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Prepared by/Return to:

5 Arch Funding Corp.
19300 MacArthur Boulevard, Ste. 1150

frvine, California 92612

MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FEXTURE FILING

By

CV RES Tund I LLC, California limited Hability company
as Mortgagor
and

5 ARCH FUNDING CORP., A CAJIFORNIA CORPORATION

as Mortgagee

This document serves as a Fixture Filing under the Ilinots Unitorm Commercial Code.
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5 Arch Funding Corp.
19806 MacArthur Boulevard, Ste. 1150
Irvine, California 92612

MORTGAGE. ASSIGNMENT OF RENTS, SECURITY AGREEMENT

AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING is made as of the day November 9, 2018 by CV RES Fund I LLC (Morigagor),
whose address iz 895 Dove Street Ste 125 Newport Beach, CA 92660, to 5 ARCH FUNDING CORP.. a
California corpar-tion (Morfgagee), whose address is 19800 MacArthur Boulevard, Suite 1150. Irvine,
California 92612/ Attention: Closing Department.

Recitals
Mortgagor has requesied that Mortgagee make the Loan (as hereinafter defined) to Mortgagor.
As a condition precedent to maxiiig the Loan, Mortgagee has required that Mortgagor execute and deliver

this Mortgage, Assignment of Rents, Security Agreement and Fixture Filing to Mortgagee.

Graits and Agreements

Now, therefore, in order to induce Morigagee to make the Loan fo Mortgagor, Mortgagor agrees
as follows:

Article I
Definition

As used in this Mortgage. the terms defined in the Prerinble hereto shall have the respective
meanings specified therein, and the following additional terms sha'i have the meanings specified:

Accessories means all fixtures, equipment, systems, machinery, “urniave, fumishings, appliances,
inventory, goods. building and construction materials. supplies and other ariinics of personal property, of
every kind and character, tangible and intangible (including software embeadertherein). now owned or
hereatter acquired by Mortgagor, which are now or hereafter attached to or sitvaied in, on or about the
Land or Improvements, or used in or necessary to the complete and proper planning, development. use.
occupancy or operation thereof, or acquired (whether delivered to the Land or stored elsewlicie) for use or
instailation in or on the Land or Improvements, and all Additions to the foregoing, all of whic'i 2re hereby
declared to be permanent gecessions to the Land.

Accounts means all accounts of Mortgagor within the meaning of the Uniform Commercial L dde
of the State, derived from or arising out of the use, occupancy or enjoyment of the Property or for services
rendered therein or thereon.

Additions means any and all alterations, additions, accessions and improvements to property,
substitutions therefor. and renewals and replacements thereof.

Casualy means any act or occurrence of any kind or nature that results in damage, loss or
destruction w the Property.

Claim means any liability, suit, action, claim, demand, loss, expense. penalty, fine, judgment or
other cost of any kind or nature whatsoever, including fees, costs and expenses of attorneys. consultants,
contractors and experts.

(19698 [L- Morrgage (LNT 20181112)
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Condemnation means any taking of title to, use of, or any other interest in the Property under the
exercise of the power of condemnation or eminent domain, whether temporarily or permanently, by any
Governniental Authority or by any other Person acting under or for the benefit of a Governmental
Authority.

Condemnation Awards means any and all judgments, awards of damages (including severance
and consequential damages), payments, proceeds, settlements, amounts paid for a taking in liew of
Condemnation, or other compensation heretofore or hereafter made, including interest thereon, and the
right to receive the same, as a result of, or in connection with, any Cendemnation or threatened
Condemnation.

Conttact of Sale means any contract for the sale of all or any part of the Property or any interest
therein, whethernow in existence or hereafter executed.

Default mcans an event or circumstance which, with the giving of Notice or lapse of time, or
both, would constitute al Event of Default under the provisions of this Mortgage.

Design and Constraction Documents means, collectively: (a) all contracts for services o be
rendered, work to be performéd o materials to be supplied in the development of the Land or the
construction or repair of Improverients;<ncluding all agreements with architects, engineers or confractors
for such services, work or materials; () all plans, drawings and specifications for the development of the
Land or the construction or repair of Tmprovements; {c) all permits, licenses, variances and other rights or
approvals issued by or obtained from any Governmental Authority or other Person in connection with the
development of the Land or the construction ¢r repair of Improvements; and (d) all amendments of or
supplements to any of the foregoing.

Dispute means any controversy, claim or disputz ketween or among the parties to this Mortgage,
including any such controversy, claim or dispute arising out/of or relating to (a) this Mortgage; (b) any
other Loan Document; (¢) any related agreements or instruménts, or (d) the transaction contemplated
herein or therein (including any claim based on or arising from 20 ajleged personal injury or business
tort).

Encumbrance means any Lien, easement, right of way, roadway (gublic or private), condition,
covenant or restriction {including any covenant, condition or restriction impose( in connection with any
condominium development or cooperative housing development), Lease or other matics of any nature that
would affect title to the Property.

Environmental Agreement means the Environmental Compliance and Indemnity Agreement of
even date herewith by and between Mortgagor and Mortgagee pertaining fo the Property, as thic same may
from time fo time be extended, amended, restated or otherwise modified. The Environmental Agreement
is one of the Loan Documents, but this Mortgage does not secure the obligations of Mortgagor under the
Environmental Agreement.

Event of Default means an event or circumstance specified in Article VI and the continuance of
such event or circumstance beyond the applicable grace and/or cure periods therefor, if any, set forth in
Article VL

Expenses means all fees, charges, costs and expenses of any nature whatsoever incurred at any
time and from time to time (whether before or after an Event of Default) by Mortgagee in making,
funding, administering or modifying the Loan, in negotiating or enteting into any “workout” of the Loan,
or in exercising or enforcing any rights, powers and remedies provided in this Mortgage or any of the

019698 _IL- Morteage (LNT 20181112)
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other Loan Documents, including attorneys’ fees, court costs, receiver’s fees, management fees and costs
incurred in the repair, maintenance and operation of, or taking possession of, or selling, the Property.

Future Advances means any loan of money from Mortgagee to Mortgagor made within twenty
(207 years from the date hereof. The total amount of such loan or loans may increase or decrease from
time fo time, but the total unpaid aggregate balance secured by this Mortgage at any one time shall not
exceed $145,900.00 plus interest thereon, and any disbursements made for the payment of the Property
Assessments {whether taxes, levies or otherwise), insurance, or other liens on the Property, with interest
on such disbursements. The Mortgagee has no obligation whatsoever, to make a Future Advance.

Governmental Authority means any governmental or quasi-governmental entity, including any
court, depariment, commission, board, bureau, agency, administration, service, district or other
instrumentality o any governmental entity.

Guaaranter' maans, individually or collectively, Matt Regan, Dennis Regan, David Haddad, his,
her or their respective neige, personal representatives, successors and assigns.

Guaranty means the Guaranty of even date herewith executed by Guarantor for the benefit of
Morlgagee, as the same may fror-time fo time be extended, amended, restated, supplemented or
otherwise modified.

Improvements means all buildings, structures and other improvements now or hereafter existing,
erected or placed on the Land, together wite«py on-site improvements and off-site improvements in any
way used or to be used in connection with the use, enioyment, occupancy or operation of the Land.

Insurance Proceeds means the insurance claiins'under and the proceeds of any and all policies of
insurance covering the Property or any part thereof, inctusing all returned and unearned premiums with
respect to any insurance relating to the Property, in each case whether now or hereafter existing or arising.

Land means the real property described in Exhibit A attach<d bereto and made a part hereof.

Laws means all federal, state and local laws, statutes, rules, ordinances, regulations, codes,
licenses, authorizations, decisions, injunctions, interpretations, orders or”decrees of any court or other
Governmental Authority having jurisdiction as may be in effect from time to timc.

Leases means all leases, license agreements and other occupancy or use agreements (whether oral
or written), now or hereafter existing, which cover or relate to the Property or any part fiereof, together
with all options therefor, amendments thereto and renewals, modifications and guarsities thereof,
including any cash or security deposited under the Leases to secure performance by the tenants of their
obligations under the Leases, whether such cash or security is to be held until the expiration of the terms
of the Leases or applied to one or more of the installments of rent coming due thereunder.

Lien means any morigage, pledge, security interest, assignment, judgment, lien or charge of any
kind, including any conditional sale or other title retention agreement, any lease in the nature thereof, and
the filing of, or agreement (o give, any financing statement under the Uniform Commercial Code of any
jurisdiction.

Loan means the loan from Mortgagee to Mortgagor, the repayment obligations in connection
with which are evidenced by the Note.

Loan Documents means this Mortgage, the Note, the Guaranty, the Environmental Agreement,

1l
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and any and all other documents which Mortgagor, Guarantor or any other party or parties have executed
and delivered, or may hereafter execute and deliver, to evidence, secure or guarantee the Obligations, or
any part thereof, as the same may from time to time be extended, amended, restated, supplemented or
otherwise modified.

Mortgage means this Mortgage, Assignment of Rents, Security Agreement and Fixture Filing, as
the same may from time to time be extended, renewed, amended, restated, supplemented or otherwise
modified.

Morigagor’s Deposit Account means an account established with Mortgagee for Mortgagor
pursuant to the terms of Section 4.2(h)}.

Nei' £roceeds, when used with respect to any Condemnation Awards or Insurance Proceeds,
means the gross sraceeds from any Condemnation or Casualty remaining after payment of all expenses,
including attorneys “ess, incurred in the collection of such gross proceeds.

Note means that'certain Note of even date herewith in the original principal amount of seventy-
two thousand, nine hundrzd ‘and fifty and 00/100 Dollars ($72,950.00), by Mortgagor to the order of
Mortgagee, as the same may from time to time be extended, renewed, amended, restated, supplemented or
otherwise modified.

Notice means a notice, request, eonsent, demand or other communication given in accordance
with the provisions of Section 8.8 of this Mortgage.

Obligations means all present and future dehts, Future Advances, obligations and liabilities of
Mortgagor to Mortgagee arising pursuant to, and/or on account of, the provisions of this Mortgage, the
Note or any of the other Loan Documents, including ‘he ebligations: (a) to pay all principal, interest, late
charges, prepayment premiums (if any) and other amounte'due at any time under the Note; (b) to pay all
Expenses, indemnification payments, fees and other amounts‘due at any time under this Mortgage or any
of the other Loan Documents, together with interest thereon as 'erein or therein provided; (¢) to perform,
observe and comply with all of the other terms, covenants and coriditions, expressed or implied, which
Mortgagor is required to perform, observe or comply with pursuant to.his Mortgage or any of the other
Loan Documents; and (d) to pay and perform all future advances and othed abligations that Mortgagor or
any successor in ownership of all or part of the Property may agree to pay and/or perform (whether as
principal, surety or guarantor) for the benefit of Mortgagee, when a writing ‘evidences the parties’
agreement that the advance or obligation be secured by this Mortgage; excluding: hewever, the debts,
obligations and liabilities of Mortgagor under the Environmental Agreement. Thic Misitgage does not
secure the Environmental Agreement, the Guaranty or any other Loan Document that'is‘expressly stated
to be unsecured.

Permiited Encumbrances means: (a) any matters set forth in any policy of title insurance 1ssued
to Mortgagee and insuring Mortgagee’s interest in the Property which are acceptable to Mortgagee as of
the date hereof; (b)the Liens and inieresis of this Mortgage; and (c)any other Encumbrance that
Mortgagee shall expressly approve in its sole and absolute discretion, as evidenced by a “marked-up”
commitment for title insurance mitialed on behalf of Mortgagee.

Person means an individual, a corporation, a partnership, a joint venture, a limited liability
company. a trust, an unincorporated association, any Governmental Authority or any other entity.

Personalfy means all personal property of any kind or nature whatsoever, whether tangible or

intangible and whether now owned or hereafter acquired. in which Mortgagor now has or hereafter
acquires the primary ownership interest and which is used in the construction of, or is placed upon, or is

09698 _IL- Morigage (LNT 20181112}
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derived from or used in connection with the maintenance, use, occupancy or enjoyment of, the Property,
including (a) the Accessories; (b)the Accounts; (c)all franchise, license, management or other
agreements with respect to the operation of the Real Property or the business conducted therein (provided
all of such agreements shall be subordinate to this Mortgage, and Mortgagee shall have no responsibility
for the performance of Mortgagor’s obligations thereunder) and all general intangibles (including
payment intangibles, trademarks, trade names, goodwill, software and symbols) related to the Real
Property or the operation thereof; (d) all sewer and water taps, appurtenant water stock or water rights,
aljocations and agreements for utilities, bonds, letters of credit, permits, certificates, licenses, guaranties,
warranties, causes of action, judgments, Claims, profits, security deposits, utility deposits, and all rebates
or refunds of fees, Taxes, assessments, charges or deposits paid to any Governmental Authority related to
the Real Property or the operation thereof; (e) all insurance policies held by Mortgagor with respect to
the Propertv/or Mortgagor’s operation thereof; and (f) all money, instruments and documents (whether
tangible or elestronic) arising from or by virtue of any transactions related to the Property, and all
deposits and depasicaccounts of Mortgagor with Mortgagee related to the Property, including any such
deposit account frotawhich Mortgagor may from time to time authorize Mortgagee to debit and/or credit
payments due with respsét to the Loan; together with all Additions to and Proceeds of ali of the
foregoing.

Proceeds when used with rispect to any of the Property, means all proceeds of such Property,
including all Insurance Proceeds and zii other proceeds within the meaning of that term as defined in the
Uniform Commercial Code of the State.

Property means the Real Property and *he Personalty and all other rights, interests and benefits of
every kind and character which Mortgagor now hesar hereafter acquires in, to or for the benefit of the
Real Property and/or the Personalty and all other property and rights used or useful in connection
therewith, including all Leases, all Rents, all Condemaation Awards, all Proceeds, and all of Mortgagor’s
right, title and interest in and to all Design and Consteuction Contracts, all Contracts of Sale and all
Retinancing Commitments.

Property Assessments means all Taxes, payments in lieg of faxes, water rents, sewer rents,
assessments, condominium and owner’s association assessments and cparges, maintenance charges and
other governmental or municipal or public or private dues, charges and-lcvies and any Liens (including
federal tax liens) which are or may be levied, imposed or assessed upon the Froperty or any part thereof,
or upon any Leases or any Rents, whether levied directly or indirectly or as excisz taxes, as income taxes,
or otherwise.

Reaf Property means the Land and Improvements, together with: (a) all estatss.title interests,
title reversion rights, remainders, increases, issues, profits, rights of way or uses, additicas, accretions,
servitudes, strips, gaps. gores, liberties, privileges, water rights, water courses, alleys, passages. ways,
vaults, licenses, tenements. franchises, hereditaments, appurtenances, easements, rights-of-way, rights of
ingress or egress, parking rights, timber, crops, mineral interests and other rights, now or hereafter owned
by Mortgagor and belonging or appertaining to the Land or Improvements; (b) all Claims whatsoever of
Mortgagor with respect to the Land or Improvements, cither in law or in equity, in possession or in
expectancy; (c) all estate, right, title and interest of Mortgagor in and to all streets, roads and public
places, opened or proposed, now or hereafter adjoining or appertaining to the Land or Improvements; and
(d) all options to purchase the Land or Improvements, or any portion thereof or interest therein, and any
areater estate in the Land or Improvements, and all Additions to and Proceeds of the foregoing.

Refinancing Commitmers means any commitment from or other agreement with any Person
providing for the financing of the Property, some or all of the proceeds of which are intended to be used
for the repayment of all or a portion of the Loan.

(9698_11 - Mortguge (LNT 20181112)
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Rents means all of the rents, royalties, issues, profits, revenues, earnings, income and other
benefits of the Property, or arising from the use or enjoyment of the Property, including all such amounts
paid under or arising from any of the Leases and all fees, charges, accounts or other payments for the use
or occupancy of rooms or other public facilities within the Real Property.

Srare means the state in which the Land is located.

Taxes means all taxes and assessments, whether general or special, ordinary or extraordinary, or
foreseen or unforeseen, which at any time may be assessed, levied, confirmed or imposed by any
Governmental Authority or any community facilities or other private district on Mortgagor or on any of
its properties or assets or any part thereof or in respect of any of its franchises, businesses, income or
profits.

Transfes iveans any direct or indirect sale, assignment, conveyance or transfer, including any
Contract of Sale and uny other contract or agreement fo sell, assign, convey or transfer, whether made
voluntarily or by operation-of Law or otherwise, and whether made with or without consideration.

Article IT
Graoting Clauses; Condition of Grant

Section 2.1 Convevances and Security Interests. In order to secure the prompt payment and
performance of the Obligations, Mortgagor:.(a) grants, bargains, sells, aliens, remises, releases, assigns,
mortgages, hypothecates, deposits, pledges,.scts over, confirms, warrants and conveys the Real Property
unto Mortgagee, ail estate, right, title and interest of Mortgagor in and to the Real Property, whether now
owned or held or hereafter acquired by Mortgagor. to have and hold the Real Property unto Mortgagee, its
successors and assigns forever; and to hold the Redl Property unto Mortgagee in fee simple forever;
provided that Mortgagor may retain possession of the Feai Property until the occurrence of an Event of
Default; (b) grants to Mortgagee a security interest in the Fersonalty; (¢) assigns to Mortgagee, and grants
to Mortgagee a security interest in, all Condemnation Awards srd all Insurance Proceeds (subject to the
terms and conditions of any existing Leases); and (d) assigns to Morigagee, and grants to Mortgagee a
security interest in, all of Mortgagor’s right, title and interest in, but not-any of Mortgagor’s obligations or
liabilities under, all Design and Construction Documents, all Contracis of Sale and all Refinancing
Commitments. All Persons who may have or acquire an interest in all or avy part of the Property will be
deemed to have notice of, and will be bound by, the terms of the Obligations and each other agreement or
instrument made or entered into in connection with each of the Obligations. Susiiterms include any
provisions in the Note which provide that the interest rate on one or more of the Obligations may vary
from time to time. The definition of “Obligations” includes Future Advances.

Section 2.2 Absolute Assionment of Leases and Rents. In consideration of the making 0 the Loan
by Mortgagee to Mortgagor, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Mortgagor absolutely and unconditionally assigns the Leases and Rents
to Mortgagee. This assignment is, and is intended to be, an unconditional, absolute and present
assignment from Mortgagor to Mortgagee of all of Mortgagor’s right, title and interest in and to the
Leases and the Rents and not an assignment in the nature of a pledge of the Leases and Rents or the mere
grant of a security interest therein. So long as no Event of Default shall exist, however, and so long as
Mortgagor is not in default in the performance of any obligation, covenant or agreement contained in the
Leases, Mortgagor shall have a license (which license shall terminate automatically and without notice
upon the occurrence of an Event of Default or a default by Mortgagor under the Leases) to collect, but not
prior to accrual, all Rents. Mortgagor agrees to collect and hold all Rents in trust for Mortgagee and to
use the Rents for the payment of the cost of operating and maintaining the Property and for the payment
of the other Obligations before using the Rents for any other purpose.

09698 1L- Morigage (LNT 20181112}
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Section 2.3 Security Agreement, Fixture Filing and Financing Statement. This Mortgage creates
a security interest in the Personalty, and, to the extent the Personalty is not real property, this Mortgage
constitutes a security agreement from Mortgagor to Mortgagee under the Uniform Commercial Code of
the State. In addition to all of its other rights under this Mortgage and otherwise, Mortgagee shall have all
of the rights of a secured party under the Uniform Commercial Code of the State, as in effect from time to
time. or under the Uniform Commercial Code in force from time to time in any other state to the extent
the same is applicable Law. This Mortgage shall be effective as a financing statement filed as a fixture
filing with respect to all fixtures included within the Property and is to be filed for record in the real estate
records of each county where any part of the Property (including such fixtures) is situated. This Mortgage
shall also be effective as a financing statement with respect to any other Property as to which a security
interest may be perfected by the filing of a financing statement and may be filed as such in any
appropriate finy or recording office. The respective mailing addresses of Mortgagor and Mortgagee are
set forth in the ppening paragraph of this Mortgage. A carbon, photographic or other reproduction of this
Mortgage or any. other financing statement relating to this Mortgage shall be sufficient as a financing
statement for any.of tae purposes referred to in this Section. Mortgagor hereby irrevocably authorizes
Mortgagee at any time-and-from time to time to file any initial financing statements, amendments thereto
and continuation statemerts as authorized by applicable Law, reasonably required by Mortgagee to
establish or maintain the vaiidity, nerfection and priority of the security interests granted in this Mortgage.
The foregoing authorization inclizdes Mortgagor’s irrevocable authorization for Mortgagee at any time
and from time to time to file any mitiai financing statements and amendments thereto that indicate the
Personalty:  (a) as “all assets”™ of Mortaagor or words of similar effect, regardless of whether any
particular asset comprised in the Personaity falls within the scope of the Uniform Commercial Code of the
State or the jurisdiction where the tnitial finaieing statement or amendment is filed; or (b) as being of an
equal or lesser scope or with greater detail.

Section 2.4 Release of Mortgage and Terminatior of Assisnments and Financing Statements. If
and when Mortgagor has paid and performed all of the QYligations, Mortgagee will provide a release of

the Property from the lien of this Mortgage and termination statements for filed financing statements, if
any, to Mortgagor. Mortgagor shall be responsible for the recordation of such release and the payment of
any recording and filing costs. Upon the recording of such release and the filing of such termination
statements, the absolute assignments set forth in Section 2.2 shall automatically terminate and become
null and void.

Article TE]
Representations and Warranties

Mortgagor makes the following representations and warrantics to Mortgagee:

Section 3.1 Title to Real Property. Mortgagor: (a) owns fee simple title to the Real Property; (b)
owns all of the beneficial and equitable interest in and to the Real Property; and (c) is lawfully seized and
possessed of the Real Property. Mortgagor has the right and authority to mortgage and convey the Real
Property and does hereby mortgage and convey the Real Property to Mortgagee. The Real Property s
subject to no Encumbrances other than the Permitted Encumbrances.

Section 3.2 Title to Other Property. Mortgagor has good title to the Personalty located at the
Property which is owned by Mortgagor, and the Personalty is not subject to any Encumbrance other than
the Permitted Encumbrances. None of the Leases, Rents, Design and Construction Documents, Contracts
of Sale or Refinancing Commitments are subject to any Encumbrance other than the Permitted
Encumbrances.

09698 _T1.- Mortgage (LINT 20181 112)
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Section 3.3 Property _Assessments. The Real Property is assessed for purposes of Property
Assessments as a separate and distinct parcel from any other property, such that the Real Property shall
never become subject to the Lien of any Property Assessments levied or assessed against any property
other than the Real Property.

Section 3.4 Independence of the Real Property. No buildings or other improvements on property
not covered by this Mortgage rely on the Real Property or any interest therein to fulfill any requirement of
any Governmental Authority for the existence of such property, building or improvements; and none of
the Real Property relies, or will rely, on any property not covered by this Mortgage or any interest therein
to fulfill any requirement of any Governmental Authority. The Real Property has been properly
subdivided from all other property in accordance with the requirements of any applicable Governmental
Authorities.

Section 3.5 Lxisting Improvements. To Mortgagor’s actual knowledge, the existing Improvements,
if any, were constzucted, and are being used and maintained, in accordance with all applicable Laws,
including zoning Lawe

Secfion 3.6  Leases apd Tenants. The Leases are valid and are in full force and effect, and
Mortgagor is not in default under 2uy of the terms thereof. Mortgagor has not accepted any Rents in
advance of the time the same bécame-due under the Leases and has not forgiven, compromised or
discounted any of the Rents. Mortgagor has title to and the right to assign the Leases and Rents to
Mortgagee, and no other assignment of the I eases or Rents has been granted.

Article IV
Affirmative Coveianis and Agreements

Section 4.1 Obligations. Mortgagor agrees to promptly nay and perform all of the Obligations, time
being of the essence in each case.

Section 4.2 Property Assessments: Documentary Taxes. Insveance and Condemnation.

(a) Mortgagor: (i) will promptly pay in full and aiicharge all Property Assessments;
and (i} will furnish to Mortgagee, upon demand, the receipted bills for such/Property Assessments prior
to the day upon which the same shall become delinquent. Property Assessments shall be considered
delinguent as of the first day any interest or penalty commences to accrue theresn, Mortgagor will
promptly pay all stamp, documentary, recordation, transfer and intangible taxes and a.l other taxes that
may from time to time be required to be paid with respect to the Loan, the Note, this Meiigage or any of
the other Loan Documents. If at any time the State of Illinois shall determine that the intaygible tax paid
in connection with this Mortgage is insufficient or that the documentary stamps affixed bereto are
insufficient, and that additional intangible tax should be paid or that additional stamps should be affixed,
then Mortgagor shall pay for the same, together with any Interest or penalties imposed in connection with
such determination, and Mortgagor hereby agrees to indemnify and hold Mortgagee harmless theretrom.
If any such sums shall be advanced by Mortgagee, they shall bear interest, shall be paid and shall be
secured as a Future Advance and as set forth in Section 7.17 hereof.

(b} Mortgagor shall at all times provide, maintain and keep in force such insurance in
such amounts and against such risks on or pertaining to the Property as Mortgagee shall from time to time
reasonably request, and in any event including:

(1) during construction (if any), all-risks package of builder’s risk insurance,
including owner’s, contractor’s, and employer’s liability insurance,

(9698 11.- Mortgage (LNT 20181112)
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workmen’s compensation insurance, and physical damage insurance;

(i} insurance against loss by fire, risks covered by the so—called extended
coverage endorsement, and other risks as Mortgagee may reasonably
require, in amounts equal to not less than one hundred percent (100%) of
the full replacement value of the Property;

(iii) public liability insurance against bodily injury and property damage with
such limits as Mortgagee may require;

(iv) steam boiler, machinery, and other insurance of the types and in amounts
as Mortgagee may require, but in any event not less than customarily
carried by persons owning or operating like properties; and

() if’ the Property are located in an area that has been identified by the
United States Department of Housing and Urban Development as an arca
having special flood hazards and if the sale of flood msurance has been
made available under the National Flood Insurance Act of 1968 or other
arplicable law or regulation, flood insurance in an amount at least equal
to/ the replacement cost of any improvements on the Property or to the
maximum limit of coverage made available with respect to the particular
type of property under the National Flood Insurance Act of 1968 or such
other applicalil< law or regulation, whichever is less.

(c) All insurance policies requirec hereby (Policies) shall:

{1) contain an endorsement oragreement by the insurer that any loss shall be
payable in accordance wifh »the Policy notwithstanding any act or
negligence of Mortgagor which.might otherwise result in forfeiture of
said insurance, and the further agreciient of the insurer waiving all rights
of set off. counterclaim or deductions against Mortgagor;

(i) provide that the amount payable for any lics shall not be reduced by
reason of co—-insurance;

(i) be issued by companies and in amounts in each copany reasonably
satisfactory to Mortgagee;

(iv) name Mortgagor and Mortgagee as insureds, as their respeciive mnterests
may appear, and have attached thereto a mortgagee’s loss payable
endorsement for the benefit of Mortgagee in form satisfactory to
Mortgagee.

(d) Mortgagor shall furnish Mortgagee with certificates of insurance in form and
substance satisfactory to Mortgagee. Not less than five (5) days prior to the date the premium is due for
each Policy, Mortgagor shall furnish Mortgagee with evidence satistactory to Mortgagee of the payment
of the premium. Not less than thirty (30) days prior to the expiration of any certificate of insurance
required to be delivered hereunder, Mortgagor shall fumnish Mortgagee with a replacement certificate
and/or other evidence satisfactory to Mortgagee of the extension and continuance in force of the insurance
coverage. Each Policy shall contain a provision that such policy will not be cancelled, amended or
reduced in amount or scope without at least thirty (30) days™ prior written notice to Mortgagee.
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(e) If requested by Mortgagee, order to provide moneys for the payment of the
Property Assessments and the premiums on the Policies, Mortgagor shall pay to Mortgagee on a monthly
basis on such date(s) as Mortgagee shall require such amount as Mortgagee shall estimate will be required
to accumulate, by the date thirty (30} days prior to the due date of the next annual installment of such
Property Assessments and premiums, through substantially equal monthly payments by Mortgagor to
Mortgagee, amounts sufficient to pay such next annual Property Assessments and insurance premiums.
Mortgagee shall hold all such payments in escrow, without interest unless required by law. Such amounts
held in escrow shall be made available to Mortgagor for the payment of the Property Assessments and
insurance premiums when due, or may be applied thereto directly by Mortgagee if it in its sole discretion
50 elects.

() Mortgagor shall give prompt Notice to Mortgagee of any Casualty or any
Condemmation o threatened Condemnation. Mortgagee is authorized, at its sole and absolute option, to
commence, appear.n and prosecute, in its own or in Mortgagor’s name, any action or proceeding relating
to any Condemnation o= Casualty, and to make proof of loss for and to settle or compromise any Claim in
connection therewith. Jivsuch case, Mortgagee shall have the right to receive all Condemnation Awards
and Insurance Proceeds, and/may deduct therefrom all of its Expenses. However, so long as no Event of
Default has occurred and Mortgagor is diligently pursuing its rights and remedies with respect to a Claim,
Mortgagee will obtain Mortgager’s written consent (which consent shall not be unreasonably withheld or
delayed) before making proof of loss{0n or settling or compromising such Claim. Mortgagor agrees to
diligently assert its rights and remedics.with respect to each Claim and to promptly pursue the scttlement
and compromise of each Claim subjesito Mortgagee’s approval, which approval shall not be
unseasonably withheld or delayed. If, prior-tahe receipt by Mortgagee of any Condemnation Award or
Insurance Proceeds, the Property shall have ‘beencold pursuant to the provisions of the Mortgage,
Mortgagee shall have the right to receive such funds: (i) to the extent of any deficiency found to be due
upon such sale with interest thereon (whether or not.a<deficiency judgment on the Mortgage shall have
been sought or recovered or denied); and (ii) to the exient necessary to reimburse Mortgagee for its
Expenses. If any Condemnation Awards or Insurance Procéeay are paid to Mortgagor, Mortgagor shall
receive the same in trust for Mortgagee. Within ten (10)-days after Mortgagor’s receipt of any
Condemnation Awards or Insurance Proceeds, Mortgagor shall (delwver such awards or proceeds to
Mortgagee in the form in which they were received, together with any.cndorsements or documents that
may be necessary to effectively negotiate or transfer the same to Mortgagee: Mortgagor agrees to execute
and deliver from time to time, upon the request of Mortgagee, such further insttuments or documents as
may be requested by Mortgagee to confirm the grant and assignment to Mortgagse of any Condemnation
Awards or Insurance Proceeds.

() Net Proceeds must be utilized either for payment of the Obligations or for the
restoration of the Property. Net Proceeds may be utilized for the restoration of the Propartv-only if no
Default shall exist and only if in the reasonable judgment of Mortgagee: (i) there has been no material
adverse change in the financial viability of the Improvements; (i) the Net Proceeds, together with other
funds deposited with Mortgagee for that purpose, are sufficient to pay the cost of the restoration pursuant
to a budget and plans and specifications approved by Mortgagee, and (iii) the restoration can be
completed prior to the final maturity of the Loan and prior to the date required by any permanent loan
commitment or any purchase and sale agreement or by any Lease. Otherwise, Net Proceeds shall be
utilized for payment of the Obligations.

(h} [f Net Proceeds are to be utilized for the restoration of the Property, the Net
Proceeds, together with any other funds deposited with Mortgagee for that purpose, must be deposited in
Mortgagoer's Deposit Account, which shall be an interest-bearing account, with all accrued interest to
become part of Mortgagor’s deposit. Mortgagor agrees that it shall include all interest and earnings on
any such deposit as its income (and, if Mortgagor is a partnership or other pass-through entity, the income
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of its partners, members or beneficiaries, as the case may be), and shall be the owner of all funds on
deposit in Mortgagor's Deposit Account for federal and applicable state and local tax purposes.
Mortgagee shall have the exclusive right to manage and control all funds in Mortgagor’s Deposit
Account, but Mortgagee shall have no fiduciary duty with respect to such funds. Mortgagee will advance
the deposited funds from time to time to Mortgagor for the payment of costs of restoration of the Property
upon presentation of evidence acceptable to Mortgagee that such restoration has been completed
satisfactorily and lien-free. Any account fees and charges may be deducted from the balance, if any in
Mortgagor’s Deposit Account. Mortgagor grants to Mortgagee a security interest in Mortgagor’s Deposit
Account and all funds hereafter deposited to such deposit account, and any proceeds thereof, as security
for the Obligations. Such security interest shall be governed by the Uniform Commercial Code of the
State. and Mortgagee shall have available to it all of the rights and remedies available to a secured party
thereunder. ~Mbrtgagor’s Deposit Account may be established and held in such name or names as
Mortgagee shali deem appropriate, including in the name of Mortgagee. Mortgagor hereby constitutes
and appoints Mdrteeree and any officer or agent of Mortgagee its true and lawful attorneys-in-fact with
full power of substiturien to open the Mortgagor’s Deposit Account and to do any and every act that
Mortgagor might do on-its’awn behalf to fulfill the terms of this Section. To the extent permitted by Law,
Mortgagor hereby ratifies all/that said attorneys shall lawfully do or cause to be done by virtue hereof, Tt
is understood and agreed it this power of attorney, which shall be deemed to be a power coupled with
an interest, cannot be revoked.

Section 4.3 Permitted Contests. - Martgagor shall not be required to pay any of the Property
Assessments, or to comply with any lawy o long as Mortgagor shall in good faith, and at its cost and
expense, contests the amount or validity theieer, or take other appropriate action with respect thereto, in
good faith and in an appropriate manner or by~ eppropriate proceedings; provided that: {(a) such
proceedings operate to prevent the collection of, or other realization upon, such Property Assessments or
enforcement of the Law so contested; (b) there will be.ns sale, forfeiture or loss of the Property during the
confest; (¢} Mortgagee is not subjected to any Claim s & result of such contest; and (d) Mortgagor
provides assurances satisfactory to Mortgagee (including e sstablishment of an appropriate reserve
account with Mortgagee) of its ability to pay such Property Ascessments or comply with such Law in the
event Mortgagor is unsuccessful in its contest. Fach such contest sha.l be promptly prosecuted to final
conclusion or settlement, and Mortgagor shall indemnify and save Morigagee harmless against all Claims
in connection therewith. Promptly after the settlement or conclusion of surli-contest or action, Mortgagor
shall comply with such Law and/or pay and discharge the amounts which shail be levied, assessed or
imposed or determined to be payable, together with all penalties, fines, interesis, costs and expenses in

connection therewith.

Section 4.4 Compliance with Laws. Mortgagor will comply with and not violate; 2iid cause to be
complied with and not violated, all present and future Laws applicable to the Property and its use and
operation. Mottgagor shall comply with all Laws and all orders, writs, injunctions, decrees ana demands
of any court or any Governmental Authority affecting Mortgagor or the Property. Mortgagor shall use all
proceeds of the Loan for business purposes which are not in contravention of any Law or any Loan
Document.

Section 4.5  Maintenance and Repair of the Property. Subject to the terms and conditions of any
existing Leases, Mortgagor, at Mortgagor’s sole expense, will: (a) keep and maintain Improvements and
Accessories in good condition, working order and repair; and (b) make all necessary or appropriate
repairs and Additions to Improvements and Accessories, so that each part of the Improvements and all of
the Accessories shall at all times be in good condition and fit and proper for the respective purposes for
which they were originally intended, erected, or installed.

Section 4.6 Additions _to_Security. All right, title and interest of Mortgagor in and to all
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Improvements and Additions hereafter constructed or placed on the Property and in and to any
Accessories hereafter acquired shall, without any further Mortgage, conveyance, assignment or other act
by Morttgagor, become subject to the Lien of this Mortgage as fully and completely, and with the same
effect. as though now owned by Mortgagor and specifically described in the granting clauses hereof.
Mortgagor agrees, however, to execute and deliver to Mortgagee such further documents as may be
required by the terms of the other Loan Documents.

Section 4.7 Subrogation. To the extent permitted by Law, Mortgagee shall be subrogated,
notwithstanding its release of record, to any Lien now or hereafter existing on the Property to the extent
that such Lien is paid or discharged by Mortgagee whether or not from the proceeds of the Loan. This
Scction shall not be deemed or construed, however, to obligate Mortgagee to pay or discharge any Lien.

Section 4.8 Leases.

(a) Mortgagor shall not enter into any Lease with respect to all or any portion of the
Property without the prroravritten consent of Mortgagee.

(b)  Muitgagee shall not be obligated to perform or discharge any obligation of
Mortgagor under any Lease. Tleassignment of Leases provided for in this Mortgage in no manner places
on Mortgagee any responsibility for: {ijthe control, care, management or repair of the Property; (1i) the
carrying out of any of the terms and conditions of the Leases; (iii} any waste committed on the Property,
or (iv) any dangerous or defective condition an the Property (whether known or unknown),

()  No approval of any Lease by, Mortgagee shall be for any purpose other than fo
protect Mortgagee’s security and to preserve Mortgagee’s rights under the Loan Documents, and no such
approval shall result in a waiver of a Default or Eventof Pefault.

(d) In addition to all other obligations vader this Mortgage, Mortgagor agrees to
provide Mortgagee (within 10 business days of Mortgagee’s request) (i) a full, complete and updated
Certificate of Teases and Rent Roll in form and substance acceplable to Mortgagee, (it) a copy of all
Leases and (iii) such evidence as Mortgagee deems reasonably necessarv-to show each respective tenant’s
payment of his/her/their obligations under such Lease.

Section 4.9 Bankruptey. In the event the Mortgagor should seek protettior under the U.S.
Bankruptey Code, or should Mortgagor be adjudicated a debtor thereunder, Mortgagor Zigreby consents to
relief from the automatic stay pursuant to 11 USC 362(d) to allow Mortgagee to proceed <05 and obtain, a
final judgment of foreclosure of this Mortgage, to complete a foreclosure sale pursuant therceo) to cause
the issuance of a certificate of title pursuant thereto, and to otherwise take all such actions as Mortgagee
may elect in its sole discretion in pursuance of the other rights and remedies available to Mortgagee in the
case of a default under this Mortgage. Mortgagor hereby waives any protection under 11 U.5.C. 362(a).

Scetion 4,10  Indemnmification. Mortgagor agrees to indemnify Mortgagee and to hold Mortgagee
harmless from and against, and to defend Mortgagee by counsel approved by Mortgagee against, any and
all Claims directly or indirectly arising out of or resulting from any transaction, act, omission, event or
circumstance in any way connected with the Property or the Loan, including any Claim arising out of or
resulting from: (a) any construction activity at the Property, including any defective workmanship or
materials; (b) any failure by Mortgagor to comply with the requirements of any Laws or to comply with
any agreement that applies or pertains to the Property, including any agreement with a broker or “finder”
in connection with the Loan or other financing of the Property; (c) any failure by Mortgagor to observe
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and perform any of the obligations imposed upon the landlord under the Leases; (d) any other Default or
Event of Default hereunder or under any of the other Loan Docuuments; or (e) any assertion or allegation
that Mortgagee is liable for any act or omission of Mortgagor or any other Person in connection with the
ownership, financing, leasing, operation or sale of the Property; provided, however, that Mortgagor shall
not be obligated to indemnify Mortgagee with respect to any Claim arising solely from the gross
negligence or willful misconduct of Mortgagee. The agreements and indemnifications contained in this
Section shall apply to Claims arising both before and after the repayment of the Loan and shall survive
the repayment of the Loan, any foreclosure or deed, assignment or conveyance in licu thereof and any
other action by Mortgagee to enforce the rights and remedies of Mortgagee hereunder or under the other
Loan Documents.

Section 4.117 "Estoppel Certificates. Within ten (10) days after any request by Mortgagee or a
proposed assignee or purchaser of the Loan or any interest therein, Mortgagor shall certify in writing to
Mortgagee, or to/such proposed assignee or purchaser, the then unpaid balance of the Loan and whether
Mortgagor claims v right of defense or setoff to the payment or performance of any of the Obligations,
and i Mortgagor claims any such right of defense or setoff, Mortgagor shall give a detailed written
description of such claimed rrght.

Section 412  Taxes; Tax Rerceipts. Mortgagor shall pay and discharge all Taxes prior to the date on
which penalties are attached theieto wwnless and to the extent only that such Taxes are contested in
accordance with the terms of the Morigage. 1f Mortgagor fails, following demand, to provide Mortgagee
the tax receipts required under the Mortgage avithout limiting any other remedies available to Mortgagee,
Mortgagee may, at Mortgagot’s sole expense; cutain and enter into a tax services contract with respect to
the Property with a tax reporting agency satisfactorv-to Mortgagee.

Section 413  Mortgagee’s Rights to Pay and Periorm. If, after any required notice, Mortgagor fails
to promptly pay or perform any of the Obligations within any applicable grace or cure periods,
Mortgagee, without Notice to or demand upon Mortgager <and without waiving or releasing any
Obligation or Default, may (but shall be under no obligation tG) at-any time thereafter make such payment
or perform such act for the account and at the expense of Mortgagor, Mortgagee may enter upon the
Property for that purpose and take all action thereon as Mortgagee cuasiders necessary or appropriate.

Section 4.14  Reimbursement; Interest. If Mortgagee shall incur any Expenses or pay any Claims by
reason of Mortgagor’s failure to promptly pay or perform any of the Obligations within any applicable
prace or cure periods, Mortgagee’s payment of such Expenses and Claims shail constitute advances to
Mortgagor which shall be paid by Mortgagor to Mortgagee on demand, together witadnterest thereon
from the date incurred until paid in full at the rate of interest then applicable to the Loan‘under the terms
of the Note. Each advance shall be secured by the Mortgage and the other Loan Documen’s as fully as if
made to Mortgagor, regardless of the disposition thereof by the party or parties to whom such advance is
made. Notwithstanding the foregoing, however, in any action or proceeding to foreclose the Mortgage or
to recover or collect the Obligations, the provisions of Law governing the recovery of costs,
disbursements and allowances shall prevail unaffected by this Section.

Section 4.15  Notification by Morteagor. Mortgagor will promptly give Notice t©0 Mortgagee
whenever Mortgagor has knowledge of the occurrence of any Default or Event of Default hereunder or
under any of the other Loan Documents. Mortgagor will also promptly give Notice to Mortgagee of any
claim of a default by Mortgagor, or any claim by Mortgagor of a default by any other party, under any
property management contract or any Lease,

Section 4.16  Appraisals/Preperty Condition _Assessment Report. Mortgagee may obtain, in
connection with the closing of the Loan, and at any time thereafter: (a) following the occurrence of an
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Event of Default; or (b) Mortgagee has a good faith belief that the market conditions of the Property have
been materially and adversely affected; or (c) when required by any regulatory body having jurisdiction
over Mortgagee (and which requirement is not due to the Mortgagee’s insolvency): (i) an appraisal of all
or any part of the Property, prepared in accordance with written instructions from Mortgagee, from a
third-party appraiser satisfactory to, and engaged directly by, Mortgagee; and (ii) a property condition
assessment report for all or any part of the Property, prepared in accordance with written instructions
from Mortgagee, from a third-party consultant satisfactory to, and engaged directly by Mortgagec. The
reasonable cost of each such appraisal and each such property condition assessment report obtained by
Mortgagee in accordance with the foregoing shall be borne by Mortgagor and shall be paid by Mortgagor
on demand.

Article V
Negative Covenants and Agreements

Section 5.1 Ercuzabrances. Subject to the terms and conditions of any existing Leases, Mortgagor
will not permit any of ine. Property to become subject to any Encumbrance other than the Permitted
Encumbrances.  Within fairty (30) days after the filing of any mechanic’s lien or other Lien or
Encumbrance against the Pioperfy, Mortgagor will promptly discharge the same by payment or filing a
bond or otherwise as permitied avt sw. So Jong as Mortgagee’s security has been protected by the filing
of a bond or otherwise in a manner satisfactory to Mortgagee in its sole and absolute discretion,
Mortgagor shall have the right to contest.in good faith any Claim, Lien or Encumbrance, provided that
Mortgagor does so diligently and without.grajudice to Mortgagee or delay in completing construction of
the Improvements. Mortgagor shall give Metizagee Notice of any default under any Lien and Notice of
any foreclosure or threat of foreclosure with respect-te.any of the Property.

Section 8.2 Transfer of the Property. Mortgagor will not Transfer, or contract to Transfer, all or
any part of the Property or any legal or beneficial intérest-therein (except for certain Transfers of the
Accessories expressly permitted in this Mortgage. The Transizi of any equity interest in Mortgagor shall
be deemed to be a prohibited Transfer of the Property.

Section 5.3 Removal, Demolition or Alteration of Accessories-and Improvements. Except to the
extent permitted by the following sentence, no Improvements or'Accessories shall be removed,
demolished or materially altered by Mortgagor without the prior writiza .consent of Mortgagee.
Mortgagor may remove and dispose of, free from the Lien of this Mortgage, s'ich Accessories as from
time to time become worn out or obsolete, provided that, either: (a) at the time GT, or prior to, such
removal, any such Accessories are replaced with other Accessories which are free toni "iens other than
Permitted Encumbrances and have a value at least equal to that of the replaced Accessories (and by such
removal and replacement Mortgagor shall be deemed to have subjected such Accessories(to the Lien of
this Mortgage); or (b) so long as a prepayment may be made without the imposition of any premium
pursuant to the Note, such Accessories are sold at fair market value for cash and the net cash proceeds
received from such disposition are paid over promptly to Mortgagee to be applied to the prepayment of
the principal of the Loan.

Section 3.4  Additional Improvements. Mortgagor will not construct any Improvements other than
those presently on the Land without the prior written consent of Mortgagee. Mortgagor will complete and
pay for, within a reasonable time, any Improvements which Mortgagor is permitted to construct on the
Land. Mortgagor will construct and erect any permitted Improvements: (a) strictly in accordance with all
applicable Laws and any private restrictive covenants; (b) entirely on lots or parcels of the Land; (¢) so as
not to encroach upon any casement or right of way or upon the land of others; and (d) wholly within any
building restriction and setback lines applicable to the Land.
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Section 5.5  Restrictive Covenants, Zoning, ete. Without the prior written consent of Mortgagee,
Mortgagor will not initiate, join in, or consent to any change in, any restrictive covenant, easement,
zoning ordinance, or other public or private restrictions limiting or defining the uses which may be made
of the Property. Mortgagor: (a) will promptly perform and observe, and cause to be performed and
observed, all of the terms and conditions of all agreements affecting the Property; and (b} will do or cause
to be done all things necessary to preserve intact and unimpaired any and all easements, appurtenances
and other interests and rights in favor of, or constituting any portion of, the Property.

Article V1
Events of Default

The Acourrence or happening, from time to time, of any one or more of the following shall
constitute an Evént of Default under this Mortgage:

Section 6.1  Payment Obligations. Mortgagor fails to pay any of the Obligations when due, whether
on the scheduled due atc.ar npon acceleration, maturity or otherwise.

Section 6.2  Default Under Other Loan Documents. An Event of Default (as defined therein)
oceurs under the Note or the Morfgaze or any other Loan Document, or Mortgagor or Guarantor fails to
promptly pay, perform, observe of comply with any term, obligation or agreement contained in any of the
Loan Documents (within any applicable grace or cure period).

Section 6.3  QOther Oblisations. Mor{gazar fails to promptly perform or comply with any of the
Obligations set forth in this Mortgage (other than-those expressly described in other Sections of this
Artiele VI), and such failure continues uncurec_for a period of thirty (30) days after Notice from
Mortgagee to Mortgagor, unless: {a) such failure, by ts.ature, is not capable of being cured within such
period; and (b) within such period, Mortgagor commences *o cure such failure and thereafter diligenty
prosecutes the cure thereof; and {(¢) Mortgagor causes such faiiure to be cured no later than ninety (30)
days after the date of such Notice from Mortgagee.

Section 6.4  Accuracy_of Information; Representations and ‘Warramties. Any information
contained in any financial statement, schedule, report or any other document delivered by Mortgagor, any
Guarantor or any other Person to Mortgagee in connection with the Loan proves at any time not to be in
all material respects true and accurate, or Mortgagor, any Guarantor or any othei Person shall have failed
to state any material fact or any fact necessary to make such information not~inisleading, or any
representation or warranty contained in this Mortgage or in any other Loan Document.sr.other document,
certificate or opinion delivered to Mortgagee in connection with the Loan, proves at’any time to be
incorrect or misleading in any material respect either on the date when made or on (he date when
reaffirmed pursuant to the terms of this Mortgage.

Section 6.5  Deposits. Mortgagor fails to deposit funds with Mortgagee, in the amount requested by
Mortgagee, pursuant to the provisions of Section 4.2(h), within ten (1) days from the effective date of a
Notice from Mortgagee requesting such deposit, or Mortgagor fails to deliver to Mortgagee any
Condemnation Awards or Insurance Proceeds within ten (10) days after Mortgagor’s receipt thereof.

Section 6.6 Insurance Oblisations. Mortgagor fails to promptly perform or comply with any of the
covenants contained in the Loan Documents with respect to maintaining insurance.

Section 6.7  Damage to Improvements, The Improvements are substantially damaged or destroyed
by fire or other casualty and Mortgagee determines that the Improvements canmot be restored in
accordance with the terms and provisions of this Mortgage.
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Section 6.8  Lapse of Permits or Approvals, Any permit, license, certificate or approval that
Mortgagor is required to obtain with respect to any construction activities at the Property or the operation,
leasing or maintenance of the Improvements or the Property lapses or ceases to be in full force and effect.

Scetion 6.9 Mechanic’s Lien, A lien for the performance of work or the supply of materials filed
against the Property, or any stop notice served on Mortgagor, any contractor of Mortgagor, or Mortgagee,
remains unsatisfied or unbonded for a period of thirty (30) days after the date of filing or service.

Seetion 6.10  Bankruptey. Mortgagor or any Guarantor files a bankruptey petition or makes a general
assignment for the benefit of creditors, or a bankruptey petition is filed against Mortgagor or any
Guarantor and such involuntary bankruptey petition continues undismissed for a period of thirty (30) days
after the filing thereof,

Section 6.11 ~ Apbointment of Receiver, Trustee, Liguidator. Mortgagor or any Guarantor applics
for or consents in/writing to the appointment of a receiver, trustee or liquidator of Mortgagor, any
Guarantor, the Property,or all or substantially all of the other assets of Mortgagor or any Guarantor, or an
order, judgment or decree is entered by any court of competent jurisdiction on the application of a creditor
appointing a receiver, trusece or liquidator of Mortgagor, any Guarantor, the Property, or all or
substantially all of the other asséts of Mortgagor or any Guarantor.

Section 6.12  Inability to Pay Debts/insolvency, Mortgagor or any Guarantor becomes unable or
admits in writing its inability or fails gentra.ly to pay its debts as they become due.

Section 6.13  Judement. A final nonappealzble jndgment for the payment of money is entered against
Mortgagor or any Guarantor, and Mortgagor or duch' Guarantor fails to discharge the same, or fails to
cause it to be discharged or bonded off to Mortgagee’s satisfaction, within thirty (30} days from the date
of the entry of such judgment.

Section 6.14  Dissolution; Change in Business Status. Uniess the written consent of Mortgagee 1s
previously obtained, all or substantially all of the business assets of Mortgagor or any Guarantor are sold,
Mortgagor or any Guarantor is dissolved, or there occurs any chiange in the form of business entity
through which Mortgagor or any Guarantor presently conducts (ts. business or any merger or
consolidation involving Mortgagor or any Guarantor.

Section 6.15  Default Under Other Indebtedness. Mortgagor or any Guaranter fails to pay any
indebtedness (other than the Loan) owed by Mortgagor or such Guarantor to Morigages when and as due
and payable (whether by acceleration or otherwise).

Section 6.16  Death; Disability. Any Guarantor dies or becomes incapacitated, unless, in/the event of
death, on or before the earlier of: (i) the expiration of the period for filing claims in the estate of such
party; or (ii) sixty (60) days after such death, or, in the event of incapacity, within ninety (90) days after
such incapacity a substitute Guarantor acceptable to Mortgagee, in its sole and absolute discretion, agrees
to assume and perform the obligations of such Guarantor in connection with the Loan and the Propety.

Section 6.17  Material Adverse Change. In the reasonable opinion of Mortgagee, the prospect of
payment or performance of all or any part of the Obligations has been impaired because of a material
adverse change in the financial condition, results of operations, business or properties of Mortgagor, any
Guarantor or any other Person liable for the payment or performance of any of the Obligations.

Section 6.18  Transfers. Mortgagor Transfers, or contracts to Transfer, all or any part of the Property
or any legal or beneficial interest therein (except for Transfers of the Accessories expressly permitted
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under this Mortgage). The Transfer of any equity interest in Mortgagor shall be deemed to be a
prohibited Transfer of the Property constituting an Event of Default.

Section 6.19  Event of Default Under Other Loan Documents. An Event of Default (as defined
therein) oceurs under the Note, or Mottgagor or Guarantor fails to promptly pay, perform, observe or
comply with any obligation or agreement contained in any of the other Loan Documents (within any
applicable grace or cure period).

Section 6.20 Change in Zoning_or Public Restriction. Any change in any zoning ordinance or
regulation or any other public restriction is enacted, adopted or implemented that lmits or defines the
uses which may be made of the Property such that the present or intended use of the Property, as specified
in the Loan Potuments, would be in violation of such zoning ordinance or regulation or public restriction,
as changed.

Section 6.21  Defavit Under Leases. Mortgagor fails duly to perform its obligations under any Lease
and such failure is not'ctiied within the grace period, if any, provided in the Lease. :

Section 6.22  Defanlt Unler Other Loan Documents. A default occurs under any other mortgage or
security agreement covering the Proparty, including any Permitted Encumbrances.

Section 6,23  Execution; Attachment. Any execution or attachment is levied against any of the
Property, and such execution or attachm®nt is not set aside, discharged or stayed within thirty (30) days
after the same is levied.

Arficle VH
Rishts and Hemedies

Upon the happening of any Event of Default, Mottgagee shall have the right, in addition to any
other rights or remedies available to Mortgagee under any of fne Loan Documents, applicable Law, or
equity to exercise any one or more of the following rights, powers orremedies:

Section 7.0 Acceleration. Mortgagee may accelerate all Obligaticns under the Loan Documents
whereupon such Obligations shall become immediately due and payable, withiout notice of default, notice
of acceleration or intention to accelerate, presentment or demand for paymeit, protest, notice of protest,
notice of nonpayment or dishonor, or notices or demands of any kind or charactei (all-of which are hereby
expressly waived by Mortgagor).

Section 7.2 Morteagee’s Right fo Enter and Take Possession, Operate and Apply tucome.

(a) Mortgagee may demand that Mortgagor surrender the actual possession of the
Property and upon such demand, Mortgagor shall forthwith surrender same to Mortgagee and, to the
extent permitted by law, Mortgagee itself, or by such officers or agents as it may appoint, may enter and
take possession of all of the Property and may exclude Mortgagor and its agents and employees wholly
therefrom.

(b) If Mortgagor shall for any reason fail to surrender or deliver the Property or any
part thereof after Mortgagee’s demand, Mortgagee may obtain a judgment or order conferring on
Mortgagee the right to immediate possession or requiring the Mortgagor to deliver immediate possession
to Mortgagee, to the entry of which judgment or decree the Mortgagor hereby specifically consents.

(c)  Mortgagee may from time to time: (i) continue and complete construction of,

19698 _IL- Mortgage (1.NT 20181112)



1833133205 Page: 20 of 31

UNOFFICIAL COPY

hold, store, use, operate, manage and control the Property and conduct the business thereof; (i) make all
reasonably necessary maintenance, repairs, rvenewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise acquire additional Personalty; (i) insure or
keep the Property insured; (iv) exercise all the rights and powers of the Mortgagor in 1ts name or
otherwise with respect to the same; and (v)enter into agreements with others (including, without
limitation, new Leases or amendments, extensions, or cancellations to existing Leases) all as Mortgagee
from time to time may determine in its sole discretion. Mortgagor hereby constitutes and irrevocably
appoints Mortgagee its true and lawful attorney-in-fact, which appointment is coupled with an interest,
with full power of substitution, and empowers said attorney or attorneys in the name of Mortgagor, but at
the option of said attorney-in-fact, to do any and all acts and execute any and all agreements that
Mortgagee may deem necessary or proper to implement and perform any and all of the foregoing.

)  The Mortgagee may, with or without taking possession of the Property as
hercinabove providzd, collect and receive all the Rents therefrom, including those past due as well as
those accruing theseafeer, and shall apply the monies so received first, to the payment of all costs and
expenses (including, wiwent limitation, costs of arbitration, reasonable attorneys’ fees and expenses)
incurred by Mortgagee and /its agents in connection with the collection of same, whether or not in
possession of the Property; and_second, in such order as Mortgagee may elect, to the payment of the
Obligations.

Seetion 7.3 Proceedings To Recover Sums Due,

() If any installment ‘o <art of any Obligation shall fail to be paid when due,
Mortgagee shall be entitled to sue for and to recoverjudgment against the Mortgagor for the amount so
due and unpaid together with all costs and expenses (including, without limitation, costs of arbitration,
reasonable attorneys’ fees and expenses) incurred by Mortgagee in connection with such proceeding,
together with interest thereon at the default rate under the Mete from the date mcurred by Mortgagee. Any
such judgment against the Mortgagor shall bear interest at the niaximum rate permitted by Law. All such
costs and expenses shall be secured by this Mortgage and rhail be due and payable by Mortgagor
immediately.

(b) If Mortgagor shall fail to pay upon the Mortgages's'demand, after acceleration as
provided herein, all of the unpaid Obligations, together with all acerued intet ssi thereon, Mortgagee shall
be entitled to sue for and to recover judgment against the Mortgagor for the eatire amount so due and
unpaid together with all costs and expenses (including, without limitation, costs of aibigration, reasonable
attorneys’ fees and expenses) incurred by Mortgagee in connection with such procesding. together with
interest thereon at the default rate under the Note from the date incurred by Morfgagse. Any such
judgment against the Mortgagor shall bear interest at the maximum rate permitted by Law. (All-such costs
and expenses shall be secured by this Mortgage and shall be payable by Mortgagor iminediately.
Mortgagee's right under this subsection may be exercised by Mortgagee either before, after or during the
pendency of any proceedings for the enforcement of this Mortgage, including appellate proceedings.

{c) No recovery of any judgment as provided above and no attachment or levy of any
execution upon any of the Property or any other property shall in any way affect the lien of this Mortgage
upon the Property or any part thereof, or any lien, rights, powers, or remedies of Mortgagee hereunder,
but such lien, rights, powers and remedies shall continue unimpaired as before.

Section 7.4 Foreclosure.

(a)  Mortgagee may institute proceedings for the partial or complete foreclosure of
this Mortgage and Mortgagee may, pursuant to any final judgment of foreclosure, sell the Property as an

09698 11.- Mortgage (LNT 20181112)



1833133205 Page: 21 of 31

UNOFFICIAL COPY

entirety or in separate lots, units, or parcels.

(b)  Upon sale of the Property at any foreclosure, Mortgagee may credit bid (as
determined by Mortgagee in its sole and absolute discretion) all or a portion of the Indebtedness. In
determining such credit bid, Mortgagee may, but is not obligated to, take into account all or any of the
following: (i) appraisals of the Property as such appraisals may be discounted or adjusted by Mortgagee in
its sole and absolute underwriting discretion; (ii) expenses and costs incurred by Mortgagee with respect
to the Property prios to foreclosure; (iii) expenses and costs which Mortgagee anticipates will be incurred
with respect to the Property after foreclosure, but prior to resale, including, without limitation, the costs of
any structural reports, hazardous waste reports or any remediation costs related thereto; (iv) anticipated
discounts upon resale of the Property as a distressed or foreclosed property; and (v) such other factors or
matters that Mostgagee deems appropriate. In regard to the above, Mortgagor acknowledges and agrees
that {A) Mortgagee is not required to use any or all of the foregoing factors to determine the amount of its
credit bid; (B) this’ Section does not impose upon Mortgagee any additional obligations that are not
imposed by law at.{he.ime the credit bid is made; (C) the amount of Mortgagee's credit bid need not have
any relation to any loan-io-value ratios specified in the Loan Documents or previously discussed between
Mortgagee and Mortgagor; and (D) Mortgagee's credit bid may be higher or lower than any appraised
value of the Property.

(c) It is the intention of Mortgagee and Mortgagor that the enforcement of the terms
and provisions of this Mortgage shall be accomplished in accordance with the Illinois Mortgage
Foreclosure Law (the “Act™), 735 ILCS 5/15-1101 ef seq., and with respect to such Act, Mortgagor agrees
and covenants that:

(d)  Mortgagee shall have the henefit of all of the provisions of the Act, including all
amendments thereto which may become effective fr¢m time to time after the date hereof. In the event
any provision of the Act which is specifically referred (o 4erein may be repealed, Mortgagee shall have
the benefit of such provision as most recently existing priei 20 such repeal, as though the same were
incorporated herein by express reference. If any provision in this-Mortgage shall be inconsistent with any
provision of the Act, provisions of the Act shall take precedence over the provisions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of tiis Mortgage that can be construed in
4 manner consistent with the Act. If any provision of this Mortgage shall’ grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession), or a receiver appointed pursiant to the provisions of this
Mortgage, any powers, rights or remedies prior to, upon or following the octurrence of an Event of
Default which are more limited than the powers, rights or remedies that would otliciwise be vested in
Mortgagee or in such receiver under the Act in the absence of said provision, Msrfzagee and such
receiver shall be vested with the powers, rights and remedies granted in the Act to” the full extent
permitted by law. Without limiting the generality of the foregoing, all expenses incurred by Mortgagee
which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurr=d pefore or
after any decree or judgment of foreclosure, and whether or not enumerated specifically in this Mortgage,
shall be added to the indebtedness secured hereby and/or by the judgment of foreclosure.

(¢)  Wherever provision is made in this Mortgage or the Loan Documents for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee. or to confer authority upon Mortgagee to settle or participate in the settlement of losses under
policies of insurance or to hold and disburse or otherwise control the use of insurance proceeds, from and
after the entry of judgment of foreclosure, all such rights and powers of Mortgagee shall continue in
Mortgagee as judgment creditor or mortgagee until confirmation of sale.

() In addition to any provision of this Mortgage authorizing Mortgagee to take or be
placed in possession of the Property, or for the appointment of a receiver, Mortgagee shall have the right,

{19698 _IL- Mortgage (LNT 20181112)



1833133205 Page: 22 of 31

UNOFFICIAL COPY

in accordance with Sections 15-1701 and 15-1702 of the Act, to be placed in the possession of the
Property or at its request to have a receiver appointed, and such receiver, or Mortgagee, if and when
placed in possession, shall have. in addition to any other powers provided in this Mortgage, all rights,
powers, immunities, and duties and provisions for in Sections 15-1701 and 15-1703 of the Act.

(g)  Mortgagor acknowledges that the Property does not constitute agricultural real
estate, as said term is defined in Section 15-1201 of the Act or residential real estate as defined in Section
15-1219 of the Act. The Loan is a business loan which comes within the purview of Section 205/4,
paragraph (1)1} of Chapter 815 of the [llinois Compiled Stamites, as amended.

(h)  Mortgagor hereby expressly waives any and all rights of reinstatement and
redemption. if any, under any order or decree of foreclosure of this Mortgage, on its own behalf and on
hehalf of each and every person, it being the intent hereof that any and all such rights of reinstatement and
redemption of Mortzagor and of all other persons are and shall be deemed to be hereby waived to the full
extent permitted by/the provisions of Section 5/15-1601 of the Act or other applicable law or replacement
slatutes.

{1) Inzise of a foreclosure sale of all or any part of the Property, the proceeds of sale
shall be applied in accordance with Section 7.14 hereof, and the Mortgagee shall be entitled to seek a
deficiency judgment against the Mortgagor to enforce payment of any and all Obligations then remaining
due and unpaid, together with interest thereon, and to recover a judgment against the Mortgagor therefor,
which judgment shall bear interest at the ‘naximum rate permitted by Law.

4] The Mortgagee is authorized to foreclose this Mortgage subject to the rights of
any tenants of the Property, or Morlgagee may elcct which tenants Mortgagee desires to name as parties
defendant in such foreclosure and failure to make arny such tenants parties defendant to any such
foreclosure proceedings and to foreclose their rights willlnotbe, nor be asserted by the Mortgagor to be, a
defense to any proceedings instituted by the Mortgagee to Collest the unpaid Obligations or to collect any
deficiency remaining unpaid after the foreclosure sale of the Pronesty.

Section 7.5 Receiver. Mortgagee may apply to any court of cotapetent jurisdiction to have a receiver
appointed to enter upon and take possession of the Property, collect the Rents therefrom and apply the
same as the court may direct, such receiver to have all of the rights and povre permitted under the Jaws
of the State. The right of the appointment of such receiver shall be a matter of siict right without regard
to the value or the occupancy of the Property or the solvency or insolvency of Mortgagor. The expenses,
including receiver’s fees, attorneys’ fees, costs and agent’s commission incurred pursuant to the powers
herein contained, together with interest thereon at the default rate under the Note, shall‘os’secured hereby
and shall be due and payable by Mortgagor immediately without notice or demand. Notwiihitanding the
appointment of any receiver or other custodian, Mortgagee shall be entitled as pledgee to the POssession
and control of any cash or deposits at the time held by, payable, or deliverable under the terms of this
Mortgage to the Mortgagee. and the Mortgagee shall have the right to offset the unpaid Obligations
against any such cash or deposits in such order as Mortgagee may elect.

Section 7.6  Remedies as to Personalty. Morigagee may exercise any or all of its rights and
remedies under the Uniform Commercial Code-Secured Transactions as adopted by the State as in effect
from time 1o time; (or under the Uniform Commercial Code in force from time to time in any other state
to the extent the same is applicable law) or other applicable law as well as all other rights and remedies
possessed by Mortgagee, all of which shall be cumulative. Mortgagee is hereby authorized and
empowered to enter the Property or other place where the Personalty may be located without legal
process, and to take possession of the Personalty without notice or demand, which hereby are waived to
the maximum extent permitted by the laws of the State. Upon demand by Mortgagee, Mortgagor shall
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make the Personalty available to Mortgagee at a place reasonably convenient to Mortgagee. Mortgagee
may sell at one or more public or private sales and for such price as Mortgagee may deem commercially
reasonabte, any and all of the Personalty secured by this Mortgage, and any other security or property
held by Mortgagee and Mortgagee may be the purchaser of any or all of the Personalty.

Section 7.7  QOther. Mortgagee may institute and maintain any suits and proceedings as the
Mortgagee may deem advisable: (i) to prevent any impairment of the Property by any acts which may be
unlawful or in violation of this Mortgage; (ii) to preserve or protect its interest in the Property; and (ili) to
restrain the enforcement of or compliance with any Laws that may be unconstitutional or otherwise
invalid, if the enforcement of or compliance with such Laws might impair the security hereunder or be
prejudicial to the Mortgagee’s interest,

Section 7.8 Remedies Cumulative and Concurrent. No right, power or remedy of Mortgagee as
provided in the (Nete, this Mortgage, the Guaranty, or the other Loan Documents is intended to be
exclusive of any ofher right, power, or remedy of Mortgagee, but each and every such right, power and
remedy shall be cumuiative and concurrent and in addition to any other right, power or remedy available
to Mortgagee now or hereadter existing at law or in equity and may be pursued separately, successively or
together against Mortgages, anv_Guarantor, or any endorser, co-maker, surety or guarantor of the
Obligations, or the Property or'any.part thereof, or any one or more of them, at the sole discretion of
Mortgagee. The failure of Mortgagee-iv, exercise any such right, power or remedy shall in no event be
construed as a waiver or release therecf

Section 7.9 Waiver, Delay or Qmission: 240 waiver of any Event of Default hereunder shall extend
to or affect any subsequent or any other Event of Prefault then existing, or impair any rights, powers or
remedies consequent thereon, and no delay or oraission of Mortgagee to exercise any right, power or
remedy shall be construed to waive any such Event of Default or to constitute acquiescence therein.

Section 7.18  Credit of Mortgagee. To the maximum extert permitted by the laws of the State, upon
any sale made under or by virtue of this Article, Mortgagee mabid for and acquire the Property, or any
part thereof, and in lieu of paying cash therefor may apply to the pdrchase price, any portion of or all of
the unpaid Obligations in such order as Mortgagee may elect.

Section 7.11  Sale. Any sale or sales made under or by virtue of this Article shall operate to divest all
the estate, right, title, interest, claim and demand whatsoever at law or in equity,of the Mortgagor and all
Persons, except tenants pursuant to Leases and extension of any Leases existing asof the date hereof or
any future Leases approved by Mortgagee, claiming by, through or under Motteager in and to the
properties and rights so sold, whether sold to Mortgagee or to others.

Section 7.12  Proofs_of Claim. In the case of any receivership, insolvency, ‘bankrupicy,
reorganization, arrangement, adjustment, composition, seizure of the Property by any Governmental
Authority, or other judicial proceedings affecting the Mortgagor, any Guarantor, any endorser, co-maker,
surety, or guarantor of the Obligations, or any of their respective properties, the Mortgagee, to the extent
permitted by law, shall be entitled to file such proofs of claim and other documents as may be necessary
or advisable in order to have its claim allowed in such proceedings for the entire unpaid Obligations at the
date of the institution of such proceedings, and for any additional amounts which may become due and
payable after such date.

Section 7.13  Waiver of Redemption, Notice, Marshalling, Fte. Mortgagor hereby waives and
releases, for itself and anyone claiming through, by, or under it, to the maximum extent permitted by the
laws of the State:
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(a)  all benefit that might accrue to Mortgagor by virtue of any present or future law
exempting the Property, or any part of the proceeds arising from any sale thereof, from attachment, levy
or sale on execution, or providing for any appraisement, valuation, stay of execution, exemption from
civil process, redemption or extension of time for payment,

(by  unless specifically required herein, all notices of default, or Mortgagee’s actual
exercise of any option or remedy under the Loan Documents, or otherwise, and

{c)  amy right to have the Property marshalled.

Section 7.14  Application of Proceeds. The proceeds of any sale of all or any portion of the Property
shall be appled by Mortgagee first, to the payment of receiver’s fees and expenses, if any, and to the
payment of all casts and expenses (including, without limitation, reasonable attorneys’ fees and expenses)
incurred by Morfgaee. together with interest thereon at the default rate under the Note from the date so
incurred, in connertion with any entry, action or proceeding under this Article and, second, in such order
as Mortgagee may eleey, #o the payment of the Obligations. Mortgagor shall be and remain fiable to
Mortgagee for any difference between the net proceeds of sale and the amount of the Obligations until all
of the Obligations have been paid in full.

Section 7.15  Discontinuanee of Proceedings. 1f Mortgagee shall have proceeded to enforce any right
under any Loan Document and such.nroceedings shall have been discontinued or abandened for any
reason, then except as may be provide( inany written agreement between Mortgagor and Mortgagee
providing for the discontinuance or abandotimernt of such proceedings, Mortgagor and Mortgagee shall be
restored to their former positions and the rights, remadies and powers of Mortgagee shall continue as if no
such proceedings had been instituted.

Section 7.16  Mortgagee’s Actions. Mortgagee may,_4t-any time without notice to any Person and
without consideration, do or refrain from doing any or ‘al’ of the following actions, and neither the
Mortgagor, any Guarantor, any endorser, co-maker, surety or gnarantor of the Obligations, nor any other
Person (hereinafier in this Section collectively referred to as the Olligor) now or hereafter lable for the
payment and performance of the Obligations shall be relieved from the payment and performance thereof,
unless specifically released in writing by Mortgagee: (a) renew, extenc. .o modity the terms of the Note,
this Mortgage, the Guaranty and the other Loan Documents, or any of them; (s} forbear or extend the time
for the payment or performance of any or all of the Obligations; (c) apply paymeais by any Obligor to the
reduction of the unpaid Obligations in such manner, in such amounts, and at such tipiws and in such order
and priority as Mortgagee may see fit; (d) refease any Obligor; (¢) substitute or releaseipvhole or m part
the Property or any other collateral or any portion thereof now or hereafter held as/security for the
Obligations without affecting, disturbing or impairing in any manner whatsoever the validity and priority
of the lien of this Mortgage upon the Property which is not released or substituted, or the validity and
priority of any security interest of the Mortgagee in such other collateral which is not released or
substituted; (f) subordinate the lien of this Mortgage or the lien of any other security interest in any other
collateral now or hereafter held as security for the Obligations; (g) join in the execution of a plat or replat
of the Land (provided, however, notwithstanding the foregoing, Mortgagee will join in such plat or replat
of the Land so long as such plat or replat is acceptable to Mortgagee); (h) join in and consent to the filing
of a declaration of condominium or declaration of restrictive covenants regarding all or any part of the
Land; {i) consent to the granting of any easement on the Land; and (j) generally deal with any obligor or
any other party as Mortgagee may see fit.

Section 7.17  Mortgagee Actions.  Following an Event of Default in the performance of any of
Mortgagor’s covenants or agreements contained in this Mortgage or any other Loan Document or the
violation of any term thereof, Mortgagee shall have the right (but in no event the obligation) at its option
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to cure the Event of Default or take any other action Mortgagee deems necessary or desirable to protect iis
security (including without limitation the payment of any taxes, assessments, insurance premuums,
charges, liens or encumbrances required of Mortgagor under this Mortgage), without hereby waiving any
rights remedies otherwise available to Mortgagee. If Mortgagee shall elect to advance at any time any
sum(s) for the protection of its security or for any other reason permitted or provided by any of the terms
of this Mortgage or of any other Loan Document, then such sum(s) shall be deemed Loan funds, shall be
secured by this Mortgage and shall bear interest until paid at the Default Rate provided in the Note
commencing on the date they are advanced by Mortgagee. If advanced by Mortgagee before the (natural
or accelerated) maturity date of the Note, such sum(s) shall be due and payable by Mortgagor on such
maturity date or ten (10) days after Mortgagor first leamns of the advance, whichever is earlier, but if
advanced after the (natural or accelerated) maturity date, such sum(s) shall be due and payable
immediately Mortgagee’s lien on the Premises for such advances shall be superior to any right to title to,
interest in, or claim upon all or any portion of the Premises junior to the lien of this Mortgage. Without
the prior written'censent of Mortgagee, which Mortgagee may grant or withhold in its sole discretion,
Mortgagor shall vt iite for record any notice limiting the maximum principal amount that may be
secured by this Mortgage o any amount less than the limit set forth in the future advance clause.

Section 7.18  Other Reuiedies. Mortgagee shall have the right from time to time to protect, exercise
and enforce any legal or equital:le’ juinedy against Mortgagor provided under the Loan Documents or by
applicable Laws.

Article VIII
Whiscellaneous

Section 8.1 Rights. Powers and Remedies. Cumulative. Each right, power and remedy of
Morigagee as provided for in this Mortgage, or in any ofthe other Loan Documents or now or hereafter
existing by Law, shall be cumulative and concurrent and'shal! be in addition to every other right, power or
remedy provided for in this Mortgage, or in any of the other Loz Documents or now or hereafter existing
by Law, and the exercise or beginning of the exercise by Mortyagee of any one or more of such rights,
powers or remedies shall not preclude the simultancous or later exerciss by Mortgagee of any or all such
other rights, powers or remedies.

Section 8.2 No Waiver by Mortgagee. No course of dealing or conduct’sy ar among Mortgagee and
Mortgagor shall be effective to amend, modify or change any provisions of this\Mortgage or the other
Loan Documents. No failure or delay by Mortgagee to insist upon the strict perfoiinance of any term,
covenant or agreement of this Mortgage or of any of the other Loan Documents, orto.cxercise any right,
power or remedy consequent upon a breach thereof, shall constitute a waiver of any such rerm, covenant
or agreement or of any such breach, or preclude Mortgagee from exercising any such right. power or
remedy at any later time or times. By accepting payment after the due date of any of the Dbligations,
Mortgagee shall not be deemed to waive the right either to require prompt payment when due of all other
Obligations, or to declare an Event of Default for failure to make prompt payment of any such other
Obligations. Neither Mortgagor nor any other Person now or hereafter obligated for the payment of the
whole or any part of the Obligations shall be relieved of such liability by reason of: (a) the failure of
Mortgagee to comply with any request of Mortgagor or of any other Person to take action to foreclose this
Mortgage or otherwise enforce any of the provisions of this Mortgage, or (b) any agreement or stipulation
between any subsequent owner or owners of the Property and Mortgagee, or (¢) Mortgagee’s extending
the time of payment or modifying the terms of this Mortgage or any of the other Loan Documents without
first having obtained the consent of Mortgagor or such other Person. Regardless of consideration, and
without the necessity for any notice to or consent by the holder of any subordinate Lien on the Property,
Mortgagee may release any Person at any time liable for any of the Obligations or any part of the security
for the Obligations and may extend the time of payment or otherwise modify the terms of this Mortgage
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or any of the other Loan Documents without in any way impairing or affecting the Lien of this Mortgage
or the priority of this Mortgage over any subordinate Lien. The holder of any subordinate Lien shall have
no right to terminate any Lease regardless of whether or not such Lease is subordinate to this Mortgage.
Morlgagee may resort to the security or collateral described in this Mortgage or any of the other Loan
Documents in such order and manner as Mortgagee may elect in its sole discretion.

Section 8.3 Waivers and Agreements Regarding Remedies. To the full extent Mortgagor may do
50, Mortgagor hereby:

(a) agrees that it will not at any time plead, claim or take advantage of any Laws
now or hereafter in force providing for any appraisement, valuation, stay, extension or redemption, and
waives and relesses all rights of redemption, valuation, appraisement, stay of execution, exemption from
civil process, extension of time for payment and notice of election to accelerate the Obligations;

(b walves all rights to a marshalling of the assets of Mortgagor, including the
Property, or to a sale in (he inverse order of alienation in the event of a forecosure of the Property, and
agrees not to assert any right under any Law pertaining to the marshalling of assets, the sale in inverse
order of alienation, the exémption of homestead, the administration of estates of decedents, or other
matters whatsoever to defeat, reduceGr affect the right of Mortgagee under the terms of this Mortgage to
a sale of the Property without any priet s different resort for collection, or the right of Mortgagee to the
payment of the Obligations out of tie proceeds of sale of the Property in preference to every other
claimant whatsoever;

(c) waives any right to bring or-utilize any defense, counterclaim or setoff, other than
one which denies the existence or sufficiency of the facts upon which any foreclosure action 1s grounded.
If any defense, counterclaim or setoff, other than one nepmitted by the preceding clause, is timely raised
in a foreclosure action, such defense, counterclaim or-setoff shall be dismissed. If such defense,
counterclaim or setoff is based on a Claim which could be<ried in an action for money damages, such
Claim may be brought in a separate action which shall not thereaiter be consolidated with the foreclosure
action. The bringing of such separate action for money damages shall not be deemed to afford any
grounds for staying the foreclosure action; and

(d) waives and relinquishes any and all rights and reniedies which Mortgagor may
have or be able to assert by reason of the provisions of any Laws pertaining to the rights and remedies of
sureties.

Section 8.4 Successors and Assisns. All of the grants, covenants, terms, provisions and conditions
of this Mortgage shall run with the Land and shall apply to and bind the successors and.assigns of
Mortgagor (including any permitted subsequent owner of the Property), and inure to the-benefit of
Mortgagee, its successors and assigns.

Section 8.5 No Warranty by Mortgagee. By inspecting the Propeity or by accepting or approving
anything required to be observed, performed or fulfilled by Mortgagor or to be given to Mortgagee
pursuant to this Mortgage or any of the other Loan Documents, Mortgagee shall not be deemed to have
warranted or represented the condition, sufficiency, legality, effectiveness or legal effect of the same, and
such acceptance or approval shall not constitute any warranty or representation with respect thereto by
Mortgagee.

Section 8.6  Amendments. This Mortgage may not be modified or amended except by an agreement
in writing, signed by the party against whom enforcement of the change is sought.
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Section 8.7  Severability. In the event any one or more of the provisions of this Mortgage or any of
the other Loan Documents shall for any reason be held to be invalid, illegal or unenforceable, in whole or
in part or in any other respect, or in the event any one or more of the provisions of the Loan Documents
operates or would prospectively operate to invalidate this Mortgage or any of the other Loan Documents,
then and in either of those events, at the option of Mortgagee, such provision or provisions only shall be
deemed null and void and shall not affect the validity of the remaining Obligations, and the remaining
provisions of the Loan Documents shall remain operative and in full force and effect and shall in no way
be affected. prejudiced or disturbed thereby.

Section 8.8 Notices. All Notices required or which any party desires to give hereunder or under any
other Loan Document shall be in writing and, unless otherwise specifically provided in such other Loan
Document, skal} be deemed sufficiently given or furnished if delivered by personal delivery, by nationally
recognized overiight courier service or by certified United States mail, postage prepaid, addressed to the
party to whom (iricted at the applicable address specified in the Preamble to this Mortgage (unless
changed by similasmodrce in writing given by the particular party whose address is to be changed) or by
facsimile. Any Notico-shz! be deemed to have been given either at the time of personal delivery or, in
the case of courier or mail, 4s of the date of first attempted delivery at the address and m the manner
provided herein, or, in thecase of facsimile, upon receipt; provided that service of a Notice required by
any applicable statute shall be sorSidered complete when the requirements of that statute are met.
Notwithstanding the foregoing, no natice of change of address shall be effective except upon actual
receipt. This Section shall not be censtrued in any way to affect or impair any waiver of notice or
demand provided in this Mortgage or in-any other Loan Document or to require giving of notice or
demand to or upon any Person in any situaticn orfor any reason.

Section 8.9 Joint and Several Liability. If Mortgagor consists of two (2) or more Persons, the term
“Mortgagor” shall also refer to all Persons signing this Mortgage as Mortgagor, and to each of them, and
all of them are jointly and severally bound, obligated azd-liable hereunder. Mortgagee may release,
compromise, modify or settle with any of Mortgagor, in wheleOr in part, without impairing, lessening or
affecting the obligations and liabilities of the others of Mortgazsr hereunder or under the Note. Any of
the acts mentioned aforesaid may be done without the approval or'consent of, or notice to, any of
Mortgagor.

Section 8.10  Rules of Construction. The words “hereof,” “herein,”hereunder,” “hereto,” and
other words of similar import refer to this Mortgage in its entirety. The terms “agiee” and “agreemenis”
mean and include “covenant” and “cevemants.” The words “include” and “inelnding” shall be
interpreted as if followed by the words “without limitation.” The headings of this'FMorteage are for
convenience of reference only and shall not be considered a part hereof and are not in 2/ way intended
to define, limit or enlarge the terms hereof. All references: (a) made in the neuter, masculine or feminine
gender shall be deemed to have been made in all such genders; (b) made in the singular or plural number
shall be deemed to have been made, respectively, in the plural or singular number as well; (¢) to the Loan
Documents are to the same as extended, amended, restated, supplemented or otherwise modified from
time to time unless expressly indicated otherwise; (d) to the Land, Improvements, Personalty, Real
Property or Property shall mean all or any portion of each of the foregoing owned by Mortgagor,
respectively; and (e) to Articles or Sections are to the respective Articles or Sections contained m this
Mortgage unless expressly indicated otherwise. Any term used or defined in the Uniform Commercial
Code of the State, as in effect from time to time, which is not defined in this Mortgage shall have the
meaning ascribed to that term in the Uniform Commercial Code of the State. 1f a term is defined in
Article 9 of the Uniform Commercial Code of the State differently than in another Article of the Uniform
Commercial Cede of the State, the term shall have the meaning specified in Article 9.

Section 8.11  Governing _Law. This Mortgage shall be construed, governed and enforced in
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accordance with the Laws in effect from time to time in the State.

Section 8,12 Time of Essence. It is specifically agreed that time is of the essence as to all matters
provided for in this Mortgage.

Section 8.13  Survival of Warranties and Covenants. The warranties, representations, covenants and
agreements set forth in this Mortgage shall survive the making of the Loan and the execution and delivery
of the Note, and shall continue in full force and effect until all of the Obligations shall have been paid and
performed in full.

Section 8.14  Forum. Mortgagor hereby irrevocably submits generally and unconditionally for itself
and in respec? of its property to the jurisdiction of any state court or any United States federal court sitting
in the State spesified in the governing law section of this Mortgage and to the jurisdiction of any state
court or any Uniled States federal court sitting in the state in which any of the Property is located, over
any Dispute. Morigagor hereby irrevocably waives, to the fullest extent permitted by Law, any objection
that Mortgagor may n¢w oz hereafter have to the laying of venue in any such court and any claim that any
such court is an inconveniert forum. Mortgagor hereby agrees and consents that, in addition to any
methods of service of proecss provided for under applicable law and to the fullest extent permitted by
Law. all service of process in amv/sich suit, action or proceeding in any state court or any United States
federal court sitting in the state specifictin the governing law section of this Mortgage may be made by
certified or registered mail, return receipirequested, directed to Mortgagor at its address for notice set
forth in this Mortgage, or at a subsequenf-address of which Mortgagee received actual notice from
Mortgagor in accordance with the notice section of this Mortgage, and service so made shall be complete
five (5) days after the same shall have been so 1aailsd.. Nothing herein shall affect the right of Mortgagee
to sefve process in any manner permitted by Law or limit the right of Mortgagee to bring proceedings
against Mortgagor in any other court or jurisdiction.

Section 8.15  WAIVER OF JURY TRIAL. MORTGAGOR AND MORTGAGEE WAIVE
TRIAL BY JURY IN RESPECT OF ANY DISPUTE AND ANY ACTION ON DISPUTE. THIS
WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY MORTGAGOR
AND MORTGAGEE, AND MORTGAGOR AND MORTGAGEE H/¥REBY REPRESENT THAT
NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE BY ANY PERSCN OR
ENTITY TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IV ANY WAY MODIFY OR
NULLIFY ITS EFFECT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES ENTERING INTO THE LOAN DOCUMENTS. MORTGAGOR Al MORTGAGEE
ARE FEACH HEREBY AUTHORIZED TO FILE A COPY OF THIS SFCTWON IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER OF JURY TRIAL
MORTGAGOR FURTHER REPRESENTS AND WARRANTS THAT IT daS BEEN
REPRESENTED IN THE SIGNING OF THIS MORTGAGE AND IN THE MAKINC OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE
WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH
COUNSEL.

Section 8.16  Entire Agreement. The Loan Documenis constitute the entire understanding and
agreement between Mortgagor and Mortgagee with respect to the transactions arising in connection with
the Loan, and supersede all prior written or oral understandings and agreements between Mortgagor and
Mortgagee with respect to the matters addressed in the Loan Documents, In particular, and without
limitation, the terms of any commitment by Mortgagee to make the Loan arc merged into the Loan
Documents. Except as incorporated in writing into the Loan Documents, there are no representations,
understandings, stipulations, agreements or promises, oral or written, with respect to the matters
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addressed in the Loan Documents.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed under seal as of
the day and year first written above.

MORTGAGOR:
CV RES Fund | LLC,
a California limited liability company

By: ClcarVue Real Estate Services, LLC,
a Ca’fib;pia limited liability company, its Manager

/ "7',;'/

Name: Matt Regun
Title: President

\\ [Space Below This Li« for Acknowledgment]

STATE OF ILLING oy
COUNTY OF 97 (4\9
1, the undersigned aN PM& @ﬁrrty aad Ttate aforesaid, hereby certify that
named or L =
- who is personally known to
me to be the same I%§e name \gubscribed to the foregoing nstrumiait 3s such
appeared before day in person acknowledged that he/she signed aud delivered the above

instrument as his/her-own free and voluntaryqet and as the free and voluntary act or ithe

, 2018.

Given under my hand and notarial seal this

otary Public

My Commission Expires:

09698 _I1.- Mortgage (LNT 20181112)
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ACKNOWLEDGMENT

Motbaroe Disewinget o dewts 5%0%*?‘1&@““""“"& hwo

A notary public or bther officer completing this certificate Lk

verifies only the identity of the individual who signed the Fiyrves FA 9
document to which this certificate is attached, and not
the truthfulness, accuracy, or validity of that document.

Pree 214 2%

State of California

Countyof _ (0. lan(0 .

On &o vended. | 5/ Bk before me.égjnu " -%&w {)éaj t\kw B(A ief oﬁ%uw »

A Notary Public personally appeared M1 Regaw oo

e ———

who proved to me on the basis of satisfaccn; avidence to be the person(s) whose namels)
isfasg subscribed to the within instrument and am{nowiedged to me that he/sheithay executed
the same in his/ey/their authorized capacityltes), znc that by hisMerftheir signaturé(s) on the
instrument the personfs), or the entity upon behalf of which the personls) acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of ‘ne State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signaﬁw /j :’ Wé‘
7 —1<7

G2 JOHP W, KALOPER ¥
e W

g Wc-ﬁ» w0RMA ¥
2>’ Ny Coun, Exr. W', «,W"(

(Seal)
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Exhibit A
Legal Description
LOT 140 IN WINONA TERRACE SUBDIVISION, BEING A SUBDIVISION IN SECTION 14, TOWNSHIP
36 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN LYING NORTH OF THE LITTLE

CALUMET RIVER AND SQUTH OF THE RIGHT OF WAY OF PITTSBURGH CHICAGO AND 5T, LOUIS
RAILROAD, IN COOK COUNTY, ILLINOIS,

153644 Prince Drive South Holland, 1L 63473

28
09698_I1.- Mortgage (LNT 20181112}



