) 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 ifs interest in the Property.
Borrower shall promptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or which Lender defernsines may be necessary or appropriate to do any or all of the following: {f) prevent
any damage, destruction, or injury to the Property; (if) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (il) to
preserve, protect, mainfain, and defend the Property and Lender’s lien thereon,

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

225  Further assurances. Upon Lender’s request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and up:=ements and take such further actions as Lender may reasonably require from
time to time to effectuate or carry out the pumoses of the Loan Documents o to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Propety, including Borrower’s execution of security agreements, assignments,
financing statements, and continuation firancing statements. Upon Lender’s request, Barrower shall execute,
acknowledge and deliver to Lender an assigamin® acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating to-i ¢ Property as Lender may reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, development, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICIE 3
EVENTS OF DEFAULT

Lender, at its option, shall have the right to declare Borrower to be in default under this Mortgage and the
other Loan Documents upon the oceurrence of any or all of the following events!

KR | Payment of Nate and Other Monetary Obligations Under Toan Bocurients. If (2) an Event of
Default oceurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents or under any other document with Lender requiring the payment of money to Lender o any third Person
within ten (10) days after the date on which such indebtedness or monetary ob gation is dne.

3.2 Performance of Non-Monetary Obligations Under Loan Documents. If Borrow<r bitvaches or
otherwise fails to perform any of its non-menetary obligations to Lender or any third Person under any o 20e Loan
Daocoments or under any other document with Lender when due.

33 Misrepresentation. If any request, statement, information, certification, or representation, whether
wrilten or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.

3.4 Insolvency of Borrower. If (a) 2 petition is filed by or against Borrower under the federal
bankruptey laws or any other applicable federal or state bankruptey, insolvency or similar law; (b) & receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Barrower ar the
Property, or Borrower consents to such appointment; (¢) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptey
proceeding to be dismissed or the involuntary appeintment of any receiver, liquidator, trustee, custodian, or

1
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sequestrator to be discharged. The cure provision contained in this Section shall be in fieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

35 Performance of Obligations to Senior Lien Holders or Third Persons. If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person whe holds a Lien senior to this Mortgage when due; or (ji) Borrower fails to pay any of its indebtedness or to
perform any of its obligations when due under any other material document between Borrower and agy other Person.

3.6 Attachment. If all or any material part of the assets of Borrower or Guarantor are attached, seizad,
subjected to a writ or levied upon by any court process and Borrower fails to cause such attachment, seizure, writ or
levy to be fuily released or removed within sixty (60) days after the occurrence of such event. The cure provision
contained in t:is Section shall be in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

3.7 lojundtions. Ifa court order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fils ‘o cause such injunction to be fully stayed, dissolved or removed within sixty (60} days
after such order is entered. Tae cure provision contained in. this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Documents.

38 Dissolution. Thae dizselution, liquidation, or termination of existence of Borrower or any of
Borrower’s General Pariners or Manag.rs.

3.9 Impairment of Priority. 1£ii) he priority of this Mortgage or Lender’s security interest under any
of the other agreements securing any or all of the Gbligations is impaired for any reason; or (ii) the value of the
Property has deteriorated, declined or depreciated as a résuit of any intentional tortious act or omission by Borrower.

310  Condemnation. Ifall or any material pe.t-of the Property is transferred to any Governmental
Authority as a result of any condemnation proceeding or actior. with respect to all or any material part of the Property.

3.11  Kailure to Repair Casualty. ¥ there is an unitiowed casualty with respect to the Property and
Borzower (a) fails to commence repairs and reconstruction of the Property witisin ninety (90) days after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to comipletion,

312 Sales, Transfers and Further Encumbrances. Ifany one of ilig {uilswing events occurs without
Lender’s prior written consent, which may be withheld in Lender’s sole and absolute 41 ctetion:

{a} the sale, conveyance, transfer, mortgage, encumbrance, lease (exceptfor (3) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) the conv_vance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, wenvided that
such conveyance or transfer is solely for estate planning purposes), or alienation of all ar any part of the Troperty or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or agrecimsat fo
effect any such transaction.

{b) if Borrower or any General Partner or Manager of Borrower is a pattrership, the
admission, withdrawal, retirement or removal of any General Pariner of Borrower or any of Borrowet’s General

Partners or Managers, or the sale or trangfer of more than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Barrawer’s General Partrers or Managers.

(c) if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
trapsfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the

issuance by such corporation of additional stock to any Person who ig not 2 shareholder in such corporation as of the
date of this Mortgage, )

1668-MigBrg-20170801rs 33836038



1800908151 Page: 15 of 39

UNOFFICIAL COPY

(d) if Borrawer or any General Partner or Manager of Borrower is a limited Jizbility
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%} of the beneficial interests
in Borrower or any of Borrower’s General Partners or Managers.

1G] i Berrower or any General Partner or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such occurrences; provided, however, that Lender shall not declare an Event of Defaulf to exist based
salely on the death or menta! incompetence of any individual Borrower, Geperal Partner, or Manager if, within
ninety (90) days after the occurrence of such event, a substitute is appointed, and Lender determines that the
financial <ond'ition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable.

313 Denault by Guarantor. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under Wy Guaranty when due or the revocation, limitation or termination ot attempted revocation,
limitation or terminatiop ot <ny of the obligations of Guarantor under the (uaranty, except in accordance with the
express written terms of th= Guaranty.

314 Misrepresentutiog Oy Guarantor. If any request, statement, information, certification, or

representation, whether written or oal, svbmitted or made by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender o Borrower or such Guarantor is false or misleading in any material respect.

3.15  Cross-Default. If Borrowe, or ary Affiliated Borrower (as hereinafter defined), fails to pay any
of its indebledness or to perform any of its obligatia 15 as to any ather loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Porruwer” means, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control with, Borrower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the abiit- w direct the management or affairs of that entity,
whether through oweership, by contract or otherwise.

ARTICLE 4

REMEDIES

Upon Lender’s election to declere Borrower to be in default under tils viritgage and the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be ir. default unde this Mortgage and the other
Loan Documents, and Lender shall have the following rights and remedies:

41 Actions by Lender. Lender shall have the right (a) to enter, take possession of-and manage,
operate and lease the Property; (b) to take possession of any or all Bocks and Records; (c) to collect any or all Rents
and Profits, whether or not Lerder has taken possession of the Property; and (d) to take any or all actionswliich Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and diiard the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Borrawer’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 execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(tv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determiues to be necessary or appropriate. If Lender elects to take possession of the Property or to take any or all of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.

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

4.3 Foreclosure by Power of Sale.
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@) Declaration and Notice of Defauit. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in amry manner permitted by applicable law; and (i) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of defanlt and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for cash m U.8. Dollars payable at the time of sale. Lender or any obligee, creditor, or the halder or holders of
the Note or Loan Documents may bid and purchase at such sale.

(b) Postponements: Multiple Parcels. To the extent permitted by law, Lender may, from
time to tii2¢, postpone any sale hereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new notice of sale. Ifthe Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to designate the order in which such lots, parcels or items shall be offered for sale or
sold; and (i) to eiect to sell such lots, parcels or items throngh a single sale, through two or more successive sales, or
in any other manner|Lender determines to be in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under ois Mortgage, and Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amowit.of all or any part of the Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at s option, cause such sales of the Property to be conducted simultaneously or
successtvely, on the same day ov-cu such different days or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise »Ziect the licn of this Mortgage on any part of the Property that has not been
sold until all Obligations have been paid in il

() Casts of Sale; Incamyloce, Defective or Irregulay Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses {including
altomeys’ fees) of Lender, together with interest thereo't at Ure interest rate applicable to principal under the Note, A
sale of less than all of the Property or any defective or yzegdor sale under this Mortgage shali not exhaust, impair or
otherwise affect the power of sale contained in this Mortgoge; and subsequent sales of the Property may be made
under this Mertgage until all Obligations have beer satisfied ordn'! fhe entire Property has been sold without defect
or irregularity, .

4.4 Application of Sale Proceeds. Lender shall apply the proseeds of the sale or sales in the following
order of priority: (2) first, to payment of all expenses of such sale or sales aad all osts, expenses, fees, and labilities
of Lender, including attomeys” fees, costs of other evidence of title; (b) seconidl i 11l amounts advanced by Lender
under any of the terms of this Mortgage which have not then been repaid, togetner with interest thereon at the rate
applicable to principal under the Note; (¢) third, to the payment of all other Obligations in such order and amounts as
Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled th=1eto.

4.5 Appointment of a Receiver, Lender shall have the absolute and unconditians! yight to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Propeityy and Bomower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the T ght'to obtain
such appointment (a} without notice to Botrower or any other Person; (b) without re gard to the valne of thi: Property
or any other collateral securing the Obligations; and (c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and afl powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

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

4.7 Assembly of Property. Upon Lender’s request, Borrower shall 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 Default. Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shall have the ri ght to rescind any notice of default and election to sell the
Property. Lender’s reseission of any notice of default and election to sell pursuant {o this Section or under applicable
law shall not constitute or be construed as a wajver of any Bvent of Defaut or impair, prejudice or otherwise affect
(a) Lender’s right to recard a new notice of default and election io sell the Property based on the same or any other
Event of Default; or (b) Lender’s rights and remedies in connection with the Obligations,

4.9 Exercise of Rights Under Other T.0an Documents and Laws. Lender shall have the right to

cxercise any or all rights and remedies which Lender may have under any or all of the other Loan Docaments and all
other applicable law, including without limitation the applicable Uniform Commercial Code as it relates to such
personal rioperty assets as are encumbered under this Agreement.

4.1 ~Continuing Recourse Liability. Notwithstanding any contractual or statutory defense to, or
prohibitior. of, {x)<ontinuing libility on the Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remamiug ou the Loan, the Note and or any other Loan Document after foreclosure upon any item of
Property (collectively *D<liciency Defense™), Borrower hereby agreas, to the extent not prohibited by applicable law,
that; ‘

{a) Borrower shall be ceutinue to be liable for, and shall be subject to full recourse liability for, all
amounts owed under the Luan, th= Note or any other Ioan Documents if any of the following conditions
odcur:

i in the eventor (1) the commencement of a case by Borrower or against
Borrower by any person or entity other iz Lender or any person or entity affiliaied with Lender under
Title 1.1 of the United States Code {11 1.S.C. §8101, et seq.} or any successor stafute (the "Bankruptcy
Code") or under any other law governing any -ederal or state bankruptey, insolvency, recrganization, or
other similar proceeding (collectively, a "Bankruy ccy Proceeding™), or (2) the consent of the Borrower fo
any Bankruptoy Proceeding; or (3) the failure of Rorrewer to oppose in good faith and to the maximum
extent permitted by law of such involuntary Bankruptoy Piocseding; or (4) if any involuntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entry'ofar order granting Lender relief from the
"automatic stay" under 11 1.5.C, 342 taproceed with a foreclssire of the Property, ar (5) any collusion by
Borrower with other craditors to cause, assist, or support such involantary Bankruptcy Froceeding,

(if) in the event that Guarantor joins or consents t) iy Barkruptcy Proceeding for
Borrower or opposes any stipulation or motion seeking to grant Lender relict frim the "automatic stay"
under 11 U.8.C 342 to proceed with 4 foreclosure of the Property. i

(i) in the event that Borrower makes a transfer of any interest i the Borrower or in
the Property or makes or allows to exist an encuntbrance on the Property or on an interest i %t Barrower,
(1) that is not expressly permitied pursuant to the terms, conditions, and provisions of the Lora Yocuments
and (2) without the prior express written approval of the Lender and (3) that is not cured within niry (300
days after written notice from the Lender.

(b Borrower shall be continue to b liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minys any recovery the
Lender is suceessful in collecting on any title insurance policy it holds in commection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the cecurrence of an Eveat
of Defaulf) because of the faiture of the Borrower’s title o the Property under applicable federsl, state, or
local laws due to the commission of 2 criminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable govemmenta] entity is entitled to (under such applicable law) and does, take
title to the Property.

(e Borrower shall be continue to be lishle for, and shall be subject to full recourse Liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) frand or misrepresentation by Botrower in connection with or relating to the Loan; (2) waste

15
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or willful mismanagement by Borrower with respect to any or 21l of the Property; (3} the application by
Borrower of the Loan proceeds in any manmer or for any purpose other than as specified in or required by
the Loan Documents; (4} the removal or disposition by Borrower of any or all of the Property in violatien
of any of the tenms 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 o Lender condemnation proceeds, insurance 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 all Leases of any part of the
Property in violation of the terms of the Loan Docaments; (9) recovery of amounts, damages, costs and
enpenses, including without limitation attorneys” fees, owing or payable to the Lender by Borrower relating
to-cortain environmental matters or under any seoured or unsecured indemnity agreement refating to
Hezar”ous Substances executed by Borrower in connection with the Loan, incinding without limitation
undex: {4} any Environmental Indemnity Agreement executed by Borrower int connection with the Loan;
and (B} all erms of the Loan Documents which constitute “environmental provisions™ under applicable law
(mcluding viittiont limitation California Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended fom time to time); respectively: and {10} all amounts owing to the Lender by Borrower
under any other indemunification provision contained in the Loan Documents or with Tespect to claims
asserted by any third Pesson against the Lender or liabilities incurred by the Lender with respect to any
third Person, which claizs o1 liabilities directly or mdirectly result from. or arise out of any act or omission
of Borrower or from the oceupincy; or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

] To the extent not pinhiited by applicable law, Borrower hereby waives any and all rights
and protections of the Deficiency Defenser.

ARTICLL 5

WARRANTIES AND REPRESUNF ATIONS

51 Warranties and Representations. As a material inducemen?to Lender's extension of credit to
Borrawer in connection with the Loan, Borrower warrants and represents to Lender s follows:

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

{(b) Litigation. To the best of Borrower’s knowledge, there are no actioas_sus, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any court of bifore any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Borowel ’s bility

to repay the Loan or on the value of the Property, ror does Borrower know of any basis for any such acior, suit,
proceeding or investigation.

(c) Ownership. Upon recordation of this Mortgage, Borrower will he 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, ¢lzims, encroachments,

Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed

by a custemary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.
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(e Condition. Upon completion of the Project (as defined on the Construction Loan Rider
attached hereto), the Property will be in good condition and repatr withont any material defects known to RBorrower.

43 Property Compliance. Upon completion of the Project, the Property will be in
compliance with all Governmental Requirements in all material Tespects.

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

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

oy Condemnation. To the best of Borrawer's knowledge, there is no condemnation, zoning
change, or other progesding or action pending, threatened or contemplated by any Governmental Authority which
would in any way affect.ine Troperty.

) Lomrzreial Loan. Borrower represents and warrants that the proceeds of this loan will
be vsed by Borrower only for busizess purposes. If Borrower is a natural person, Barrower represents and warrants
that Borrower does not intend to, ‘and will not, occupy or reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entiy, Borrower represents and warrants that no person affiliated with Borrower
intends to or will oceupy or reside on the Propeitv so long as the Loan remains ouistanding.

(k) Arms-Length Transacoon. Borrower repiresents and warrants that Borrower is operating
at anms-length with, and has no material interest in, al? par'ies to the Loan transaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the-Progerty, any loan broker or real estate agent(s), settling
agent(s), escrow and title companies, insurance agent(s) or cezipdnies, or others, except for any relationship Borrower
has disclosed to Lender and which Lender has approved in Writing,

5.2 Continning Warranties and Representations, Tne warranties and representations contained in

this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall survive the closing'of the
Loan, and shall remain true and correct as of the date on which such warranias anrd representations are given,

ARTICLE 6

MISCELLANEOUS

6.1.  Lender Statement; Certain Charges. With respect to () any statement, aceoupiing, or similar
information requested by Borrower or any other Person; or (b) any ather document furaished to Borrowér ar any ather
Person by Lender at Borrower’s request, Lender shall have the right to charge the maximum amount taca permitted
by law or, if there is no such maximum, Lender’s customary charge for providing such statement, accounting. ur other
information. Borrower shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for full or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Iender’s records relating to the Obligations.

6.2 Execution of Tnsiruments by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without liability to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, 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; (¢) join in or consent to the granting of any Easement affecting the Property; and
(d) excoute any extension agreement relating to anty or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien or document, or eny other document refating to the Property, Obligations, or Loan
Documents,
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6.3 Late Charges. If any installment payment under the Note is not paid when due, Borrower shall
pay any late charge provided for in the Note. ‘

64 Requests by Borrower for Approvals by Lender. Allrequests by Borrower for Lendet’s consent
ta or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents () shall
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation as Lender may require in coanection with such request; and (d) shall be delivered to Lender not
less than fifteen (15} days before Borrower proposes to take the action or effect the transaction with respect to which
Tender’s consent or approval is requested, unless a different period of time is expressly provided for in the Loan
Document:.

6.5 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
cansent o or appioveany transaction or matter; (b) Lender is anthorized or empowered under the Loan Documents to
make a determnatici veith respect to any transaction or matter; or () the Loan Documents provide that any document
or other ftem must be appraved by or acceptable to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall hrve the right to grant or withhold such approval of consent and make such determination
in its sole and absolute disczeidon; and {it) the form and substance of such documeant or other item must be satisfactory
to Lender in its sole and absolute digrra4ion, Whenever the terms of the Loan Documents require Lender’s consent to
or approval of any transaction, mat'er, or document, such consent or appraval shall not be desmed to be effective
unless it g set forth in a written instrumdnt executed by Lender,

6.6 Transfers by Borrower Witlovt Lender’s Consent; No Release of Borrower, The following
provisions shall apply if Borrower selis the Property to a third Person either (i) without Lender’s cotisent; or (if) with
Lender’s consent in a transaction in which Borrower is paivsleased fram liability under the Loan Documents:

{a) No Release of Borrower., No such action by Borrower nor any assumption of any or all
of the Obligations by any transferee of the Property (“Transferie”y shall be deemed to release Borrower or any other
Person, including Guarantor, from any liability under the terms<of ‘he Loan Documents, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of'all of their respective obligations under the
Loan Documents,

(I5) Actions Witheut Borrower’s Consent, Borrower 2groes that Lender may do any one or
all of the following without netice to or the consent of Borrower and without afi»cirg Lender’s rights or remedies
against Borrower: (i) accelerate, aceept partial payment of, compromise, setile, renew, #iond the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under ordiy connection with this
Mortgage or any of the other Loan Doctuments; (i) grant any indulgence or forbearance to tie Traneferee or any other
Person under or in contiaction with any o all of the Loan Documents; (iii) release, waive, subst tute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one ov/in=re. endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect Whatsoever any
term ot provisian of the Loan Documents or any other agreement relating to the Obligations; and (vi) urersize any
right or remedy with segpect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee.

(€ Waivers. Borrower waives all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any collateral securing any ar all of the Obligations
before pursuing its rights and remedies against Borrower; (ii) to require Lender ta exercise any right or power or to
pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and remedies against Borrower; and (iil) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the marnner in which Lender exetcises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subregation, reimbursement or other rights
against the Transferee,
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6.7 Defense of Actions and Protection of Security by Lender, Whether or not an Event of Default
has cecusred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrowet, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insvrance 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 ot proceeding which Lender
determines to be necessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; (if) enforce or recover upon the Insurance Claims, Condemnation Claimns, or Property Claims
ar collect the Insurance Proceeds, Condemmation Proceeds, o Property Proceeds pursuani fo this Mortgage;
(iif) preseive, protect, maintain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remeiiv.or power available to or conferred on Lender under the Loan Documents or applicable law, Lender
shall have {ae<ight to discontinue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any tine.

6.8 Experses. Lender shall have the right to incur and pay all costs, fees, expenses, and labilities that
Lender defermines to be nicessary or approptiate in comnection with any or all of the following matters (the
“Reimbursable Costs”): /2 the exercise of any or all of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liabie to Lender in conmection
with the Loan, whether or not any lzgal action or proceeding is commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender's lien thereon; (d) the sale or disposition of the Propetty or any
other collateral securing any or all of tie Obligations; (e} the defense of any action or proceeding commenced by
Bortower or Guarantor; or (f) the commenceircat and prosecution of any action or proceeding by Lender with respect
to any or all of the malters described in this Sectin.or in Section 6,7 above, including an action for relief from any
stay, injunction, or similar order or enactment arisiag under any federal ar state bankruptcy, insolvency or similar law.
Without limiting the terms of this Section, Lender shell have the right to do any or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expenses, and liabilities incurred or paid in
connection therewith shall constitnte Reimbursable Costs; (1) select, retain, and consult with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such sine: experts, consultants, advisors and third Persons
as Lender determines to be necessary or appropriate; (2) settle, rarchase, compromise or pay any ot all ¢laims,
demands, and Liens; and (3) obtain title insurance coverage relating 2o the Property which Lender determines to be
necessary o1 appropriate.

6.9 Taxes Imposed on Lender. If, after the date of this Mortga re, ary Governmenial Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way<ne laws for the taxation of
mortgages or debts secured by mortgages, so as to impose on Lender payment of all o partof any Taxes assessed
against the Propetty, then prior to the due date of such Taxes, Borrower shall pay all sucs Taxes and agree to pay
such Taxes when levied ar assessed against the Property or Lender.

6,10  Payment of Advances by Borrawer. All Reimbursable Costs and all other cosis. iees, expenses
and liabilities incurred or paid by Lender under any other provision of the Loan Docwinents or under 4ppuicable law
in connection with the Obligations or the Property (2} shall be payable by Borrower to Lender on Lendel’s uemand,
(b) shall constitute additional indebtedness of Borrower to Lender; (c) shall be secured by this Mortgage; and (d) shall
bear interest from the date of expenditure at the rate of imierest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender {i) to incur any costs, fees, expenses, or liabilities;
(if) to make any appearances in or defend any action or proceeding; or (iil) to commence or prosecitte atry action ot
proceeding relating to any matter,

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

6.12  Notices. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Docusments shall be in writing and shall be effective on the earliest of (a) personal delivery to Borrower; (b} eleetronic
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delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (¢) two (2) days after
deposit in first-class or certified United States tail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recognized avernight delivery
service, delivery charges prepaid, addressed to Boriower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of defaylt or notice of
sale provided or required by law shall, if mailed, be deemed effective on the date of mailing. All natices and demands
by Borrower to Lender under this Mortgage shall be in writing and shatl be effective on actual receipt by Lender at
Lender’s address set forth in this Mortgage; provided, however, that nonreeeipt of anmy such notice or demand by
Lender as a result of Lender’s refusal to acoent 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 chaiged by written notice given to the other party in accordance with this Section. If Borrower consists of
more than one Petson, service of any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower foralf purposes,

613 “Beifzomance of Covenants. Botrrower shall perform and comply with all of its obligations under
this Mortgage at Borrower ssnle cost and expense,

614  Severabitiy; Savings Clauge. If any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be valawfi!, voidable, void, or unenforceable for any reason, such provision shall be
deemed to be severable from and shail in no way affect the validity or enforceabiltty of the remaining provisions of
the Loan Documents. Notwithstanding anyhing to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amnoutics paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other arnounts are referred to collectively as “Interest”) shall not exceed the
maximum rate permitted under applicable usury izive. If, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all cxcess-Interest amounts previously collected by the Lender shall
be credited against the principal balance of the Note or, 3t the Lender’s optiox, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by tae Note; (b) if the Note and afl such other indebtedness
have been paid in full, such excess amounts shall be refunded Oy the Lender to Borrawer; and (¢) the provisions of
the Nofe shall automatically be deemed to be reformed and ine’amount of Interest payahle heretnder shall
automatically be deemed to be reduced, without the execution of any furt'ier documents by Borrower or Lender, sa as
to provide for the payinent of Interest in an amount equal to, but not-zateeding, the maximum rate perniitted under
applicable usiry laws. All consideration paid to Lender which constitutes Iiterect nnder applicable usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the ierrni of the Nate so that, to the extent
paossible, the rate of interest on the principal amount of the Note does not exceed the rmaximum rate permitted under
applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents reasonabiy requires, all words used
in the singular shall be deemed to have been used in the plural, and the neuter gender shall be dseme1 to include the
masculine and feminine gender, and vice versa, For purposes of this Mortgage, all references to lne Property or
Improvements shafl be deemed to refer to all or any part of the Property or Improvements, respectively. 7= headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or lim't anvof the
terms of this Mortgage and shall not be used in interpreting this Mortgage.

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

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

6,58  Entire Agreement. The Loan Documents contain the entire agreerent conceming the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.
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619  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the ferms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (2) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b} no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower; (¢) no aceeptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute 2 waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of any of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of defauit which has been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exerzise of its remedics with respect to any Obligations which have not been paid or performed in full; (&) no
acceptance by Lender of any partial payment or performance shall constitute a waiver by Lender of any of its tights
or remedies retatiig to ary Obligations which have ot been paid or performed in full; and (f) no application of Rents
and Profits, Tusurarce Proceeds, Candemnation Praceeds ar Property Proceeds to any of the Obligations shali
constitute or be consirsabas a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any actisn Ny Lender in response to such default '

6,20  Waivers by dorrover, Borrower waives presentment, demand for paymets, protest, notice of
demand, dishonor, protest and nei-payment, and all other notices and demands in connection with the delivery,
acceptance, performance, defauit unde’, anc enforcement of the Loan Documents, Borrower waives the right to assert
any statute of limitations as a defense tw fle snforcement of any or all of the Loan Documents to the fullest extent
permitted by law, Without limiting the geticrainy of the immediately preceding sentence, in the event of Bortower’s
peyment in partial satigfaction of any or all of tH= Obligations, Lender shall have the sole and exclusive right and
authority to designate the portion of the Obligations thei-is to be satisfied.

6§21  Waiver of Marshalling. Borrower an( alt Persons holding a Lien affecting the Property who have
actual or constructive notice of this Morigage waive (&) all rights to require marshalling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under £iis Mortgage, including any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to requite Lender (o ox}aust its rights and remedies againgt any other
collateral securing any or all of the Obligations before pursuing its righis and remedies under this Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any ther remedy which Lender may have
under ary document or applicable law before pursuing its rights and remedics upder this Mortgage.

622  Waiver of Subrogation. Borrower waives all rights to recoveraaainst Lender for any loss ot
damage inourred by Borrower fram any cause which is insuted under any of the Insuranze Policies, except that the
foregoing waiver of subrogation shall nat be effective with respect to any Insurance Polivy if the coverage under such
policy would be materially reduced or impaired as a result of such waiver. Borrower shail 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 Morigage or (be other Loan
Documents shall be exclusive of any other right ot remedy under the Loan Documents or to which Lendes may be
entitled. Lender’s rights and remedies vnder the Loan Documents are cunulative and in addition to all other rights
and remedies which Lender may have under any other cocument with Borrower and under applicable law. Lender
shail have the right to exercise any one or more of its rights and remedics in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Borrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in such ordet as Lender may determine in its
sole and absolute discretion. If Lender bolds any collateral in addition to the Property for any of the Obligations,
Lender, at ifs option, shal have the right to pursus its rights or remedies with respect to such other collateral either
hefore, contemporaneously with, or after Lender's exercise of its rights or remediss with respect to the Property. Upon
the oceurrence of an Event of Default, Lender, at its option, shell have the right to offset against any debt or monies
due frem Lender to Borrower against all or part of the Obligations,
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624  Subrogation to Lien Rishis. If any or all of the proceeds of the Note are directly or indirectly
used o pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant to any of the
terins 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  Joinf and Several Liability, Each Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower’s obligations under the Loan Documents. If Borrower
consists of more than one Person, the occurrence of eny Event of Default with respect to any one or more of such
Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6,20 . Sale of Loan Documents. Lender shall have the right to do any or all of the following at any time
without prior nuedee to ot the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Docuniceris; or any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations inthe’tsun Documents (“Participations™; and (¢} to issue mortgage pass-through cettificates or other
securities evideneing whetieficial inferest in a rated ot unrated public offering or private placement {the “Securities™).
Lender is authorized to forwrrd or disclose to each purchaser, transferee, pledgee, assignes, servicer, participant, or
investor in such Participatiziis or Securities (collectively, the “Investor”) or ary Rating Agency rating such Securities,
cach prospective Investor, and (anv erganization maintaining databases on the underwriting and performance of
comumercial mortgage loans, all dociments and information which Lender now has or may hereafier acquire relating
to the Loan and 1o Borrower or any Glaranior as Lender determines o be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperats with Lender in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to tle rontrary coniained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, fonafer or assignment of the Note aud other Loan Documents by
Lender or upon any realization of a pledge by a pledgee 2 cross-default provision contained in Section 3.15 of this
Mottgage shall terminate acd shall be of no further forcs or effect.

627  Applicable Law; Juricdiction; Venue, 1he Loan Documents shall be governed by and construed
under the laws of the state of Califernia (without giving effect to euy stafe’s conflict of law principles), except that the
exercise of remedies against the Property shall be governed by the 1zwws 'of the state in which the Propetty is located,
All payments made pursuant to the Loan Documents are to be made to ¢ Lender in California in which state the last
act ccourred to make the Note effective between the parties. Borrower agrer’s tha: the courts of the State of California
and Federal District Courts located in San Francisco County, California, shallhnve exclusive jurisdiction and venue
of any action ot proceeding direcily or indirectly arising out of or related to tie.egotiation, execution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for frieclosure proceedings, which
shalf proceed in the state in which the Property is focated and according to the laws of that state), regardless of how
any claim, counterclaim or defense in any such action or proceeding 1s characterized. Borrower itrevocably consents
to the personal jurisdiction and venue of suck courts, and to the service of process in the mariger orovided for the
giving of notices in this Security Instrument. Borrower waives alf objections to such jurisdiction and veaue, including
all objections that are based upon inconvenience or the nature of the forum.

6.28  Successors. Subject to the restrictions contained in the Loan Documents, the Loan Doruments
shail be binding upon and inure to the benefit of Lender and Borrower and their respective permitted successors and
asSigns.

629  Power of Attorney. Borrower ixrevocably appoints Lender, with full power of substitution, as
Botrower's attomey-in-fact, coupled with an interest, with full power, in Lendet’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 fo exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
one ot more agents of Lender, Nothing contained in this Mortgage shall be construed to obligate Lender to act on
behalf of Borrower as attorney-in-fact.

630  Indemnification. Borrower shall indemmify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns {collectively, the “Indemmnified Parties™)

22
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harmless from and against any and all claims, demands, damages, Habilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Bortower; (¢) any act or omission by a contractor, architect ar any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenatice, repair or marketing of the Property; (d) Borrower’s nse and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower to be done on or about the Property; () any
claims for commissions, finder's fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accordance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indeiarified Party which such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction wohave committed.

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

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

BORROWER:
DRI MANAGEMENT SERVICES T, TLC, an Illinois Timited Liability Company

By: DEREX DOWNS, Managing Member

NOTE: a1 SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33836038
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CAL!FORNIA ALL-PURPOSE ACKNOWLEDGMERNT CIIL CODE § 1189

R R P R T e P T e s T e A B R R SR TRt

E AT AR

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 Calzforn;a )

Gounty of ¢ j VN pobe )

on_ V@bVt before me, V\KJK Labell W\Dm 03&&9 e
Date _ Here Insert Name and Title of the Officer

personally appeared. _D«? X Bﬁvm%

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person{g] whose name(s @gﬁé
subscribed to the within instrument and acknowledged to me that(hé/sheftrey executed the safe in
is; hef/their authorized capacity(i 96) and that byﬁ?ﬁerﬁh‘élr signaturé(s) on the instrument the person
the entity upon behalf of which the pe! :,on;é ed, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
s ftue and correct.

WITNZSS my hand and official seal.

P - o i B B Al

KELLY BELL
Commission # 2096623

RN

EE Notary Public - California g
z Sacramento County Z 5 M ‘(
) by Comm, Exgires Feb 20, 2019% ignature(_.
I - Jgna\lu?e of Notary Public
Place Notary Seal Above
OPTIONAL e

Though this section is optional, completing this information can deter afteration o ihz ~lacument or
fraudulent reattachment of this form fo an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer's Name:

i Corporate Officer — Title(s): 71 Corporate Officer — Title(s):

Tl Partner — O Limited [ General O Partner — [ Limited [ General
~Jndividual (] Attarney in Fact O Individual [ Attorney in Fact

[ Trustee ] Guardian or Gonservator [ Trustee O Guardian or Conservator
['] Other: [_I Other:

Signer |s Representing: Signer Is Representing:

O R S A B R 3 O 8] GRS 3 o S e S 8 S RN 7 (S 45 B S S L L R S R S S S S ST T S S G T L e G ST N L P RSB 7R oA A ST S e

©2014 National Notary Association « www.NationalNotary.org « 1-800-US NOTARY (1-800-876-6827)  ltem #5907
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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, Moxtgage, or Security

Deed (the “Security Instrument” including an Assignment of Rents, and Fixture Filing dated
12-23-2017 executed by

DRI MANAGEMENT SERVICES I, LLC, an Illinois Limited Liability Company

(“Borrewer), for the benefit of LendingHome Funding Corporation, a Delaware corporation (“Lender”), and
encumbeting the property described in the Security Instrument,

WHERFAS, Borrower desires to finance the construction of cerfain improvements to the Property and
Borrower and Lends: desire to establish certain terms and conditions relating to the advance of proceeds of the
Construction Loan for gcliconstruction,

WHEREAS, all rcrerences to the word "Loan” in the Security Instrument should include this Construction
Loan.

NOW, THEREFORE, for viluable consideration, the Sjecurity Instrument is amended by adding the
following Article 7; :

ARTICLE 7

CONSTRUC IO PROVISTONS

71 Additional Definitions. For purposes of this ®écurity Instrument, the following terms shall have
the following definitions:

@) Completion Drate. “Completion Date™ means the dete by which Borrower shall complete
construction of the Project which must occur within (i) (%) ninety (90) days ofter-{ne Initial Advance for loans with an
original six (6) month term, or (¥) one hundred eighty (180) days after the Inid:i.Advance for loans with an original
twelve (12) month term, as the case may be, or (ii) the Reserve Advance Termination Date (a8 defined in the Note),
whichever is later.

(b} Construgtion Loan, “Construction Loan” means the total amount o7 tne Reserve Advance
identified in Schedule A to the Note.

{c) Construction Contraet. “Construction Contract” means the general constiszden contract
or coniracts between Borrower and the Contractor, which have been submitted to and approved by Lendct

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

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

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

_ 33836038
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(®)  Scope of Werk. “Scope of Work” means a document setting forth the final plans and
specifications for the Project, describlng in reasonable detail the improverrents to be performed and/or construciion
on the Land, that have been submitted to Lender an or around the date the loan application, and subsequently approved
by Lender.

(h) Constriction 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 equal to or
greater than $150,000.

72 Advances of Construction Loan Proceeds. Lender agrees to advance Construction Loan proceeds
to Borrsver during the period from the date of recordation of this Security Instrument up to but not including the
Constructior. Advance Termination Date {as defined in the Note) in the aggregate principal amount not to exceed at
any time the imeunt of the Construction Loan under the following terms and conditions:

() Use of Construction Lean Proceeds.  All Construction Loan proceeds zeceived by
Borrower shali be heidia tast and shall be applied solely for the purposes for which such proceeds have been
advanced under the Loar Dienments, Lender shall have no obligation to monitor or verify the use or application of
any Construction Loan piuceeds advanced by Lender. Notwithstanding the foregoing, Borrower shall not use any
partion of the Constraction Loen ricreeds to make any interest payment on the Loan or on any other outstanding
loan{s) from or serviced by Lendei.

{h) Dishursement ‘lequests. From time to time during the course of construction of the
Project, Borrawer shall, or shall cause Concractor to, submit to Lender an itemized statement (the “Disbursement
Request”) showing the cost of those items of Tanir, services, materials, and equipment that have been performed on
or incorparated in, or delivered to the Project togeher with, if applicable, the pro rata portion of any contractor’s fee,
overlead, or general conditions attributable to such labor, setvices, materials, and equipment. Each Disbursement
Request (i) shall be satisfactory to Lender in form and substince; (ii) shall be signed and certified as being true and
correct by Borrower, (iti) shall be signed and certified as bejug true and corzect by the contractor who is Tesponsible
for completing the work identified in the Disbursement Request: (1v) shall be accotnpanied by a true and correct copy
of the bills and temized receipts and invoices setting forth in reasorable detail the labor, services, materials, and
equipment used or performed which are the subject of the Distursen 2ut Request (collectively, the “Inveices™); (v)
shall be accompanied by the names of all partics who are to be paid in vnoly or in part with the proceeds of such
Disbursement Request (the “Claimants™); (vi) shall be accompanied by nhotsgraphic evidence sabstantiating the
work performed; {vii) at Lender’s request, shall be accompanied by recorded viuso evidence substantiating the work
performed; {viii) shall be accompanied by a lien waiver and release in form and subuapJe satisfactory to Lender upon
progress payment in the form required by the laws of the state in which the Propéry 15 located executed by each
Claimant; and (ix) shall be accompanied by such title insurance endorsements or other infostation as may be required
by Lender to insure the first priority of this Security Instrument insofar as it secures such advzacs. All of the itoms
and documentation required to accompany each Disbursement Request shall be consileres. = part of such
Disbursement Request. For each Disbursement Request submitted to Lender, Borrower shall ‘pai 10 Lender an
administrative fee; provided that Lender shall hays no obligation to approve any Disbursement Requagrihat does not
comply with this Section; provided further that Lender has the right to limit the total rumber of Disburseeri P equests
submitted by Borrower. Lender retaing the right, in its sole and absolute discretion, to cancel the entire vrtstanding
amount of the Construction Loan, for unsatisfactory work, as determined in its sole and absolute discretion, performed
in comection with any Disbursement Request.

{c) Dishursements. Lender shall advance funds directly to Borrower or Condractor, at
Lender’s option, for payment of the amounts shown in the approved Disbursement Request (subject to clauge {d)
below) upon Lender’s verification of the accuracy of each Disbursement Request based on Lender’s inspection of the
Project and/or Lender’s review of the substantiating documentation. Lender may, in its sole discration, refrain from
disbursing any amounts up to the Retention Amount in accordance with clause (g) below. Notwithstanding anything
in the foregoing, Lender shall not have any obligation to advance any funds if the work performed is autside the scope
of the Scope of Work,
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(d} Final Draw. Notwithstanding anything herein to the contrary and unless Lender agrees
otherwise, (i) for a Construction Project, the final Disbursement Request (the “Final Dishursement Request”) shall
be for an advance in an amount equal to or greater than 10% of the original principal amount of the Construction Loan
and (i) for all othet Projects, the Final Disbursement Request amount shall be at least 25% of the original principal
amount of the Construction Loan.

C(® Borrower Certification. With respect to each Disbursement Request that Borrower
submits, Borrower shall be deemed conclusively to have certified to Lender that (i) the items of labor, services,
materials, and equipment showa in the Disbursement Request have been performed on, supplied to, or installed in the
Project in sonformance with the Scope of Work and all Governmental Permits; (ii) the costs of labor, services,
materigls, and equipment sha*rn in the Disbursement Request are commercially ressonable, and (iti) all funds
advanced to s for the benefit qf Borrower by Lender in connection with the Disbursement Request shall be applied
ta pay fot the/cost of those items of laber, services, materials, and equipment shawn in the Disbursement Request.
Borrower shall be'desmed to have made the certification described in this Section with respect to each Disbursement

Request received by/erder, nc%twithstanding Borrower’s failure to sign such Disbursement Request,

() R gli!'mce by Lender. Lender may conclusively presume that all Disbursement Requests,
staternents, information, dertifications, and representations, whether written, oral or electrozic, submitted or made by
Borrower, Contractor, or any of the ctiier parties involved in the Project, or any of their respective agents, to Lender
in connection with the Constrdgtic,l Loar.are true and correct, and Lender shall be entitled to 1ely thereon, without
investigation or inquiry of any ]?nd by/Lendar, in advancing the Construction Loat proceeds and taking or refraining
from taking any other action in g:onnectiou w1 the Construction Loan,

b

(2) Release of Retentiop Amount. To the extent applicable, Lender shall advance the
Retention Amount upon Lende‘g‘s receipt and approval.of the following, if specifically requested by Lender: (i) a
permanent and uncondifional certificate of accupan:y for the Project issued by the appropriate Governmental
Authority, together with copies of alk other Governmental Fertaits which may be required in order to allow accupancy
of the Project; {ii} evidence that the Project has been compictzd in accordance with the Scape of Work and all other
requirements of the Loan Documents; (iif) waivers of lien execuied by each Claimants who may file a lien against the
Property in connection with thé, Project in the form required by the'tpws of the state in which the Property is located;
and {iv) such other assurances as may be necessary to satisfy the requiremients of Lender's title insurer with respect to
the issuance of the rewrite ALTA lender’s policy of title insurance to Lendrr.

(k) No Default. To receive disbursement of any Constrvetion Loan ptoceeds, Borrower must
not bs in default under the Loan Documents or under any monthly payment grace periad for this Loan or any other
loan made or serviced by Lender.

) . .
7.3 Construction Covenants. Borrower covenants and agrees to comply with Saclh of the following
terms and conditiong;

{a) Approval of Scope of Work, Permits and Notices. Borrower shall delivir i Lender for
Lender’s approval complete afd accurate copies of the following documents upon Borrower’s receipi-thercof: (i)
Scope of Work and sny materfal modifications thereto; (i) Construetion Contracts and any material modifications
thereto; (iii) Governmental Pertits related to the Project; (iv) and all meterial notices, requests, and demands received
by Borrower from any Governmiental Authority, architect, contractor, subcontractor ot engineer related to the Project.

{by Commencement of Construction. After recordation of this Security Instrument and
Lender’s approval of the Scope of Work and other documents described it Section 7.3(2) herein, Borrower shall
commence construction of the Project and shall thereafter diligently prosecute construction in a good and workmanlike
manner i accordance with the Scope of Work, For the avoidance of doubt, Borrower shall not commence any
construction activity pricr to the date of recordation of this Security Instrument which may result in any mechanic's
lien or similar lien gaining priority over the lien of this Security Instrument, unless arrangements acceptable to Lender
have been made by Borrower for the issuance of a tifle insurance policy to Lender which satisfies the requirements of
this Security Instrument,
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{c) Completion of Construction, Borrower shall complete consiruction of the Project on or
before the Completion Date. For putposes 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 wtility ssrvices for
the Project have been completed and are in full operation, .

{d) Notice of Completion, Iender may from time to time request Borrower shall sign and
record & notice of completion for the Project in the office of the county recorder for the county in which the Property
is located as soon as permitted under applicable law. Upon Lender’s request, Borrower (f) shal: sign and record a
notice of cessation of labor and such other similar notices or documents as Lender may reasonably require to protect
its interestn connection with the Construetion Loan; and {ii} shall provide Lender with a copy of all notices recorded
pursuarl wo fis Section certified by the county recorder.

7.4 Tuspection. TLender shall have the right at all times to enter upon and inspect the Property, or
designate an ageiit 1+ do the same, and to contact any Person supplying fabor, materials, services, ot equipment to the
Property to verify idttormation disclosed by Borrower or the Contractor to Lender, to obtain information relating to
the Property, or for anyothi¢ purpose relating to the Construetion Loan, and Borrower autherizes each such Person to
provide such information to' Lader,

7.5 Right to Stog, Woik, If Lender determines that any portion of the Project does not conform in any
matetial respect to the Scope of Work or-the requirements of the Loan Documents, Lender shall have the right (2) to
require Borrower and the Contractor {5 stop work on such portion of the Project and to correct the non-conforming
muatter a8 soon as reasonably practicable; and (b} to withkold any or alt further advances relating to such portion of
the Project until the metter has been correc’ed,) Mo such action by Lender shall affect Borrower’s obligation to
complete the Project on or before the Completior:2ate. Borrower, at its expense, shall tale all actions which may be
reasonably necessary to correct any non-conforming miier within the time period reasonably specified by Lender or,
if no time period is apecified, as soon as reasonably piacticable.

7.6 Lien Claims; Stop Notices. Borrower shall promptly pay and discharge all claims and liens for
lahor, services, matetials and equipment furnished in cornectior/with the development of the Property. Lender shall
have the right to withhold Construetion Lozn proceeds pursuant to'any stop notice or bonded stop notice that is served
an Lender in conmection with the Construction Loan. Within ten {105-days after service of any such stop notice on
Lender or the recordation of any mechanic’s lien or other similar Hen aga'nst Vxe Property, Borrower {a) shall cause
the claim evidenced by the stop notice or lien to be paid in full out of Barrewer’s own funds and not cut of the
Construction Loan proceeds and thereby cause such stop notice or Hen to be relvazed and discharged; (b) shall deliver
to Lender or record, s appropriate, a surety bond complying with all applicable Govelnmental Requirements which
is sufficient to release such stop notice or lien; or (¢) shall make such other arrangernenss as may be acceptable to
Lender for the payment of the claim evidenced by the stop notice or lien and the protection of Lender and the Property
from the effect of the stop notice or lien.

7.3 Compliance with Apolicable Laws. Borrower shall at all times comply with ana keep in effset
all Governmenta! Permits. Borrower shall at all times cause the Property to comply with (a) ali Zorernmental
Requirements; {b) all requirements and orders of all judicial authorities which kave jurisdiction over the Tranerty; and
(c) all covenants, conditions, restrictions and other matters of record affecting the Property.

7.8 Additional Insurance. In addition to the insurance requirements set forth tr Section 2.3 of this
Security Instrument, Borrower at its expense shall at all times mamtain i full force builder’s all-risk insurance
covering the Project and all materials stored on the Property, together with such endorsemenis as Lender may require,
including vandalism, malicious mischief, earthquake, and flood coverage, and such ather types of insurance as may
from time to time be required by Lender.

7.9 Cooperation. Borrower shall at all times cooperate with Lender in order to ensure that the Property
is developed in accordance with the requirements of the Loan Documents. Upon Lender’s request, Borrower (a) shall
execute such further documents and tnstruments and perform such further aets 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, permits, licenses, approvals, contracts, agreements, reports, and
" other documents relating to the Property as Lender may require.

710  No Duty fo Inspect. Lender shall have no obligation to supervise or inspect the Project or to
examine any of Borrower’s or Contractor’s books and records relating to the Property. All such inspections and
exatninations by Lender, including Lender’s review and approval of the Scope of Wark or Construction Contract shall
be for Lender’s sole benefit and not for the benefit of Borrower. No inspection of the Project by Lender shall constitute
or be canstrued as a representation or detetmination by Lender that the Project complies with the Scope of Work or
that the Projeet is or will be free from defective work or materials.

71.  No Liability of Lender. Borrower shall have the sole responsibility for all aspects of Borrower’s
business and/ite development of the Property, including (g) the quality, suitability and adequacy of the Scope of Worl;
(b) the inspeCtica and supervision of construction of the Project; (c) the qualifications, financial condition and
performance of 211 architects, engineers, contractors, subcontractors, material suppliers, cansultants, sureties, bonding
companies, property minagers and other Persons supplying labor, materials, services, or equipment to the Property;
(d) the accuracy of aiz 2ppiications for advances of the Constraction Loan proceeds; {e) the proper application of all
Construction Lozn advarices; (f) the suitability, adequacy, enfarceability, and validity of the Construction Contracts;
{g) the conformance of tic Project with the Scope of Work and the existence or non-existence of any defective work
or materials in the Project; ani( {k).4he legitimacy of any party making a Disbursement Request on Borrower or
Contractor’s behaif. Borrower agrees that Lender shali not be directly or indirectly liable or responsible in any way
ot under any circumstances to Borrow(r or Ly other Person far any or all of the matters described in parts (a) through
{h) of this Section, and Lender owes nv' 2uiv of care to protect Borrower against negligent, fanlty, inadequate or
defective workmanship or materials in comuéelion with the construction of the Project.

7.12  Relationship of Parties.  Nothirg.contained in the Loan Documents or the transactions
contemplated by the Loan Documents shall (a) const tute ur be constried as the formation of a parthership or joint
venture between Lender and Bomower or any Person; Or 'b) constitute or be construed as the creation of any
confidential or fiduciary relationship of eny kind between Teider and Borrower or any other Person; or () result in
Lender being deemed to be a manager, controlling person, or alnel business associate or participant of any kind in the
conduct of Borrower’s business or affairs, including the desigi. <construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Properf s

IN WITNESS WHEREOF, Borrower has caused this instrument to be exelutsd as of the date indicated on
the Security Instrument,

BORROWER: DRI MAMAGEMENT SERVICES I, LLC, an Illinois Limited Nisghility Company

Signature

By: DEREK DOWNS, Managing Member

1708-ConstBrg-20170801rs 33836038
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIV[L CODE § 1189

A notary public or other officer completing this ceriificate 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 Califormia )

County of M}‘W )
-3 before me, K-{’ Ly \%w NOtany Puwolil

Ja'e Her lnsert Name and Title of the Officer

personally appearar . ‘D‘Q%K"’ B@Uvmﬁ

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be th person(éi whose name(s)/i8/are’
subscribed to the within instrument and acknowlgdged to me thatéeYshe/theS; executed the same in

ig/per/their authorized capacity( Leéf , ant! that by their signature(sy on the instrument the person(g],
or the entity upon behalf of which the-parson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
i5'true and correct.

WITINESS my hand and official seal.

NN W e B

KELLY BELL
Gommission # 2098823

i":;
=
2 .

S iotary Public - California ;
z ’ Sacramento County Signa{m@ Wl v
gw . My Comm. Explres Fek 20, 2019 } \Srﬁngt&wre of Notary Public
Pface Notary Seal Above
OPTIONAL -

Though this section is optional, completing this information can deter afteration ¢! the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies} Claimed by Signer(s)

Signer’s Name: Signer's Name:

[] Corporate Officer — Title(s): (1 Corporate Officer — Title(s):

[l Partner — [ Limited [ General (] Partner — [JLimited [ General

(3 individual [} Attorney in Fact [ individual [0 Attorney in Fact

1 Trustee [J Guardian or Conservator [ Trustee [ Guardian or Conservator
O Other: L[] Other:

Signer is Representing: Signer Is Representing:

©2014 Natlonal Notary Assomatlon WWW. Natlona[Notary org « 1-800- US NOTARY (1 -800- 8?6 6827) Hem #5907
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MORTGAGE
EXBIBIT "B"
ILLINQIS SPECIFIC PROVISIONS

6,31 Nlinojs State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency beiween the terms and conditions of
this Section 6.31 and the ather provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Sectizn ¢ 31 shall control and be binding, In the event of any inconsistency between the terms and conditions of
this Martgageand the [linois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq, (the “Foreclosure Act”), the
provisions ¢f the Foreclosure Act shall contral and be binding,

) Interest Rate: Maturity Date, The Loan and all other Obligations shall bear interest and
be due and payable (. iccordance with the ferms and provisions of the Note, which provisions are incorporated
herein by reference, mude ' part hercof as though set forth hergin in their entirety, and this Mortgage shall be
interpreted in light thereol.

{c) Fixtvies, After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and intangible) in which Borrower has an interest, and which is located upon ot is
used or useful in connection with the  Lavd and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction-.corizacts, architectural agreements, engineering contracts, service and
maintenance contracts, management confraste; end marketing contracts; (i) plans, specifications, surveys and work
produci arising from any such contract or agreereni; and (iti) all warranties, guarantees, and other similar contract
rights refating to the Land, the Buildings, the Fixm es, or any other tangible personal property,

{d) Grant of Lien. To secure ¢ ayment and perfarmance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, and srcurity interest in and to the Land, Buildings, Fixtures,
Fasements, Leases, Rents and Profits, Governmental Permis, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Procecds, and ail other property (reel or personal, tangible
or intangible) in which Borrower has an interest, and which is lo¢ated on or used or nseful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether ow existing or hercafter arising, created or
acquired.

)] Obligations. If at any time (whether before or at*érjudgment of foreclosure or during
any eppeal or redemption period after foreclosare sale) Lender incurs any cost or 'expepse enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permittes ot-law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Merigage), whether or not an
Event of Defauit shall have occurred, such costs and expenses shatl be deemed to be Reinh arsabla Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate appiicable af er di fault set forth in
the Note.

@ Fixture Filing, This Mortgage is intended to be a financing statement v azcordance
with Section 9-502(b) and {c) of the Uniform Commercial Code as enacted in Illinois with respect to tho Fixtures
which are or may become “fAxtures” {as defined in the Uniform Commercial Code as enacted in Tlinois) relating to
the Property. The addresses of Borrower and Lender are set fortl in the preamble to this Mortgage, This Mortgage
is te be filed for recording with the recorder of deeds of the county or counties where the Property is located.
Borrower is the record ownet of the Property.

(g) Assionment of Teases, To secure payment and performance of all Obligations,
Boirower iransfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and security therefor (including zll security deposits), all Rents and
‘Profits, and all proceeds thereof, whether now existing or hereafter arfsing or acquired, For the benefit of the
Tenants and the Lender, Borrower shall maintair all security deposits in an account, separate from all other accounts
and finds of Borrower. Notwithstanding that the Botrower 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 shall have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations.

() Ilinois Mortgage Foreclosure Law,

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

(ii) All expenses incurred by Lender to the extent reimbursable under Sections 35-
1510 and 15-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure,
and whef'er ot 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 agricultursi real estate (as defined in Section 15-1201 of the Foreclosure Act) ot residential real estate (as
defined in Section !5+.1219 of the Foreclosure Act), Upon the occurrence of an Event of Default, to the fullest
extent permitted by lavv, Porrower voluntarily and knowingly waives its rights to reinstatcrnent and redemption
undet Section 15-1601 aad/13-1602 of ths Foreciosure Act, and the henefits of all present and future vahuation,
appraisement, homestead, exemntion, stay, redemption, reinstaterent and moratorium laws under any state or
Tederal law. '

{) Collection 1 Revts and Profits; Receiver,

(i} To the/mllest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immediziely to collest and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts of »=forcement under applicable law, inctuding providing notice to
Botrower, fling foreclosure proceedings, or seekiag the-aopointment of a receiver. To the fullest extent permitted
by law, in Lender's sole discretion, Lender may chanse to collect Rents end Profits either with or without taking
possession of the Praperty.

(1) Upon the filing of any comwiaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lender. loT.ender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of the Property pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice; withrutregard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the paytient ofthe Obligations; without regard to
the value of the collateral at such time and whether or not the same is then 0s¢wied as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lendesmaybe appointed as such receiver,
Such receiver shall have all powers and duties preseribed by the Foreclosure Act, inc’éding the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, contrel and care of oe Froperty, and to collect all
Rents and Profits {including, bt not limited to, any delinquent Rents and Profits) dusiug the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a sale and a defictency
during all such times when Borrower, except for the intervention of such receiver, would be enildra t= collect such
Rents and Profits, and shall have all ather powers that may be necessary ot ussful in such cases fur #lie protection,
possession, conirol, management and operation of the Property daring the whole of any such period. (lo the fullest
extent permnitted by law, such receiver may take any action permitted to be taken by Lender pursuant t¢ ary Loan
Document, extend or medify any then existing leases, and make new leases of the Property or any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lsssees to extend
or renew terms 1o expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Borrower and all
Persons whose interests in the Property are subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discherge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or & 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 counse! 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 exetcise of Lender’s remedies,
Lender may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,

1736-MtgBrglL-2015041 71
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ghall be entitled to use the Note and any claims for the debt (or any portion thereof) in order that thers may be
eredited 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 purpases specified in the Nllinois Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1)(¢), and = loan secured by a mortgage on real
estate within the purview of Section 205/4(1)(e).

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

(m) Certain Insurance Disclosures, Pursnant to the Illineis Collateral Protection Act and
the Tllinoés Financial Tnstitution Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in conuection with your Obligations or exiension of
credt fram any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirerien’s in connection with your Obligations are otherwise complied with. Your choice of
insurance panvider will not affect our credit decision or your credit terms. Unless you provide us
with evidence Of the insurance coverage required by your agreements with us, we may purchase
insurance at your ¢xpense to protect our iterest in your collateral. This insurance may, but need
not, protect youi-interesis. The coverage that we purchase may not pay any claim that you make
or any claim that is mide azsinst vou in connection with the collateral. You may later cancel any
insurance purchased by <Gs, but only after providing us with evidence that you have cbtained
insurance as required by our agrecments. If we purchase insurance for the collateral, you will be
responsible for the costs of that ipsiiance, including interest and any other charges we may impose
in connection with the placement-of i Insurance, until the effective date of the cancellation or
expiration of the insirance. The costs o1 the insurance may be added to your total outstanding
balance or obligation, The costs of the it surancs may be more than the cost of insurance you may
be able to obtain on your own,

(@) Future Advances; Waiver o Damages, Borrower acknowledges and intends that all
advances, including Futuwre Advances whenever hereafter (mede, shall be secured by & len from the time this
Mortgage is recorded, as provided m Seetion 5/15-1302(0)(1} of the Foreclosme Act. Borrower covenants and
agrees that this Morlgage shall secure the payment of all Obligaticns/and advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at exy time.in|the future, and whether such future
advances are obligatory, or are to be made at the option of Lender or olnerwise (but not advances or Obligations
made more than twenty (20) years afler the date hereof), to the same extent wg.( such future advances were made on
the date of the execution of this Mortgage and, although there may be no other indehtedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Moitgzize shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and al Rzimbursable Costs, Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and igrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in cannection with, at’sing out of, ot in
any way related to this Mortgage or any other Loan Document or the fransactions contemplated #ieriav

(o) Credit Agreements Act. Borrawer and Lender expressly agree that for nurposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement”™ under the THinois Credit Agreements Act, 8 .5 1CS 160/1
et seq. (the “Credit Act”); (if) the Credit Act applies to this transactlon, and (m) any action on or in any vy related
to this Mortgage shall be governed by the Credit Act,

{r} Power of Attorney. The power of attorney granted by Borrower to Lender hag beer and
shall be deemed to be made and granted in compliance with the Illinois Power of Attorney Act (755 ILCS 45/ et

seq.).
{q) Construction Mortgage. If this Mortgage secures a Construction Loan, as evidenced by

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

{i) Construction Mortgage. This Mortgage shall be desined to be a “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of a construction
niottgage pursuant to inois law.

1736-MigBrglL-20150417rs ' 33836038
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(i1} Funded Title Indermmity, Notwithstanding any other provision of this Mortgage,
i any Lien is fited by any contractor or matetialman and Borrower does not pay or otherwise cbtain the release of
such Lien within ten (10) days of the filing thereof, without waiving any other right or remedy of Lender, Borrower
shall furnish such title insurance policy endorsement, tifle indemnity, or other security as Lender may request,
insuring Lender against all loss, damage or expense (including the cost of defense) ariging from such Lier.
Borrower acknowledges and agrees that Lender may require a Tunded title indemnity to be held by the title
company, in an amount sufficient to pay the cost of the urpermitted Lien, plus all costs and expenses incurred with
respect thereto, whick amount the title company may be instiucted by Lender to use to pay the amount of the
unpermitted Lien upon the occurrence of an Event of Default or any event which with the passage of time, the
giving of notice, or both, may become an Event of Default.

(i)  Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Uenstruction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured amsunt to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the eripinal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that n& uotters affect title, other than the Permitted Encumbrances,

(9) Construction Escrow. Lender shall have the right (but not the obligation) to
cause advances for hard Cosis and any soft costs payable to any Person who has lien rights under the Mechanic’s
Liea Act (770 ILCS 60 et seq.) and all amendments thereto, to be funded through an escrow at the title conpany in
accordance with the provisions of « eoustruction escrow agreement, in the form then i use by the title company in
Illinois, ag modified to reflect the tiansactions contemplated herein, Advances shall be funded by the title company,
as escrowee, directly to the applicatle scrvice provider; provided that such advances shall not be deemed a
recognition by Lender of any third party orneficiary status of any such Person, The form of the requisition shall be
acceptable to the title company. Borrower susil submit such mechanic’s Hen waivers as required the title company,
and shall be permitied to submit lien waivers o7 = sa called 30 day detay" basis only if the title company is
prepared to issue a date down endorsement in the forna required by this Mortgage. If Lender permits the title
company, a8 escrowee, to make dishursements of sul contiactor's payments to the general contractor, then general
contractor shall promptly make payments to the snbcontrascors, and failure to make payments to subcontractors shall
be an Event of Default hereunder.

i) Waiver of Right to Jurv Trial. Boiroyverirrevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or ind'rectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or ‘il of the-real and personal property collateral
securing the Note, The jury trial waiver contained in this section is intend :d 10 anply, to the fulfest extent permitted
by law, to any and all disputes and controversies that arise out of or in any wavialated to any or all of the matters
described in the immediately preceding sentence, including without Hmitation eoitvact claims, tort claims, and ali
other common law and statutery claims of any kind. This Morigage may be filed with any court of competent
jurisdiction as Borrower’s written consent to Borrower’s watver of a jury frial,

IN WITNESS WHEREQF, Borrower has caused this instrument to be executed as of daie ‘udicated on the
Mortgage.

BORROWER:
DRI MANAGEMENT SERVICES I, LLC, an Illinocis Limited Liability Company

By: DEREK DOWNS, Managing Member

. -20150417r:
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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 documant.

State ofL i Qﬁ@m P )
_. )

{&"%‘C\’i:\’ ~ ). befors me, WM Bﬂ ;N’DW% DA o

{inserl name and title of the offlceh)

personally appeared - DW@-; BM%

who proved to me orn the basis of satistactery evidence to be the person(g) whose name(sf i$/are

subscribed to the within instrumant and zsknowledged to me that@idfshe/tt:ey executed the'same in
i3/ttt authorized capacity(ies), and that vy Hiy/her/thelr signature(s) on the instrument the

person(gd, or the entity upon behalf of which the f2rson(s) acted, executed the instrument,

County of Q_)Lﬂi Vi

| certify under PENALTY OF PERJURY under the lnds of the State of_adlfo Mg that the
foregaing paragraph is true and correct.

T,

it P g i

KELLY BELL :
Commission # 20088623
Notary Public - California

Sacramento Caunty

WITNESS my hand and official seal.

Signature {/ % Tae/

P L YNNTEE

{Seal)

33836038
1751-NotaryAckGen-20150614lh
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EXHIBIT A

Crder No.:  OC17029996

For APN/Parcel ID(s): 32-08-212-032-0000
For Tax Map ID(s): 32-08-212-032-0000

LOT 17 1" BLOCK 1 IN ROSEWOOD HEIGHTS SUBDIVISION OF THE SOUTHWEST 1/4 OF THE
NORTHEAST.1/4 OF SECTION 8, TOWNSHIP 35 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL BIERIDIAN, IN COOK COUNTY, ILLINQIS.



