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MORTGAGE

LT.NDER: LENDINGHOME FUNDING CORPORATION
BORRCWCLR:
Honeybadgers_}loldings LLC, A Nevada Limited Liability Company

LOANNo.: 33931526

PREPARED BY .
AND WHEN RECORDED MAIL TO:

LendingHome Funding Corporation

315 Montgeomery St., Floor 16
San Franeisco, CA, 94104
Attn: Closing Department

Common Address of Property:

6438 S VERNON AVE, CHICAGO, IL, 60637

pIN: 20-22-208-027-0000

33931526
1634-MtgCvrIL-20150417rs !
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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on 01-16-2019 by:

Honeybadgers Holdings LLC, A Nevada Limited Liability Company,

(“Borrower™), whose address is:
1980 Fuotival Plaza Dr #300, Las Vegas, NV 89135

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

315 Montgomery St., Floor 16, San Francisco, CA 94104

WITNESSETH

WHEREAS, Lender has rgroed to provide Borvower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note Secured by Security Instrument dated of even date herewith in the amount of
$ 127,500.00 by and betiieen Lender and Borrower (the “Note"); and

WHEREAS, Lender is making the Lurai in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execr..2-and deliver this Mortgage.

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

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARRA®NTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrowet"s present and future estate, right, title anc Interdst in and to the following described
property (collectively, the “Property”):

(A)  The real property located in the County of Cook . Smeof IL_,
commonly known and addressed as:

6438 S VERNON AVE, CHICAGQ, IL, 60637 e
and more particularly described in Exhibit A attached to this Mortgage and incorporated hereit by reference (the
“Land"); and

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

(C)  Altofthe follawing related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policles, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iif) work product arising from any such contract or agreement; (iv) all warrantles, guarantees,
and other similar contract eights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code),

1688-MigBrg-20180222s 1‘ 43931526
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations") in such order of priority as Lender may from time to time elect:

() Payment and performance of Botrower's indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and teplacements thereof, including the Reserve Advance
pursuant to the Note(if applicable) (“Reserve Advance™); and

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

ocuments,

(3) fa the extent that Lender's rights to recover a deficiency from Borrower are subject to California
real property law (ir.c'2ding without limitation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580¢, 726,
726,5 and 736) Boicuwer and Lender hereby agreo and acknowledge that this Security Instrument shall not secure the
fotlowing obligations wiiick ars hereby gxcluded from the definition of “Qbligations™ (i) the abligations of Borrower
under Section 2.3 of his Secarity Instrument or (i) any obligations under any other environmental indemnity
agreement or (ilf) any obligaiions under any other guaranty or indemnity agreement

THIS MORTGAGE constiastes ¢} a personal property security agreement to the extent that it includes
personal property assets hereunder that ure not real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lendcr » security interest in all such personal property assets to secure the
Obligations) and (ii) a Fixture Filing in accordancs »vith the Acticle 9 of the Uniform Commercial Cade.

AFTICLE 1
DERINEN (NS
For purposes of this Mortgage, the following terms shall fizve the following definitions:

11 Books and Records, “Books and Records™ means all boose and records relating to the design,
construction, improvement, development, use, ownership, operation, maintene:icz, sepair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form,

12 Bulldings. “Buildings” means all buildings, structures and ather improvements now existing or
hereafter located on the Land,

13 Condemnation Clalms, “Condemnation Claims” means all claims, actions. cruses of actlon,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind 97 nature which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contrac’ veistatute, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Property
ot ather taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
lien of condemnation or any such taking.

14  Condemnation Proceeds, “Condemnation Proceeds” means all proceeds, tangfble and intangible
property resulting from the payment, collection of, recovery an, or other disposition of any ot all of the Condemnation

Claims,

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

1868-MtyBrg-20180222rs 33931526
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L6  Development Rights, “Development Rights" means all existing and future development rights,
development credits, air rights, and aptions of any kind relating to the Property.

17 Easements, “Easements” means all existing and fisture easements, rights of way, licenses, and
stmilar rights relating or appurtenant to the Property and all existing and future rights in or to streets, raads, sidewalks,
alleys, strips and gores adjoining or used in cannection with the Property.

18 ven fault, “Event of Default” means any of the events described in Article 3 of this
Mortgage,

19  Fixtures, “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, svstems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafter lu+2:8d in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, o' H'VAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, tcileis. sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and d?aposals; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and flaor coverivg2. including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookeases, and hardware; chradeliers and other light fixtures; trees, plants and other landseaping; and all attachments,
substitutions, accessories, acer ssions, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed vy be part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land orine Buildings,

.10  Genersl Partner. “Geiieiai Partner” means any Person who is acting as a general partner of a
partnership.

111 Governmental Authorltles. *Govarimental Authorities” means all goveramental or quasi-
governmental authorities, boards, bureaus, agencles, commissions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, aiid yublic utilities having or exercising Jurisdiction over
Borrower or the Property.

112 Governmental Peemits, “Governmental Permits* rieans all permits, approvals, and authorizations
now or hereafter {ssued by all Governmental Authorities for or In connecziv with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map anprevals, zone changes, zone variances,
conditional use permits, temporary certificates of accupancy, and final certificeics of accupancy.

13 Goveryment , “Giovernmenta) Requirements” means all existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities ayplicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, use, ovmership, operation,
maintenance, repair, or marketing of the Property,

L.14  Guaranty, “Guaranty” means the guaranty agreement ot agreements executed by anv Guarantor,

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

116 Impositions. “Impositions™ means all (8) Taxes; (b) Ensurance Premiums; (¢) gas, electricity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien
against the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(¢) assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessmenits and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender's security for the Obligations.

117  Jmprovements, “Improvements” meuns the Buildings and Fixtures, collectively,

3
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Property; and (d) ali taxes, bonds, levies, and assessments now or hereafter imposed by any Governmental Authorities
on Lender by reason of their respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender,

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

132 Water vights. “Water rights” means all existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property.

ARTICL
COVENANTS OF RORROWER

_ 21 Pavformance of Secured Obligations, Borrower shall pay and perform each and all of the
Obligations in acuziduiee with their respective terms,

22 Presevveiion of the Property, Borvower () shall maintain the Property in good condition and
repair; (b) shail promptly rejais and restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, wiiether ~ not any fnsurance Proceeds are adequate to pay for the cost of such repair and
restoration; (c) shall comply and ¢arse (e Property to comply with the provisions of all Insurance Policles; (d) shall
comply and cause the Property to comiy with all Governmental Requirements; (¢) shall comply and cause the
Property to comply with all Covenants and Restictions; (f) shall maintain in effect all Governmental Permits; (g) shall
ot initiate, join in or consent to any changs i the zoning, general plan, specific plan, or any other land use
clagsification affecting the Property or any Cavandat or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, of ¢ lter the Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alterat'ons Jequired by Governmental Requirements and alterations
approved by Lender) or change the character or use of the Property without the prior written consent of Lender,
(i) shatl not commit or permit any waste respecting the Properdy or impairment of the Property; (j) shall not abandon
the Praperty; (k) shall nat commit or permit any act upon the Propsity ip violation of any Governmental Requirements;
(1) shall promptly complete in a good and workmanlike manner, ard shall pay, when due, all claims for labor
performed and for materials fumished in connection with, Itaprovericucs which Borrower commences to construct on
the Land; and (m) shall paint, cultivate, imigate, fertilize, fumigate, prune, maintain and do all ather acts, in 8 timely
and proper manner, which from the charaeter or use of the Property may bx necessary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recognizes ans acknowledges that the condition
and appraisal of the Property and ali relevant documents vefating to the Propertysr linportant and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debtor in.any bankruptey, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey lav’y. Therefore, Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requestzd by Lender which
relate to (i) the Property, (ii) its condition, (iii) any operations related thereto, (iv) the mainteranse tiereof, (v) any
taxes or assessments thereon, (vi) any insurance therefor, (vil) any liens, clalms ar interests thereoit sssarted by third
partées, (vill) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender ar its agents
upon two days notice_with a reasonable opportunity to conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisal; and (¢) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than.one day in the event that Borrower should become a debtor
in any bankruptcy, receivership, liquidation or credit restructure case or proceeding under state or Federal or
banksuptcy law,

23 Hazardoug Substances, As used in this Section 2.3, (a) “Hazardous Substances” are those
substances defined as toxlc or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum praducts, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and redioactive materials; (b) “Environmental Law™ means
federal laws and laws of the jurisdiction where the Property Is located that relate to health, safety or enviconmental
protection; (c) “Environmental Cleanup" includes any respanse action, remedtal action, ot removal action, as defined

5
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in Environmental Law: and (d) an “Environmenta! Condition” means a condition that can cause, contribute to, or
otherwige trigger an Environmental Cleanup.

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

Borowar shall promptly give Lender written notice of (a) any investigation, claim, demend, lawsuit or other
action by any go*emmental ot regulatory agency or private party involving the Property and any Hazardous Substance
or Environmenta! Law of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
(imited to, any spii’ing, leaking, discharge, release or threat of release of any Hazardous Substance, and (c) any
conditlon caused by thi presence, use of telease of 8 Hazardous Substance which adversely affects the value of the
Property. 1f Borrower learas. or is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediatiols o/ 2y Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions i accordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Clour.up,

24 Insurance. Borrowee shatl keep the Improvements now existing or hereaftor erected on the
Property Insured against loss by fire, hazarde io<luded within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and f15ods, for which Lender requires insurance. Bach of the Insurance
Policies, ineluding the amounts, form, coverage, d2ductibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance compar y previding coverage must have rating of at least A=V or better
in the latest edition of “Best's Insurance Guide," must b 'censed to do business in the state in which the property is
located, and must be licensed to transact the lines of insuraicy required in this ransaction. Without limiting any of
the terms of this Sectlon, (i) each of the Insurance Policies shali prov'de that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (if) e fire and extended coverage and other casualty
insurance policies which Borrower is required to maintain under. 1.5 Mortgage shall contain a mortgagee's loss
payable endorsement acceptable to Lender naming Lender as loss payee an i sha'l be written with lability inan amouwnt
equal to the lesser of (x) the original principal amount of the Loan plus 2wy Reserve Advance and (y) the full
replacement cost of the Improvements, Borrower shall provide evidence to Len‘er of all required insurance hereunder
on or before the closing of the Loan.

2.8 Insursnce Policles, Within thirty (30) days after closing of the Lozu, Borrower ghall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all I'surance Premiums,
and Lender shall have the right to hold such policles as long as any Obligatians are outstanding Leader shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, ar content of any [nsurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall ot #ii times have
full responsibility for all of such matters, Not later than thirty (30) days prior to the expiration of each ot the Insurance
Policies, Barrower shall defiver to Lender a policy or policies renewing ot extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies, If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Botrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer a3 Lender determines to be necessary or appropriate to protect its
interest. Without limiting any other provision of this Mortgage, all premiums and ather casts and expenses paid or
incurred by Lender in connection with Lender's obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender's demand, Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to the Property and all unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this

Mortgage.

1608-MigBrg-20180222rs 33931526
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26 ent of In alms ., To secure the Obligations, Borrower granta
transfers, and assigns to Lender the lnsurance Claims and Insurance Proceeds. ’ -

27 gsignment o demnation €1 and_Proceeds and Other Clalms, To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

2.8  Paymentof Proceeds, Borrower shall cause all Insutance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to Lender, Lender shall at all times
have the right but not the obligation (2) to demand, collect, accept, receive and give receipts for any and all of the
Proceads; and (b) to direct any Person to pay or deliver any orall of the Proceeds directly to Lender, Nothing contained
in this Mortgare shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. /(s for any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Pryceeds to Lender in the original form in which received by Borrower and shatl not commingle such
Proceeds with any: = Rorrower’s other funds ot property.

29  Proscsut’snand Settlement of Claims, Prior to the occurrence of any Event of Default, Borrower
shall have 2 license to prozecite and enforce the Insurance Claims, Condemnation Claims, and Property Clalms
(collectively, the “Claims").-Lender shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relatie io-«ay or alt of the Claims If Lender determines that such action {s necessary or
appropriate to protect Lender's intevest i-i-connection with the Obligations, Upon the occurrence of an Event of
Default, Borrower's license to prosecute and enforea the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower, Following @uca tevocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or ail of the Claiis tethe extent provided in Lender's notice of revocation and to
comptamise, adjust, settle or dismiss any or all of the Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Torrewer shall not (2) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any ot all of the Claims; or (b} compromise, adjust, settle, or dismiss any or all of the
Claims.

2,10  Title Policy, Upon recordation of this Mortgage domrower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (2) weiien in an amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lex der; () showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal description-of the Property satisfactory to the
Lender; (¢) insuring this Mortgage as a first lien on the Property, subject only tosuca 2xesptions as have been approved
in writing by the Lender; (f) containing such title Insurance endorsements as may bs seqired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision dte. Within five (5) business
days after the Lender's request from time to time, Botrower, at its expense, shall fuinish-ie Lender with such
additional title insutance endorsements as the Lender may require insuring the continuing firet priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and provide «¢ Lender’s ttle
insurer with such information as such title insurer may request or require in order to provide thy Zender with the
policles and endorsements described in this Section,

2,11 Subordinate Mortgages, Borower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage") without Lender’s prior written consent, To abtain Lender's written congent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shafl at all times remaln unconditionally subject and subordinate to this Mortgage; (b) if any action or procesding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender's prior written
consent; (c} all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied first to the Obligations, second to the payment of the [mpositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
writlen notice to Lender not later than ten (10) days prior to commencing any Judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.
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2.12 ormitte ing; ment of and Compliance , Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender's prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower's execution of the Lease; (¢) such Lease is unconditionally
subordinate to this Mortgage and contains an attomment provigion consistent with Section 2.13 below; (d) no Event
of Default has oceurred and is continuing at the time of Borrower’s execution of such Lease; (¢} Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; {f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impair Lender's rights with respect to or intorest in the Rents and Profits. Upon Lender’s request,
Borrower shal! execute, acknowledge and deliver to Lender an absolute and unconditionel assignment acceptable to
Lender of ui-o! Borrower's interest in all Leases and all guaranties of and security for the Tenants' respective
abligations undzr e Leases, Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with \he #2rms thereof and shall diligently enforce all remedies available to Barrower in a commercially
reasonable manner i-%ir avent of a default by the Tenant under any Lease.

213 Attornmcat at Lender’s Option, Each Tenant who enters into 8 Lease for the Property after the
date of recordation of this Murtgage (each such Lease Is referred to as a “Subordinate Lease") and who has not entered
into a written non-disturbance and r=cament agreement with Lender shall be deemed to have agreed to attom to
Lender and accept Lender as the landlord wader its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial forctosure under this Mortgage or by deed in liew of foreclosure under this
Mortgage, Lender, at its option, shall have (he Jisht to require any or all Tenants under Subordinate Leases to attom
to and accept Lender as the landlord under suh.'Toaant's Subordinate Lease (the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) day; after the date on which Lander acquires title to the Property (the
“Acquisitfon Date™), If Lender exercises the Atorrmer: Option with respect to any Subordinate Lease, such
attomment shall be effective and self-operative as of iy Acquisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other party, #nd the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditicar of the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender wers tre landlord under such Lease, Whether or not
Lender exercises its Attornment Optlon with respect to any Subordizuie Lease, Lender (g) shall not be lable for any
act or omission of any prior landlord under any Subordinate Lease, includi g Borrower; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior iziiord under any Subordinate Lease,
including Borrower; (¢) shall not be obligated (i) to return any security deposit ov or hereafter pald by any Tenant;
(it) to return any prepaid rent or other arounts prepaid by any Tenant; or (ili) to grar< wiy Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and otier charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Lzader has actually and
unconditionally recetved such security deposit, prepaid rent or other prepaid amounts; and () s not be obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Sectizi.. apon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any documeri vhich Lender
determines to be necessary or appropriate to evidence such Tenant's attomment to Lender on the terms o/ th’s Sectlon,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lender's acquisition of title to the
Property. If Lender elects not to exercise the Attomment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date,

214  No Liability by Lender, Nothing contained in this Mortgage sha!] be deemed to obligate Lender
to prosecute or enforce any or all of-the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting o enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own palicies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

8
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215 Application of Proceeds, Lender, at its option, shall have the right (&) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Procceds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (¢) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund to Borrower any fees and/or interest associated with the misapplication of payments, Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

.16 - Release of Proceeds for Reconstruction, Without limiting the generality of Section 2.15 above,

if Lender elécie ‘o refease any Proceeds for repair or reconstruction of the Property, at Lender's aption, such release
shall be conditizned on Borrower's satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrence o the damage requiring the repair or reconstruction: (a) Borrower's deposit with Lender of such
funds in addition t¢ 1 Pioceeds as Lender determines to be necessary to pay a1l direct and indirect costs relating to
the repair or reconstruciion &£ the Property; (b) the establishment of & procedure acceptable to Lender for Lender's
disbursement of the Proceed:; { 5) Lender's recoipt and approval of final plans and specifications and a cost breakdown
for the repalr or reconstructivn of the Property; (d) Lender"s eceipt and approval of ({) a general construction contract
for the repair or reconstruction of e Froperty executed by Borrower and a contractor acceptable to Lender; and
(i1) payment and performance bonds wr'sica on such general contractor issued by a surety acceptable to Lender;
(e) evidence acceptable to Lender that (i) the repair and reconstruction of the Property can be completed and a final
and unconditional certificate of accupancy for the Property can be issued not later than thirty (30) days before the
maturity date of the Note; (if) upon completion i *iie repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, of erating expenses of the Property and installment payments due in
connection with the Loan; (iii) leases acceptable to Len fer viill be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon compietiorof the repair or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was prie: to the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) thers %ias seen o adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; eud (vi) no Event of Default exists; and (f) such
additional conditions as Lender may establish,

217 Taxes and Impositions. Borrower (a) shall pay all Taxes atieast ten (10) days before delinquency;
and (b) shall pay all other Impositions when due. Upon Lender's request, Bonower shall deliver to Lender recelpts
and such other substantiating documentation as may be required by Lender to evidercs pryment of all Impositions by
Borrower in accordance with this Section,

218  Absolute Assignment of Rents and Profits,

(a) Absolute Assignment. Bomower absolutely, irrevocably and unconditicnally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Eoirywer shall
have a license to collect and retain on the terms of this Section 2,18 all Rents and Profits as they become due and
paysble. Upon the oceurrence of an Event of Default, Borrower's license to collect the Rents and Profits shall
automatically be revoked without notice to Barrower, Following such revocation, Lender shall be entitled to collect
and retain ail Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. 1f Lender elects to seek the appointment of 8 receiver following
the oceurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained In this Sectlon is an absolute
assignment and not an asslgnment as security, Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or (iil) to the extent permitted under applicable law, the performance or
observance of any or all of Borrower's duties, obligations, representations, or waranties under any Leases or other
agreements relating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

(b) : A n{ Rents and R i in of License, Borrowershall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
installment payments due in connection with the Loan, payment of tmpositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

(c) Notices to Tenants, Upon revacation of the ticense described in Section 2.18(a) above,
Botrower irrevacably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for paymezt ¢ L.ender of any Rents and Profits ar for the performance of any of the Tenant's ather respective
obligations under tie Lessas, reardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender's demand is invalid or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred undar tae Loan Documents in connection with any notice or demand by Lender under this
Section.

219  Reauest for Lender's Consent to Transfers, Al requests by Borrower for Lender's consent to
transfers under Section 3.12 below (a) hall specifically describe the transaction with respect to which Lender's
consent is requested; (b) shall be delivered ta 1.snder not less than fifieen (15) days before Boreower proposes to take
the action with respect to which Lender's consent %4 riquested; and (c) shall be accompanied by complete and accurate
coples of all documents relating to the transaction with respect to which Lender's consent is requested, including
financia! statements and other information regarding the proposed transferee, Borrower acknowledges and agrees that
Lender's right to withhold its consent, in its sole and abrunute discretion, to any o all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower-s particular financial condition, credit history, character,
experience, ability and expertise, as representsd by Borrowes 2o Lender, were material and important factors in
Lender's decision to make the Loan, and that Lender will continre fo rely on such mattets to insure satisfactory
compliance with the Loan Documents during the entire term of the Lad, 1f1 ender, in its sole and absolute discretion,
consents to any of the transfers deseribed in Section 3.12 below, such consint st.2' not be deemed to release Botrower
ar any other Person ligble for payment or performance of the Obligations, «rd Borrower and such Persons shall
continue o remain liable for payment and performance of the Obligations in acsurdapce with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement signe %y Lender,

220  Fixtures. Notwithstanding Section 3,12 below, Borrower may from tiris-to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business. meovided that (a) the
teplacement property for such Fixtures is at least equivalent in value, character, and quality to *i2 Fixtures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear ¢ xil 'iens, claims,
and interests other than the lien of this Mortgage; and () this Mortgage shall constitute a first lien on such e placement

Property,

221  Notice of Certain Matters, Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materially and
adversely affect Lender’s lien on the Property; (i) any material adverse change in Borrower’s ability to perform any
arall of the Obligations; (iv) any event or condition which constitutes an Event of Default; and (v) any digpute between
Borrower and any Governmental Authority retating to the Property which may have a material adverse effect on the

Property.

222  [Inspection, Lender shall have the right at all reasonable times () upon reasonable prior written or
telephonic natice (except that ro such notice shatl be required in the case of an emergency or any inspection limited
to the public areas or common areas of the Property) to enter upon and inspect the Property, including any entry which
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Lender determines is necassary or appropriate in connection with enforcing or exercising any right, remedy or power
avallable to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or diselosed by Borrower to Lender; and (¢) to release such informetion regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents, Lender shali have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

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

determines may affect any o all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property C'atms; (¢) Lender’s or Borrower's respective rights and obligations under the Loan Documents; (d) the
Obligations; o:8) any other transaction or matter which affects Lender by reason of its tnterest in the Property.
Borrower shall promptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or whish Ziender determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destruciior; oy injury to the Property; (i) enfarce or recover upon the Insurance Claims, Condemnation
Claims or Property Clainis ur¢allect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or ({li)y to
preserve, protect, maintain, ans, dafend the Property and Lender's lien thereon,

224  Enforcement o) £ov énants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying real prope:iy which is adjacent to or in the vicinity of the Property, Botrower shall

ditigently enforce the Covenants and Restrintions against such Persons if () such Persqns have breached thelr
obligations under the Covenants and Restristions: and (b) such breach has not been cured by such Persons within
ninety (00) days after a request by Lender to Borsiér to enforce the Covenants and Restrictions,

225  Further Assurances, Upon Lender's request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take 121 further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loar Drcuments of to evidence, perfact, maintain, preserve
or protect Lender's lien on the Property, including Borrower's éxecution of security agreements, assignments,
financing statements, and continuation financing statements. Uxor Lender's request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to-Lender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender may reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, aeveiznment, use, ownership, opetation,

maintenance, repair or marketing of the Property,

ARTICLE 3
E EE

Lender, at its option, shall have the right to declare Borrower ta be in default under this “onzage and the
other Loan Documents upon the cccurrence of any or all of the following events:

31 Payment of Note and Other Monetary Obligations Under Loan Documents, If (a) an Event of
Default aceurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Daocuments ot under any other document with Lender requiring the payment of money to Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is due.

32 Performance of Non-Monetary Obligations Undet Loan Documents, [f Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan
Documents or undet any other document with Lender when due,

33 Misrgnresentation, If any request, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect,
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34  Insolvency of Borrower. If (a)a petition is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankruptey, insolvency or similar Taw; (b)a recelver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (c) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptcy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged, The cure provision contained in this Section shall be in lieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents,

X Performance of Obligations to Senior Eien Holders or Third Persons, 1f () Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Botrower and any other

Person who hr!ds a Lien senior to this Mortgage when due; or (if) Borrower fails to pay any of its indebtedness or'to
perform any o2 %.s obligations when due under any other material document between Borrower and any other Person.

36 Artachment. Ifallorany material part of the assets of Borrower or Guarantor are attached, seized,
subjected to a writ o tevied upon by any court process and Borrower falls to cause such attachment, seizure, writ or
tevy to be fully released o removed within sixty (60) days after the occurrence of such event. The cure provision
contalned in this Section she'l ke in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

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

a8 Dissolutlon.  The dissolution, liquidatisn, or termination of existence of Borrower or any of
Borrower's General Partners or Managers.

39  Impairmentof Priovity, If(i) the priority of #is Mortgage or Lender's security interest untder any
of the other agreements securing any or all of the Obligations is .apaired for any reason; or (i) the value of the
Property has deterlorated, declined or depreciated as a result of any inicntional tortious act or omission by Borrower.

310 Condemnation. If all or any material part of the Property i transferred to any Governmental
Autharity as a result of any conderanatian proceeding or action with respect to all or 2nv material part of the Property.

311  Fallure to Repair Casualty. If there is an uninsured casualty with. "espect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (#0) #5y2 after such damage;
or (b) thereafter fatls to diligently prosecute such repairs and reconstruction to completion,

312  Sales, Teansfers and Further Encumbrances, [fany one of the following everis oveurs without
Lender's prior written consent, which may be withheld in Lender's sole and absalute discretion:

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

(b) if Borrower or any General Partner or Manager of Borrawer Is a partnership, the
admission, withdrawal, retirement or removal of any General Partner of Borrower or any of Borrower's General
Partners or Managets, ot the sale or transfer of more than forty-nine petcent (49%) of the beneficial interests in
Borrower or any of Borrower's General Partners or Managers.
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() if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfor of an agpregate of more than forty-nine percent (49%) of any class of stock in such corporation or the

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

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

(e) if Barrower or any Genera! Partner or Manager of Borrower is an individual, the death or
incompetency. of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such ~.currences; provided, however, that Lender shall not dectare an Event of Default to exist based
solely on the doath-ar menta! incompetence of any individual Borvower, General Partner, or Manager if, within
ninety (90) days u®urhe oceurrence of such event, a substitute is appointed, and Lender determines that the
t'inanciabl’ condition, cr<ds history, character, experlence, ability and expertise of such substitute is otherwise
acceptable,

313 Defaylt by Guarantor, If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty whir due or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of tae ok!izations of Guarantor under the Guaranty, excépt in accordance with the
express written terms of the Guaranty.

3.4  Misrepresentation by Gugrastze, If any request, statement, information, certification, or
representation, whether written or otal, submitted or made by Guarantor to Lender in connection with the Loan or any

other extension of credit by Lender to Borrower or suc!i Guarantor is false or misleading in any matetial respect,

315  Cross-Default, IfBorrower, or any Aftiiiated Borrower (as hereinafter defined), fails to pay any
of its indebtedness or to perform any of its obligations as to any eiaer loan or loans or any other obligation owed to
Lender when due, As used in this Section, “A€filiated Borrower” in<ars, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control witk, Borrower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct th;; ma;sgement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender's election to declare Borrower to be in default under this Mortgage ani the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mortgaze and the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actlons_ by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; (c) to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender's tien thereon, including (i) the exercise and enforcement of all of Borrower's rights under any
or all of the Leases; (if) the termination, acceptance of a surronder, modification or amendment of any or all of the
Leases; (iil) the execution of new Leases on such terms and conditions as Lender detarmines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. 1f Lender elects to take possession of the Property ar to take any or all of
the other actions described in this Section by court process, Borrower irevocably and unconditionally agrees that a
recelver may be appointed by a court for such purpose pursuant to Sectlon 4.3 below,
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42 Judicial Action, Lender shall have the right to commence an action or progeeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performence of the
covenants of Borrower under this Morigage.

4.3 Foreclosure by Power of Sale,

(a) Declaration and Notice of Defanlt. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to

deliver to Borrower a written notice of default and election to cause the Property to be sold, Upon the expiration of
such period of time after delivery of such notice of default and efection to sell and the giving of such notlee of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for cush i U.S, Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Lor:i ’acuments may bid and purchase at such sale,

s Postponements; Multiple Parvels, To the extent permitted by law, Lender may, from
time to time, postpone aty #4'e hereunder by public announcement at the time and place noticed for such sale or may,
ints discretion, give a new riot'ce of sale. Ifthe Praperty consists of several lots, parcels or items of property, Lender
shal have the exclustve right i) to designate the order in which such lots, parcels or items shall be offered for sale ar
sald; and (ii) to elect to sel} such 1ts, prircels or items through a single sale, through two or more successive sales, or
in any other manner Lender determiites to-b¢ in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, and Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any yart of the Obligations, If Lender determines to sell the Property in more
than one sale, Lender may, at its option, calse such sales of the Property to be conducted simultaneously or
successively, on the same day or on such different Cays or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been
sold untif all Obligations have been paid in full.

()] Costs of Sale: lncomplete, Defegtize oy Irregular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage; iciading the costs, fees, and expenses (including
attorneys" fees) of Lender, tagether with interest thereon at the interext zate applicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under chis Mortgage shall not exhaust, Impait or
otherwise affect the power of sale contained in this Mortgage, and subsequen sales of the Property may be made
under this Mortgage until all Obligations have been satisfied or until the entire Proporty has been sold without defect
or irregularity, .

44 Application ofSale Proceeds. Lender shall apply the proceeds of the sale o= zales in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expeases, fees, and labilitles
of Lender, including attorneys® faes, costs of other evidence of title; (b) second, to all amounts actvoriced or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with fatzrost thereon at
the rate applicable to principal under the Note; (c) third, to the payment of all other Obligations in sv.q order and
amounts as Lender determines; and (d) the remainder, (f any, to the Person of Persans legally entitled thereto,

45  Appolntment of a Receiver, Lender shall have the absolute and unconditiona) right to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the right to obtain
such appointment (a) without notice to Borrower or any other Person; (b} without regard to the value of the Property
or any other collateral securing the Obligations; and (¢) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage, Any such veceiver or receivers shall have the usual powers and duties
of veceivers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

4.6 Protection of Lender's Security, Lender, without obligation to do so and without notice to or
demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender's rights under

1
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the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in such manner, at

such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain and
defend the Property and Lender’s lien thereon, i P protet

47  Assembly of Property, Upon Lender’s request, Borrower shall essemble and make available to
Lender at the location of the Land all Property which has been removed from or which is not located on the Land,

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

49  Zuniclse of Rights Unde [oan Documents and Laws, Lender shall have the right to
exercise any or all ek and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, inclnging without lmitation the applicable Uniform Commercial Code as it relates to such
personal property assets as £¢e 2ncumbered under this Agreement,

410  Coptinuing Revourse Liability, Notwithstarding any contractual or statutory defense to, of
prohibition of, (x) continuing liabllity op iz Loan or the Note or the other Loan Documents o (y) liability for any
deficiency remaining on the Loan, the Note and or any othet Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense™). Finrrower hereby agrees, to the extent not prohibited by applicable law,
that:

(a) Borrower shall be continue to be liabie fo:, and shall be subject to fult recourse liability for, all
amounts owed under the Loan, the Note or any wér Loan Documents I any of the following conditions
ocour

(i) in the event of (1) the commer.ceinsnt of 4 case by Borrower or apainst
Borrower by any person or entity other than Lender or any.nezson or entity affiliated with Lender under
Title 11 of the United States Code (11 U.S.C. §§101, et seq.) or 2.1y successor statute (the “Bankruptcy
Code") or under any othet law governing any federal or state bankiapiey, insolvency, reorganization, or
other similar proceeding (collectively, a “Bankruptcy Proceeding"), ot {2} the consent of the Borrower to
eny Bankruptey Proceeding; of (3) the faiture of Borrower to oppose in goo7 faith and to the maximum
extent permitted by law of such involuntary Bankruptcy Proceeding; or (4} i7any involuntary Praceeding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting V.ender relief from the
“automatic stay" under 11 U.S.C, 342 to proceed with a forectosure of the Property or (%) any collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptey ioeseding,

(i) in the event that Guarantor joins or consents to any Bankruptey ['roueeding for
Borrowet or opposes any stipulation or motion seeking to grant Lender relief from the "automutic stay"
under 11 U,5.C 342 to proceed with a foreclosurs of the Property.

(i) i the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest in the Borrower,
(1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and (2) without the prior express written approval of the Lender and (3) that is not cured within thirty (30)
days afier written notice from the Lender.

()] Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minug any recovery the
Lender is successtul in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from scquiring title to the Property after the ogcurrence of an Event
of Default) because of the failure of the Borrower’s title to the Property under applicable federal, state, or
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local taws due to the commission of a criminal act by the Borrower or an affitiate of the Borrower as a

result of which the applicable govemmental entity is entitled to (under such applicable law) and does, take
title to the Property.

) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, 21l damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or mistepresentation by Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositlons in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Pro-eew's (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Prozarty or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the risepolication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar surs paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in viciation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, incluaizg *ithout limitation attorneys® fzes, owing or payable to the Lender by Borrower relating
to certain environtr.er @) matters or under any secured or unsecured indemnity agreement relating to
Hazardous Substances exzsuted by Botrower in connection with the Loan, including without limitation
under (A) any Environmezts indsmnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Dr.cuiments which constitute “environmental provisions” under applicable law
(including without limitation Culiforia Code of Civil Procedure Section 726.3 and 736, as such Section
may be amended from time to time): »zsnectively; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provisie: sontained in the Loan Documents o with respect to claims
asserted by any third Person agatnst the Lender or labilities incurred by the Lender with respect to any
third Person, which claims or liabilities direct!y or ‘ndirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of aitor part of the Property by Barrower prior to Lender's
acquisition of title to such Property.

(@)  Tothe extent not prohibited by applicabie ww, Bomawer hereby waives any and all rights
and protections of the Daficiency Defenses.

ARTICLE §
R D E

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

(a) Oualifications, Borrower is qualified to do business in the jurisdiction i which the
Property is located,

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

(c) Ownership. Upon recordation of this Mortgage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents,
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(d) Liens, To the best of Borrower's knowledge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.

(e) Condition, Upon completion of the Project (as defined on the Construction Loan Rider
attached hereto), the Praperty will be in good condition and repale without any material defects known to Borrower,

1] roperty Compliance, Upon completion of the Project, the Property will be in
compliance with all Governmental Requirements in all material respects,

(8 Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except to the evient that fallure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or oth:2; wize fully comply with the Loan Documents,

(h) - Zigmage, Except for any damage to be repaired by the Project, the Property is fres from
material casualty or termite Garaage.

()] Condemasiun, To the best of Borrower's knowledge, there is no condemnation, zoning
change, or other proceeding or actlon pezing, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

Commereial Loan. Purower represents and warrants that the proceeds of this toan will
be used by Barrower onty for business purposes. ‘1 Borrower is a natural person, Barrower represents and warrants
that Bomower does not intend to, and will not, oceupy ¢r reside on the Property so long as the Laan remains
outstanding, If Borrower is a legal entity, Borrower repruscnis and warrants that no person affiliated with Borrower
intends to or will oceupy or reside on the Property so long 45 #li¢ Loan remains outstanding,

5 o, Borrower prssents and warrants that Borrower is opetating
at arms-length with, and has no material interest in, all partles to the Loa transaction, including the seller(s), any
assignor(s) of the purchase and sale agresment for the Property, any lcan teoker or real estate agent(s), settling
agent(s), escrow and title companies, insurance agent(s) or companies, or other,, xcept for any relationship Botrower
has diselosed to Lender and which Lender has approved in writing,

52  Contlnuing Wacranties and Representations, The warranties and izpresentations contained in
this Articte § shall be true and correct as of the date of recordation of this Mortgage, shatl sv:vive the closing of the

Loan, and shall remain true and correct as of the date on which such warranties and represen‘aticae are given.

ARTICLE 6
ISCELLANEQ
6.l Lender Statement: Cortaln Chavges, With respect to (a) any statement, accounting, ot similar

information requested by Borrower or any other Persan; or (b) any other document furnished to Borrower or any other
Person by Lender at Borrower's request, Lender shall have the right to charge the maximum amount then permitted
by law or, if there is no such maximum, Lender's customary charge for providing such statement, accour}ting, or other
information. Borrower shall pay Lender its customaty charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for full or partial recanveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender's records relating to the Obligations,

61  Executlon of Instruments by Lender. Without notice to or affecting the liability of Botrower or
any other Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender's rights and remedies under the Loan Daocuments, and without Hability to Borrower ar any other
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Person, Lender shall have the right, at any time and from time to time, to do any one or more of the following:
(8) release any part of the Property from the lien of this Mortgage; (b) cansent in writing to the making of any map of
plat relating to the Property; (c) join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of

gis Mottgage to any other Lien or document, or any other document refating to the Property, Obligations, or Loan
seuments,

63  Late Charges, Ifany installment payment under the Note is not paid when due, Borrower shall
pay any late charge provided for in the Note,

64 Requests by Borrower for Approvals by Lender, Alfraquests by Barrower for Lender's consent
to or approval 2f any transaction or matter requiring Lender's consent or approval under the Loan Documents (a) shall
be made by Borcower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with resyect to which Lender's consent or approval is requested; (c) shall be accompanied by such information
and documentatic= o+ Lender may require in connection with stch request; and (d) shall be delivered to Lender not
less than fifteen (15) 24va hefore Borrower proposes to take the action or effect the transaction with respect to which
l[.)ender's consent or approval is requested, unless a different perfod of time is expressly provided fof in the Loan

ocuments,

6.5 Anpprovals by Lerd:c, Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or maer; (b) Lender is suthorized or empowered under the Loan Dacuments to
make a determination with respect to any teansaction or matter; or (c) the Loan Documents provide that any document
ot otiter iter must be approved by or accepable to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grans o withhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form 1 nd substance of such document or other item must be satisfactory
to Lender in its sole and ahsolute discretion, Wheneve! the \erms of the Loan Documents tequire Lender’s consent to
or approval of any transaction, matter, or document, such cansent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lenaey,

66  Transfers by Borrower Without Lender's Corgert; No Relegse of Borrower, The following
provisions shall apply if Borrower sells the Property to a third Persce: cither (1) without Lender's consent; or (if) with
Lender's consent in & transaction in which Barrower is nof released from liabil.ty under the Loan Documents:

(a) No Release of Borrower, No such action by Borruwer o any assumption of any or all
of the Obligations by any transferee of the Property (“Transferee™) shall be deemed 5 ie'ease Borrower or any other
Person, including Guarantor, from any lisbility under the terms of the Loan Documents, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their respecti< abligations under the
Loan Documents.

Actlons Without Borrawer’s Consent, Borrower agrees that Lender .y o any one or

all of the following without notice to or the consent of Borrower and without affecting Lender's rigiits @ remedies
against Borrower: (i) accelerate, accept partial payment of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Borrower's Obligations to Lender under or in connection with this
Mortgage ar any of the other Loan Documents; (1i) grant any indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the Loan Documents; (iil) release, waive, substitute or add any or all
collateral securing payment of gny or all of the Obligations; (iv) release, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Docuraents or any other agreement relating to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effoct
on or impairment of Borrower's subrogation, reimbursement ar other rights against the Transferee.

() Waivers. Borrower waives all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any ather Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrower; (it} to require Lender to exercise any right or power or to
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pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and romediss against Borrower; and (iii) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedtes by Lender or the manner in which Lender exerclses any remedy
which destroys, diminishes or interferes with any or all of Borrower's subrogation, reimbursement or other rights
against the Transferee.

67  Defense of Actlons and Protection of Seenvity by Lender. Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (¢) Lender's, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Oblige*inns; or (e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shali have the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to Le nceessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Prope:v; (i) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
ar collect the Insdrair= Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, mairiair, and defend the Property and Lender's lien thereon; or (iv) enforce or exercise any
right, remedy or power avalable to or conferred on Lender under the Loan Documents or applicable law, Lender
shall have the right to disconitnue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time,

68  Expenses. Lendershu!thave the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appre,riate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any ze il of Lender's rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations cr any nther obligation of any Person liable to Lender in ¢onnection
with the Loan, whether or not any legal action or procee fing s commenced by Lender; (c) the preservation, protection,
maintenance, ot defense of the Property or Lender’s lien tiiereon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (¢) iz defense of any action or proceeding commenced by
Borrower ot Guarantor; or (f) the commencement and prosecutior: aFany action or proceeding by Lender with respect
to any or all of the matters described in this Section or in Sectlon €./ 1bove, including an sction for relief from any
stay, injunction, or similar order or enactment arising under any fede:ss or stat= bankruptcy, insolvency or similar law,
Without limiting the terrns of this Section, Lender shall have the right to o any or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expersps, and liabilitles Incurred or pald in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and criarit with attorneys, accountants,
appraisers, contractors, brakers, architects, engineers and such other experts, conseluuce; advisors and third Persons
as Lender determines to be necessary or appropriate; (2) settle, purchase, cornpromis or pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lcuder determines to be
necessary or appropriate,

69  Taxes Imposed on Lender. If, after the date of this Mortgage, any Govemmenia’ Roquirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the tantlon of
mortgages or debts secured by mortgages, 5o as to impose on Lender payment of all or part of any Taxes assessed
apainst the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Praperty or Lender.

610  Payment of Advances by Borrower. All Reimbursable Costs and all other costs, foes, expenses
and liabilities incurred or paid by Lender under any other provision of the Loan Documents or under applicable law
in connection with the Obligations or the Property (2) shall be payable by Borrower to Lender on Lender's demand;
(b) shall constitute additional indebtedness of Borrower to Lender; (¢) shall be secured by this Mortgage; and (d) shall
bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, faes, expenses, or liabilities;
(i) to make any appearances in or defend any action or proceeding; or (iif) to commence o prosecute any action or
proceeding relating to any matter.
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611  No Third Party Beneficiaries, The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and their respective permitted successors and assigns, No other Person shall have
any rights or causes of action under the Loan Documents,

6,12  Natlees, All notices and demands by Lender to Borrower nnder this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of (2) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (c) two (2) days after
deposit in first-class or certified United States mail, postage prepald, addressed to Borrower at the address set forth in
this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recopnized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale provided <+ required by law shall, if mailed, be deemed effactive on the date of mailing, All notices and demands
by Borrowcr ic-wender under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender's address 2ot forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a rasul<¢ %iander's refusal to accept delivery or Lendet's failure to notify Borrower of Lender"s change of
address shall be deetzod vuceipt by Lender. Borrower's and Lender’s redpective addresses set forth in this Mortgage
may be changed by written iintice given to the other party in accordance with this Section. [f Borrower consists of
more than one Person, service £ any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes,

613  Performange of Coverauts, Borrower sha!l perform and comply with all of its obligations under
this Mortgage at Borrower's sole cost and exnense,

614  Severability; Savings Claus=. - ¥ any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidabie, vold. or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents, Notwithstanding anything to the con'rary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed 1 ba paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referrsd o collectively as “Interest™) shall not exceed the
meximum rate permitted under applicable usury laws, I, for any reson, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest axnounts nreviously collected by the Lender shall
be credited against the principa balance of the Note or, at the Lender's op ton, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b} if ths Mote and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Lscerower; and (¢) the provisions of
the Note shall automatically be desmed to be reformed and the amount of Fuciedt payable hereunder shall
automatically be deerned to be reduced, without the execution of any further documents Lty Borrower or Lender, 50 25
to provide for the payment of [nterest in an amount equal to, but not exceeding, the maxime:a vate permitted under
applicable usury faws. All consideration paid to Lender which constitutes Interest under appliencl usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note o ‘nnt, to the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rae peymitted under
applicable usury laws.

6,15  [Interpretation. Whenever the context of the Loan Documents reasonably requires, al! words used
in the singular shall be deemed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa, For purposes of this Mortgage, all references to the Property or
Improvements shall be deemed to refer to all or any part of the Property or Improvements, respectively. The headings
to sections of this Mortgage are for convenient reference only, and they do rot in any way define or limit any of the
terms of this Mortgage and shall not be used in interpreting this Mortgage.

616  Time of the Essence. Time is of the essence in the performance of each provislon of the Loan
Documents by Borrower.

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

20 .
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6,18  Entire Agreement, The Loan Documents contain the entire agreement conceming the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, staterents,
understandings, terms, conditions, representations and watranties, whether oral or written, between Lender and
Baorrower concerning the Loan which are the subject matter of the Loan Documents.

619  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender, Without limiting the generality of this Section, (2) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Dociments or consent
by Lender to any act or omission by Borrower shall constitute o be construed as a waiver of or consent o any other
or subsequent default, act or omission by Borrower; (¢) no acceptance by Lender of any late payment or late or
defective purioraance of any of the Obligations by Borrower shall constitute 8 waiver by Lender of the right to require
prompt paymer. and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of 22 of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default waic has been given or recorded by Lender shall constitute a waiver of Lender's right to proceed
with the exercise of its tamedies with respect to any Obligations which have not been paid or performed in full; (¢) no
acceptance by Lender of an:/ pattial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies retating to any Cuiigatinns which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Con‘emnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a walver by Lander or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender In response to such default,

620  Waivers by Borrower. B wir walves presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payntent, and A1l other notices and demands in connection with the delivery,
acceptanice, performance, default under, and enforceme it of the Loan Documents, Borrower waives the right to assert
any statute of limitations as & defense to the enforcemest 57 any or all of the Loan Documents to the fullest extent
permitted by law, Without limiting the generality of the imineJiately preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Levder shall have the sols and exclugive right and
authority to designate the portion of the Obligations that is to be sadziied.

621  Walver of Marshalling. Borrowerand all Persons holmg ¢ Lien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all rights to require iz shalling of assets or liens in the event
of Lender's exercise of any of its rights and remedies under this Mortgage, inuiding any judicial or nonjudicial
foreclosura sale of the Property; (b) all rights to require Lender to exhaust its rights and remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies under this Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remedy vich Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mo1gare.

622  Walver of Subrogation, Borrower waives all rights to recover against Lendar {ur any loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, ¢x:cent that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage under such
poticy would be materially reduced or impaired as 2 result of such waiver. Borrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subrogation contained in this Section.

623  Cumulative Remedles. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or 10 which Lender may be
entitled. Lender's rights and remedies under the Loan Documents are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law, Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender's option and in its sole and absolute discretion, without notice to Borrower or any other Person (except 43
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine In its
sole and absolute discretion, If Lender holds any collateral in addition to the Property for any of the Obligations,
Lendet, at its option, shall have the right to pursue its tights or remedies with respect to such other collateral either
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before, contemporaneously with, or after Lender's exercise of its rights or remedies with respect to the Property, Upon
the occurrence of an Event of Default, Lender, at its option, shatl have the right to offset against any debt or monles
due from Lender to Borrower against all or part of the Obligations,

624  Subrogation to Lien Rights. If any or all of the proceeds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or If Lender pays or discharges any Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed,

625  Jointand Several Linbility, Each Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower's obligations under the Loan Documents. 1If Borrower
consists of mese than one Person, the oceurrence of any Event of Default with respect to any one or more of such
Persons shoil ceastitute an Event of Default and entitle Lender to exercise {ts rights and remedies under Article 4 of
this Mortgage,

626  Galvettgan Documents, Lender shall have the right to do any or all of the following at any time
witheut prior notice to = tha-cnnsent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or ary or all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documents (“Participations™); and (c) to issue mortgage pass«through certificates or other
securities evidencing a beneficial (ntorei in a eated or unrated public offering or private placement (the “Securitles”),
Lender Is authorized to forward or Gisclozs+o each purchaser, transferee, pledgee, assignee, servicer, participant, ot
investor in such Participations or Securitias (collectively, the “lnvestor”) or any Rating Agency rating such Securities,
each prospective Investor, and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents anc iriorination which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as _ender determines to be necessary or desirable, Upon Lender's
request, Borrower shall reasonably cooperate with Lenrier it connection with any of the transactions contemplated by
this Section, Notwithstanding anything to the contrasy -contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer o pasignment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the crusz<dafault provisian contained in Section 3.15 of this
Mortgage shall terminate and shall be of no further force or effect.

627  Applicable Laws Jurlsdiction; Venye, The Loan Documerts shall be governed by and construed
under the laws of the state of California (without giving effect to any state's vor:itiet of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the sta'en which the Property is located.,
All payments made pursuant to the Loan Documents are to be mads to the Lenderin 7 atifornia in which state the last
act ocourred to make the Note effective between the parties, Borrower agrees that the cou:?s of the State of California
and Federal District Courts located in San Francisco County, California, shall have exciviive iurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiat’on, «xecution, delivery,
performance, breach, enforcement ot interpretation of the Loan Documents (except for foreclosure pinseedings, which
shall proceed in the state in which the Property is located and according to the laws of that state}, rpardless of how
any claim, counterclaim or defense in any such action or proceeding is characterized, Borrower irrevocubly consents
to the personal jurisdiction and venue of such courts, and to the service of process in the manner provided for the
giving of notices in this Security Instrument. Bortower waives all objections to such Jurisdiction and venue, including
all abjections that are based upon inconvenience or the nature of the forum,

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

asstgns,

629  Power of Attornav, Borrower irrevocably appoints Lender, with full power of substitution, s
Borrowet's attorey-in-fact, coupled with an interest, with full pawer, in Lender's own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to

2
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one or more agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lender to act on
behalf of Borrower as attorey-in-fact.

630  Indemnification, Bomower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties”)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or refating to any or all of the
following; (a) Borrower's breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (c) any act or omission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repalr or marketing of the Property; (d) Borrower’s use and occupancy of the
Property or arj other activity or thing allowed or suffered by Borrower to be done on or about the Property; (¢) any
claims for coniziissions, finder's fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docuinesiz; and (f) Lender's exercise of any or all of Lender’s rights or remedies under the Loan
Documents in actcidiise with the terms thereof, except in the case of negligence or intentlonal tortious conduct of
such Indemnified Faviy wiich such Indemnified Party is determined by the final judgment of a court of competent
Jurisdiction to bave cominiued,

631  State Specitie Pravigions, State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated Lerdis:

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

BORROWER:
Honeybadgers Holdings LLC, A Nevada Limited Liability Company

A 0 ok MRS

By: Todd T. Bonneville, Managing Manager

NOTE: ALLSIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33931526
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ACKNOWLEDGMENT

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

State of NEMEDR )
County of e‘*‘«lfz_« ) ) P
on  |=l-DOLE . before me, N

) " (insert name and title of the officer)

4

personally appeared ADD . AOMMS LS

who proved to me on the basis of satizfaztory evidence to be the personp&’f whose name(s) is/are
subscribed to the within instrument and aurnowledged to me that he/shelthey executed the same in
hisfhexitheir authorized capacity(ies), and that by-his/heritheir signature(sy on the instrument the .
person{g), or the entity upon behalf of which the person{syacted, executed the instrument,

| certify under PENALTY OF PERJURY under the laws »f the State of N2ARDA that the
foregaing paragraph Is true and correct.

BHIRMEYM.LVE
NOTARY PUBLIG
5 - BTATEOF NEVADA
np Catmisslon Bxpies: 1244822
. ‘@ﬁﬁmﬂmiml

»

WITNESS my hand and official seal.

Bignatur (Seal)

33946264
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT

This Construction Loan Rider is attacked to and made a part of the Deed of Trust, Mortgage, or Security
Deed (the “Security Instrument”) including an Assignment of Rents, and Fixture Filing dated
01-16-2019 executed by:

Honeybadgers Holdings LLC, A Nevada Limited Liability Company

(“Borrower”), for the benefit of LendingHome Funding Corporatlon, 2 Delaware corporation (“Lender”), and
encumbering e property described In the Security Instrunent,

WHEKE 1S Borrower desires to finance the construction of certain improvements to the Property and
Borrower and Lender dosire to establish certain terms and conditions relating to the disbursement of proceeds of the
Construction Loan for such construction,

WHEREAS, all refite.icas to the ward “Loan” in the Security [nstrument should include this Construction
Loan,

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

ARTICLE T
CONSTRUCT(ON FROVISIONS

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

(a) Gompletion Date. “Completion Date” means the date by which Borrower shall complete
construction of the Project which must occur within (7) (x) ninety (90) days aier ¢he Initial Advance for 1oans with an
original six (6) month term, or (y) one hundred eighty (180) days after the Initiar Aidvance for loans with an original
twelve (12) month term, as the case may be, or (ii) the Reserve Advance Terminsiior. Date (as defined in the Note),
whichever is later, :

(b) Construction Loan, “Construction Loan" means the total amount of'ths Reserve Advance
identified in Schedule A to the Note.

) Contractor, “Contractor” means the licensed (if licensure s required by anplicable law)
peneral contractor or contractors who have been retained by Borrower to construct the Project. Contrauto; s must be
approved by Lender, As used herein, and if so approved by Lender, “Contractor” may be Borrower, in which case
Borrower must be licensed as a general contractor if licensing is required under applicable law, A Contractor may be
required by Lender on any Project in Lender’s sole discretion and any change of Contractor must be approved by
Lender.

d) Project. “Project” means the improvements that Borrower proposes to construct on the
Land as described in the Seope of Work,

{e) Scone of Work, “Scope of Work" means a document completed on Lender's required form
setting forth the final plans and specifications for the Project, describing in reasonable detall the improvements to be
performed and/or construction on the Land, that has been approved by Lender, Any changes to the anticipated
construction to the Land must be documented in an amendment of the Scope of Work, or change order, agreed to in

33931526
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writing by Lender. Lender will not disburse Construction Loan Proceeds for materials or labor costs incansistent with
the Seope of Work.

72 Disbursement of Construction Loan Proceeds. Lender agrees to disburse Construction Loan
proceeds to Borrower during the period from the date of recordation of this Security Instrument up to but not including
the Reserve Advance Termination Date (as defined in the Note) in the aggregate principal amount not to exceed at
any time the amount of the Construetion Loan under the following terms and conditions:

(a) Use of Construction Loan Proceeds, All Construction Loan proceeds disbursed to

Borf'éwer shall be in reimbursement of the costs of labor, material, equipment and services already incurred and paid
for in full by Serrower. Borrower shall not use any portion of the Construction Loan proceeds to make any intarest
payment on the « 0an or on any other outstanding loan(s) from or serviced by Lender,

wt Dishursement Requests, From time to time during the course of construction of the
Project, Borrowet siie’ submit to Lender requests for reimbursement from the Reserve Advance (each a
“Disbursement Requesi™): Tnch Disbursement Request shall be satisfactory to Lender in form and substance and
must be accompanied by payment of any applicable fee charged by Lender for disbursement processing, release, or
administration of the Disbursement Request, Lender may request additional documentation showing the cost of, and
documenting previous payment ir. fizil 'iy the Borrower for, those items of labor, services, materials, and equipment
that have been performed on, ar incorparstad in, or delivered to, the Project, together with, if applicable, the pro rata
portion of any contractor’s fee, overhesd, or general conditions attributable to such labar, services, materials, and
equipment, At Lender's sole and absolute disc’etion, Lender may request any or all of the following in connection
with a Disbursement Request: a disbursement request form that (i) shall be in the form of'an itemized statement, signed
and certified as being true and correct by Borrower; {if) shall be signed and certified as being true and correct by the
contractor who completed the work or delivered the se'vicus, materlals or equipment identified in the Disbursement
Request; (iif) shall be accompanied by a true and correut <oz of the bills and itemized receipts and invoices setting
forth in reasonable detail the costs of labor, services, materiale; »ad equipment used or performed which are the subject
of the Disbursement Request (collectively, the “Invalces"); (v} skl be accompanied by a true and comrect copy of
all receipts demonstrating payment, cancelled checks o other proof uf . ayment in full of the Invoices by the Borrower,
in form and substance satisfactory to Lender in Lender's sole diserction; (v) shall be accompanied by photographic
evidence substantiating the work performed; (vi) shall be accompanied by recurded video evidence substantiating the
work performed; (vii) shall be accompanied by a lien waiver and release in form and substance satisfactory to Lender
upon progress payment In the form required by the laws of the state in which tac Property is located execnted by each
party whose Invoice was satisfied by the payments being reimbursed by the Disburserent Request; and (i) shall be
aecompanied by such title insurance endorsements or other information as may be required by Lender to ensure the
first priority of this Security Instrument insofar as it secures such disbursement, All of ths items and documentation
requested in connection with any Disbursement Request shall be considered @ part of such Dirburcement Request, For
each Disbursement Request submitted to Lender, Borrower shall pay to Lender an administiorive foe; provided that
Lender shall have no obligation to approve any Disbursement Request that does not comply with i Se<tion; provided
further that Lender has the right to limit the total aumber of Disbursement Requests submitted by gurmower. Lender
retains the tight, in its sole and absolute discretion, to cancel the entire outstanding amount of the Const.u® lon Loan,
for unsatisfactory work, as determined In its sole and absolute discretion, performed in connection with any
Disbursement Request,

() Disbursements, Lender shall disburse funds directly to Borrower in the amount shown in
the approved Disbursement Request (subject to clause (d) below) upon Lender's verification of the accuracy of each
Distrursement Request based on Lender’s inspection of the Project andfor Lender's review of the substantiating
documentation. Lender may, in its sole discretion, refraln fram disbursing any amounts up to the Final Disbursement
Amount in accordance with clause (d) below. Notwithstanding anything in the foregoing, Lender shall not have any
obligation to disburse any funds, including but not limited to the final disbursement, if the work performed or materials
acquired are outside the scope of the Scope of Work, or Borrower is in default under the Loan Documents in any way.

(d)  Floal Disbursement, Notwithstanding anything herein to the cantrary, and only unless

Lender agrees in writing otherwise, the fina} disbursement shall be made at the succassful completion of the Project,

consistent with the Scope of Work, and pursuant to a final Disbursement Request by Borrower, The final disbursement
33931526
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shell be in an amount equal to at least 10% or 25% of the Construction Loan praceeds, as set by Lender (the “Final
Disbursement Amount™). The Fina! Disbursement Amount will be retained by Lender In the Reserve Account until
completion of the Project and satisfaction of the conditions set forth below, Disbursements requested prior to the final
Disbursement Request shall be paid only up to the aggrepate amount necessary to leave the Final Disbursement
Amount in the Reserve Account, Unless satisfaction is waived in writing by Lender, Lender shall apprave and honor
the final Disbursement Request upon satisfaction of al! conditions to disbursements set forth in Section 7.2(b) above,
and Lender's receipt and approval of the following: (i) 8 permanent and unconditional certificate of occupancy for the
Project issued by the appropriate Governmental Authority, together with coples of all other Govemmental Permits
which may be required in order to allow occupancy of the Project; (ii) evidence that the Project has been completed
in accordence with the Scope of Work end all other requirements of the Loan Documents have been satisfied; (il)
final waivers of lien executed by each laborer, materlalman or contractor who may file a lien against the Property in
connection v/ith the Project in the farm required by the laws of the state in which the Property is located; {Iv) if
applicable, such Zther assurances as may be necessary to satisfy the requirements of Lender's title insurer with respect
to the issuance ci, cr the rewrite or reissuance of the ALTA lender's policy of title insurance to Lender, and (v)
documents or inforriation needed to satisfy any additional conditions Lender may impose in its sole and absolute
discretion,

] hoy rewer_Certificatlon. With respect to each Disbursement Request that Borrower
submits, Borrower shall be deemed-conclusively to have certified to Lender that (i) the items of labor, services,
materials, and equipment shown in tiie Disbursement Request have been performed on, supplied to, or installed in the
Project in conformance with the Scopeor Work and all Governmental Permits; (ii) the costs of labor, services,
materials, and equipment shown in the Dishyreement Request were commercially reasonable, and (iif) the cost of all
{tems of labor, services, materials, and equipmert shown in the Disbursement Request were fully paid by Borrower
prior to the Disbursement Request, Borrower sua!: k¢ deemed to have made the certification described in this Section
with respect to each Disbursement Request recervad by Lender, notwithstanding Borrower's failure to sign such
Disbursement Request.

n Reliance by Lender. Lender may <onclusively presume that all Disbursement Requests,
statements, information, certifications, and representations, whedsir written, ora! or electronic, submitted or made by
Borrower, Contractor, or any of the other parties involved in the Project, or any of their respective agents, to Lender
in conneetlon with the Construction Loan are true and carrect, and L2zder shall be entitled to rely thereon, without
investigation or inquiry of any kind by Lender, in advancing the Canstruct’on Loan proceeds and taking or refraining
from taking any other action in connection with the Construction Loan.

No Default, To receive disbursement of any Construction+.aan proceeds, Borrower must
not be in default under the Loan Documents or under any monthly payment grace perior-for this Loan or any other
loan made or serviced by Lender.

73 Construction Covenants, Borrower covenants and agrees to comply with eucp of 2ae following
terms and conditions:

(a) Approval of Scope of Work, Permits and Notices, Borrower shall deliver 1o Lender for
Lender's approval complete and accurate coples of the follawing documents upon Borrower’s receipt thereof: (i)
Scope of Work and any material modifications thereto; (1f) Construction Contracts and any material modifications
thereto; (ili) Governmental Permits related to the Peoject; (iv) and all material notices, requests, and demands received
by Borrower from any Governmenta! Authority, architect, contractor, subcontractor of engineer related to the Project,

M) Commencement of Cangtruction, After recordation of this Security Instrument and
Lender's approval of the Scope of Work and other documents described in Section 7.3(a) herein, Borrower sh.all
commence construction of the Project and shall thereafter diligently prosecute construction ina good and workmanlike
manner in accordance with the Scope of Work, For the avoidance of doubt, Borrower shall not eommence any
construction activity prior to the date of cecordation of this Security Instrament which may result in any mechanic's
lien or similar lien gaining priority over the lien of this Security Instrument, unless arrangements acceptable to Lender
have been made by Barrower for the issuance of a title insurance policy to Lender which satisfies the requirements of
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this Security Instrument, Disbursement Requests related to labor or services performed, or materials or equipment
delivered, prior to the date of recordation of the Security Instrument will not be honored,

© Completion of Construction, Borrower shall complete construction of the Project,
consistent with the Scope of Work, an or before the Completion Date, For purposes of this Section, the Project shall
be deemed to be completed when (i) the conditions for the release of the Final Disbursement Amount in Section 7.2(d)
have been satisfied and (if) all utility services for the Project have been completed and ave in fill operation,

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

74 Insprgtion. Lender shall have the right at all times to enter upon and inspect the Property, or
designate an agent to do th< svne, and to contact any Petson supplying labor, materials, services, or equipment to the
Property to verify information dizclosed by Botrower or the Contractor to Lender, to abtain information relating to
the Property, or for any other purprss relating to the Construction Loan, and Borrower authorizes each such Person to
provide such information to Lender

7.5 Right to Stop Work, 1¢Lender determines that any portion of the Praject does not conform in any
material respect to the Scope of Wark or the resirements of the Loan Documents, Lender shall have the right (a) to
require Borrower and the Contractor to stop war!s it stich portion of the Project and to correct the non-conforming
matter a3 soon as reasonably practicable; and (b) to withhold any or all further disbursements relating to such portion
of the Project until the matter has been corrected. Na such, action by Lender shall affect Borrower's obligation to
complete the Praject on or before the Completion Date or camply with the terms of the Loan Documnents. Borrower,
at its expense, shall take all actions which may be reasonabiy ecessary to correct any non-conforming matter within
the time perlod reasonably specified by Lender or, if no time peciza is specified, as soon as reasonably practicable,

76  Licn Clalms: Stop Notices. Borrower shall promr:ly pav and discharge all claims and liens for
labar, services, materials and equipment furnished in connection with the tevelopment of the Property, Lender shall
have the right to withhold Construction Loan proceeds pursuant to any stop viotive or bonded stop notice that is served
on Lender in connection with the Construction Loan. Within ten (10) days afier sesvice of any such stop notice on
Lender or the recordation of any mechanic's lien or other similar lien against the Praerty, Borrower (2) shall cause
the claim evidenced by the stop notice or lien to be paid in full out of Borrower’s ow:: funds and not out of the
Construction Loan proceeds and thereby cause such stop notice o lien to be released and <ischarged; (b) shall deliver
to Lender o recard, as appropriate, a surety bond complying with all applicable Goverme tal k equirements which
is sufficlent to release such stop notice or lien; or (c) shall make such other arrangements as msy, b acceptable to
Lender for the payment of the claim evidenced by the stop notice or lien and the protection of Lenderand the Property
from the effect of the stop notice or lien.

77 Compliance with Applicable Laws, Borrower shall at all times comply with and keep in effect all
Govemmental Permits, Borrower shall at all times cause the Property to comply with (a) all Governmental
Reguirements; (b) all requirements and orders of all judicial authorities which have jurisdiction over the Property; and
(c) all covenants, conditions, restrictions and ather matters of record affecting the Property,

78 Additianal Insurance, [n addition to the insurance requirements set forth in Section 2.3 of this
Security Instrument, Borower at its expense shall at all times maintain in full force builder's all-risk insurance
covering the Project and all materials stored on the Property, together with such endorsements as Lender may tequire,
including vandalism, malicious mischief, earthquake, and flood coverage, and such other types of insurance as may
frorn time to time be required by Lender, Failure to obtain, or ¢ancellation of, such insurance s an event of default
which could result in acceleration of the debt, or Lender refusal to honor Disbursement Requests,

33931526
1708-ConstBrg-20181010rs 4



1903606242 Page: 32 of 40

UNOFFICIAL COPY

7.9 Cooperation, Borrower shall at all times cooperate with Lender In order to ensure that the Property
is developed in accordance with the requirements of the Loan Documents. Upon Lender's request, Borrower (a) shall
execute such further documents and instruments and perform such further acts as may be required by Lender to carry
out the terms and conditions of the Loan Documents; and (b) shail assign to Lender as additional collateral for the
Loan such further rights, privileges, permits, licenses, approvals, contracts, agreements, reports, and other documents
relating to the Property as Lender may require,

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

. 741 N7 Lability of Lender, Borrower shall have the sole responsibility for all aspects of Borrower’s
business and the develoJmint of the Property, including (2) the quality, suitability and adequacy of the Scope of Work;

(b) the inspection and svperssion of construction of the Project; (¢) the qualifications, financial condition and
performance of all architects, ¢nsineers, contractors, subcontractors, material suppliers, consultants, sureties, bonding
companies, praperty managers and-ather Persons supplying labor, materials, services, or equipment to the Property;

(d) the accuracy of all Disburserizit ilequests; (e)(e) the suitability, adequacy, enforceability, and validity of the
Construction Contracts; (f) the canformarce of the Project with the Scope of Work and the existence ot non-gxistence
of any defective work or materials in the Project; and (g) the legitimacy of any party making a Disbursement Request
on Borrower’s behalf, Borrower agrees that Leader shall not be directly or indirectly liable or responsible in any way
or under any circumstances to Barrower or any ath2r Person for any or all of the matters described in parts (a) through

(2) of this Section, and Lender owes no duty of care ta protect Borrower against negligent, faulty, inadequate o
defective workmanship or materials in connection with the vonstruction of the Project.

712 Relationship of Parties. Nothing contiied in the Loan Documents or the transactions
contemplated by the Loan Docutments shall (a) constitute or be ranstrued as the formation of a partnership or joint
venture between Lender and Borrower or any Person; or (b) coratizute or be construed as the creation of any
confidentiat or fiductary relationship of any kind between Lender and Gorrower or any other Person; or (¢) result in
Lender being deemed to be a manager, controlling person, or other business assyciate or participant of any kind in the
conduct of Borrower’s business or affairs, including the design, construstion. improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property. \

IN WITNESS WHEREOF, Botrower has caused this instrument to be executed as (fthe date indicated on
the Security Instrument,

RROWER: Honeybadgers Holdings LLC, A Nevada Limited Liability Company

Bnfl L M

Signare By, Todd T. Bonneville, Managing Manager

33931526
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1-4 FAMILY RIDER
(Assignment of Rents)

THIS 1-4 FAMILY RIDER is made on 01-16-2019 and is incorporated into and shall be

df,emed to amend and supplement the Mortgage, Deed of Trust, or Security Deed (the “Security Instrument™) of the same date
givenby the updersigned {the “Borrower") to sectre Borrower's Note to:

¢ $arporatio

d at:

6438 8 VERNON AVE, CHICAGO, IL, 60637
(Property Address]

(the*“Lender") of the same date and covering the

1-4 FAMILY COVENANTS. In addition to the covenants and agreements made in the Security Instrument, Borrower
and Lender furthe: cavenant and agree as follows:

A, APDITIONAL PROPERTY SUBJECT TQ THE SECURITY INSTRUMENT. In addition to the
Property descriped 1 Security Instrument, the fotlowing items now or hereafier attached to the Property to the extent
they ara fixtures are adi'ed to the Property description, and shall also constitute the Property covered by the Security
Instrument: building meeerials, apphiances and goods of every nature whatsoever now or hereafter lacated in, on, or used,
orintended to be used in ceimetion with the Property, including, but not limited to, those for the purposes of supplying
or distributing heating, cooliig electricity, gas, water, air and light, fire prevention and extinguishing apparatus, security
and access control apparatus, plumbing, bath tubs, water heaters, water closets, sinks, ranges, stoves, refrigerators,
dishwashers, disposals, washers, drvers, awnings, storm windows, storm doors, screens, blinds, shades, curtaing and
curtain rods, attached mirrors, cabineis, pristing and attached floor coverings, all of which, including replacements and
additions thereto, shall be deemed to be ad remain 4 part of the Property covered by the Security Instrument. All of the
foregoing together with the Property described in the Security Instrument (or the leasehold estate if the Securlty
Instrument is on a leasehold) are referred to in this «»% Family Rider and the Security Instrument as the “Property.”

B, USE OF PROPERTY; COMPLIANCE WITH LAW. Borrower shall not seck, agree to or make a
change in the use of the Property or its zoning classiiicat'on, unless Lender has agreed in writing to the changs,
tB}.orrower shall comply with all laws, ordinances, regulaticas and requirements of any governmental body applicable to

e Property.

C, SUBORDINATE LIENS, Except as permitted by teoral law, Borrower shall not altow any lien inferior
to the Security Instrument to be perfected againgt the Property withzu? Lender's prior written permission.

D. RENT LOSS INSURANCE. Borrower shall maintain ir=ziance against rent loss inaddition to the other
hazards for which insurance is required by Section 5.

E. “BORROWER'S RIGHT TQ REINSTATE" DELETED. S2cion 19 is deleted.

F. BORROWER'S OCCUPANCY. Unless Lender and Borrower oubarwise agree in writing, Section 6
concerning Barrower's accupancy of the Property is deleted.

G. ASSIGNMENT OF LEASES. Upon Lender's request aRer default, Borov-ar shali assign to Lender all
leases of the Property and all security deposits made in connection with leases of the Preparty, Upon the assignment,
Lender shall have the right to modify, extend or terminate the existing leases and to execute ne'v leates, in Lender’s sole
discretion. As used in this paragraph G, the word “feass” shall mean “sublease” if the Secuiiy snstrument is on @
leasehold,

H, ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN €ORSESSION,
Batrower sbsolutely and unconditionally assigns and transfers to Lender all the rents and revenues (“Fens") of the
Property, regardless of to whom the Rents of the Peoperty are payable, Borrower authorizes Lenderor Lender's agentsto
collect the Rents, and agrees that each tenant of the Property shall pay the Rents to Lender or Lender’s agents, However,
Borrower shall receive the Rents until {i) Lender has given Bormawer niotice of default pursuant to Section 22 of the
Security Instrument and (if) Lender has given notice to the tenant(s) that the Rents are to be paid to Lenderor Lender's
agent. This assignment of Rents constitutes an absolute assignment and not an assignment for additional security only.

If Lender gives notice of default to Botrower: (i) all Rents received by Borrower shall be held by Borrower as
trustee for the benefit of Lender only, to be applied to the sums secured by the Security Instrument; (ii) Lender shall
be entitled to collect and receive all of the Rents of the Property; (ilf) Borrower agrees that each tenant of the Property
shall pay all Rents due and unpaid to Lender or Lender’s agents upon Lender's written demand to the tenant; (iv) unless
applicable law provides otherwise, all Rents collected by Lender or Lender's agents shall be applied first to the costs of
taking control of and managing the Property and collecting the Rents, inctuding, but not limited to, attomey's fees,

1712-simuttihmi-20141105(nma Form 3170 101 (page I of 2 pages)
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receiver's fees, premiums on receiver’s bonds, repalr and maintenance costs, insurance premiums, taxes, assessments and
other charges on the Property. and then to the sums secured by the Securlty [nstrument; (v) Lender, Lender's agents or
any judicially appointed receiver shall be liable to account for only those Rents actually received; and (vi) Lender shall
be entitled to have 2 recelver appointed to take possession of and manage the Property and collect the Rents and profits
derived from the Property without any showing as to the inadequacy of the Property as security.

If the Rents of the Property are not sufficient to cover the costs of taking control of and managing the Property
and of collecting the Rents any funds expended by Lender for such purposes shall become indebtedness of Borrower to
Lender secured by the Security Instrument pursuant to Section 9,

Borrower represents and warrants that Borrower has not executed any prior assignmcm ofthe Rents and has not
performed, and will not perform, any act that would prevent Lender from exercising its rights under this paragraph.

Lender, or Lender's agents o 2 judicially appointed receiver, shall not be required to enter upon, take contro} of
or maintain the Property before or after giving notice of default to Borrower, However, Lender, or Lender’s agents or a
judicially appointed receiver, may do so at any time when a default occurs. Any application of Rents shall not cure or
waive any defult or invalidate any other right or remedy of Lender, This assignment of Rents of the Property shall
terminate wies !l the sums secured by the Security Instrument are paid in full.

I. CXCGSS-DEFAULT PROVISION. Borrower's default or breach under any note or agreement in which
Lender has an interss* shall be a breach under the Security Instrument and Lender may invoke any of the remedies
permitted by the Securiiv Instrument.

BY SIGNING BELOW, Borrowsr recepts and agrees to the terms and covenants contained in this -4 Family Rider,

Borrowers Honeybadgers Holdings LLC, A Nevada Limited Liability Company

Bret. “vz:,i:;:? \

By Todd T. Bonneville, Managing Manase

33931526
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MORTGAGE
EXHIBIT "B"

ILLINOIS IFIC PROVISIONS

6.31  Hlinolg State-Specific Provisions,

() Incongistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.31 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgage nd the [llinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Act"), the
provisions of i Foreclosure Act shall control and be binding,

(b! Interest Rate; Maturity Date. The Loan and afl other Qbligations shall bear interest and
be due and payable in accordance with the terms and provisions of the Note, which provisions are incorporated
herain by reference, wade a part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thereof.

(©) Fluiares: After Acqulred Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and irtengible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with zne Land and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction| con.racts, architectural agreements, engineering contracts, service and
maintenance contracts, management contrards, and marketing contracts; (i) plans, specifications, surveys and work
product arising from any such contract or agre-mpent; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixrzzz, or any other tangible personal property,

(d) Grant of Lien. To secure paymont and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, an’ security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Pezis, Books and Records, Claims, Insurance Poticies,
Development Rights, Water Rights and Mineral Rights, Proceds, and all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is lecazed on or used or useful in connection with the
Property, and all proceeds, profits, o accessions thereto, whether ngw existing or hereafter arising, created or
acquired.

(e) Obligations. If at any time (whether before or 2le- fudgment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cosi-or <xrense enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permitird at law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or § of this Mustaage), whether or not an
Eyent of Defuult shall have occurred, such costs and expenses shall be deemed to be Rejinbursahle Costs, part of the
Obligations, payable on demand by Borrower, and shatl bear interest at the rate applicable afer dafault set forth in

the Note,

: Fisture Filing. This Mortgage is intended to be a financing statemert i accordance
with Seetion 9-502(b) and (c) of the Uniform Commercial Code as enacted in [linofs with regpect 60 s Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in llinois) relating to
the Property, The addresses of Barrower and Lender are set forth in the preamble to this Mortgage, This Mortgage -
is to be filed for recording with the recorder of deeds of the county or counties where the Property is located.
Bomower is the record owner of the Property.

() Asslanment_of Leases. To secure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and security therefor (including all security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafter atising or acquired. For the benefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an account, separate from all other accounts
and funds of Borrower, Notwithstanding that the Borrower has absolutely assigned the and Profits to Lender
pursuant to Section 2,12, receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations,

(h) Jllinois Mortgage Forectosure Law,

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

(ii) All expenses incurred by Lender to the extent reimbursable under Sections 13-

1510 and 15-1512 of the Foreclosure Act, whether incurred before or after any decree or Judgment of foreclosure,

:nd vIJhether or not enumerated in this Mortgage, shall be added to the Obligations and incfuded in the judgment of
oreclosure,

(il)  Bemower represents and acknowledges that this Mortgage does not encumber
elther agriculture! real estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section '3+)1219 of the Foreclosure Act). Upon the accurrence of an Event of Default, to the flest
extent permitted by iawv, Borrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-601 and 15-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
:péamiﬁmem, homestead, <xemntion, stay, redemption, reinstatement and moratorium laws under any state of
ederal law,

0] Collactior, of Rents and Profits; Recefver,

(i) To tue fisllest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31,5, this Mortgage entitles Lender immeciatsty to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first tzking any acts of exforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seeking the appointment of a receiver. To the fillest extent permitted
by law, in Lender’s sole discretion, Lender may chocse to collect Rents and Profits either with or without taking
possession of the Property.

(i) Upon the filing of any cotap'aint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lend:r, i Lender's sole and absolute discretion, appoint
Lender as 8 mortgagee-in-possession or appoint a receiver of the “reperty pursuant to the Foreclosure Act, Such
appointment may be made either before or after sale, without choicc; witheut regard to the solvency ar insolvency,
at the time of application for a receiver, of the Persons liable for the payinent of the Obligations; without regard to
the value of the collateral at such time and whether or not the same is then cerupied as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lender tnsy be appointed as such receiver,
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, inviding the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of the Froperty, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits) during 41 pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a se.e and a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entile to collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases fur the protection,
possession, cantrol, management and operation of the Property during the whole of any such perioo.- T the fullest
extent permitted by law, such receiver may take any action permitted to be taken by Lendes pursuant 1o any Loan
Document, extend or modify any then existing leases, and make new leases of the Property or any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to extend
or renew terms to explre, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Borrower and all
Persons whose interests in the Property are subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time thereafter, The
court may, from time to time, authorize sald receiver to apply the net amounts remaining in his hands, afer
deducting reasonable compensation for the receiver and his counsel as allowed by the court, in payment (in whole or
in part) of the Obligations.

BId, In the case of any sale of the Property in the exercise of Lender's remedies,
Lender may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,
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shall‘ be entitled to use the Note and any claims for the debt (or any portion thereof) in order that there may be
credited as paid on the purchase price the amount of the debt (or any portion thereof).

(k) Business Loap. Borrower hereby represents and agrees that the proceeds of the Loan
will be used for the purposes specified in the Illinols Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1)(c), and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1)e).

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

(m)  Certain Insurance Disclosures, Pursuant to the [llinois Collateral Protection Act and
the llinois Financial Institation Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credit f-om any insurance agent, broker, or firm that sells such insurance, provided the insurance
requiremen’s in connection with your Obligations are otherwise complied with. Your choice of
insurance rovider will not affect our credit decision or your credit terms. Unless you provide us
with evidence uf the insurance coverage required by your agreements with us, we may purchase
insurance at your ex:ense to protect our interest in your collateral, This insurance may, but need
not, protect your itite’erts, The coverage that we purchase may not pay any claim that you make
or any claim that is made a2ainst you in connection with the collateral, You may later cancel any
insurance purchased by wz, but only after providing us with evidence that you have obtained
insurance as vequired by our agicements. If we purchase insurance for the collateral, you will be
responsible for the costs of that Insurance, including interest and any other charges we may impose
in connection with the placement of 0a insurance, until the effoctive date of the cancellation or
expiration of the instrance, The cos's of ihe insurance may be added to your total outstanding
balance or obligation, The costs of the iiis irance may be more than the cost of insurance you may
be able to obtain on your own,

()  Future Advances; Waiver of D2mages. Borrower acknowledges and intends that all
advances, including Future Advances whenever hereafler (aae. shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b)(1) of dh2 Foreclosure Act, Borrower covenants and
agrees that this Mortgage shall secure the payment of all Qbligaticas and advences made by Lender, whether such
Obligations and advances are made as of the date hercof or at auy time-In the future, and whether such future
advances are obligatory, or are to be made at the option of Lender or oiherwice (but not advances or Obligations
made more than twenty (20) years after the date hereof), to the same extent a2 ¥ such future advances were made on
the date of the execution of this Mortgage and, although there may be no other indébtsdness outstanding at the time
any advance is made, The maximum principa! indebtedness secured by this Mortzige shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and all Jieimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, ana aprsca not to sue for any
special, Indirect, consequential or punitive damages suffered by Borrower in connection with, avising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated zercby.

(0)  Credit Agreements Act. Borrower and Lender expressly agree that for owposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreements Act, 815 3L.CS 160/1
et seq. (the “Credit Act"); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act,

® ey, The power of attomey granted by Borrower to Lender has been and
shall be desmed to be made and granted in compliance with the Illinois Power of Attorney Act (755 1LCS 45/ et
36q.).

()] Construction Mortgage, 1f this Mortgage secures a Construction Loan, as evidenced by

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

(i | age. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 [LCS §12A-309, and this Mortgage shall have all of the benefits of a construction
mortgage pursuant to [liinols law,
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‘ (ii) Funded Title Indemnity. Notwithstanding any other provision of this Morigage,
if any Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of
such Lien within ten (10) days of the filing thereof, without waiving any other right ar remedy of Lender, Borrower
shall furnish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
insuring Lender against all loss, damage or expense (including the cost of defense) arising from such Lien,
Borrower acknowledges and agrees that Lender may require a-funded title indemnity to be held by the title
company, in an amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with
respect thereto, which amount the title company may be instructed by Lender to use to pay the amount of the
unpermitted Lien upon the occurrence of an Event of Default or any event which with the passage of time, the
giving of notice, or both, may become an Event of Default, '

(i)  Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Construction Loan proceeds, the title insurer shall issue endorsements to Lender's title policy to increase
the insured-aizoant o reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the rpinal date of the title policy, to exterd mechanic’s [ien caverage to the date of such endorsement,
and to ensure tha: ny matters affect title, other than the Permitted Encumbrances,

(iv)  Construction Bscrow. Lender shall have the right (but not the abligation) to
cause advances for hard eostoand any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et 56q/) 2nd all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions of s-construction escrow agreement, in the form then in use by the title company in
1linois, as modified to reflect the texncuctions conternplated herein, Advances shall be funded by the title company,
as eserowee, directly to the applicable-scrvice provider; provided that such advances shall not be deemed a
recognition by Lender of any third party beneficiary status of any such Person. The form of the requisition shall be
acceptable to the title company, Borrower thatl submit such mechanic's lien waivers as required the title company,
and shali be permitted to submit lien waivers e. 4 so called 30 day delay" basis only if the title company is
prepared to issue a date down endorsement in (> form required by this Mortgage.. If Lender permits the title
company, as escrowee, to make disbursements of subsontiactor's payments to the general contractor, then general
contractor shall promptly make payments to the subcomac?is, and failure to make payments to subcontractors shall
be an Event of Default hereunder.

(9] Waiver of Right to Jury Trial, Borcover Irrevocably waives all rights to a jury trial in
any actlon, suit, proceeding or counterclaim of any kind directly or ‘ndrectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or ait of the real and personal property collateral
securing the Note. The jury trial waiver contained in this section is intenced to 2pply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in any vz related to any or all of the matters
described in the immediately preceding sentence, including without limitation 202t clairms, tort claims, and all
other common law and statutory claims of any kind. This Mortgage may be filii-with any court of competent
jurisdiction as Borrower's written consent to Borrower's waiver of a jury trial.

IN WITNESS WHEREOF, Borrower has caused this instrument to be executed a3 of daie ladicated on the
Mortgage,

BORROWER:
Honeybadgers Holdings LLC, A Nevada Limited Liability Company

Navagiwsy
1%?9 () & < Pt

T |
By: Todd T. Bomneville, Managing Manager

1736-MtgBrglL-20150417rs 33931526
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ACKNOWLEDGMENT

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

State of __NEMADA )
County of Q;ﬂ;.?;‘;QL’_ )

on___|- “b"@@i&t\ . before me, S RLEM M tale W\erdhey PUeuc -

(insert name and titid of the officery

personally appeared Toon 1L Sowmeenwl @ —————"- ;
wha proved to me on the basis of salisfastory evidence to be the person(sywhose name(syis/asé
subscribed to the within instrument and acriowledged to me that he/shefthey executed the same in
his/heritheir authorized capacity(lesy; and that by histherthetr signature(sy on the instrument the
person(s); or the entlty upon behalf of which the person}&ﬂacted. executed the instrument,

| certify under PENALTY OF PERJURY under the laws of the State of \\?\jﬁbﬂ that the
foregolng paragraph Is true and correct,

SHIRLEY M.LOVE

WITNESS my hand and official seal.
NOTARY PUBLIG
STATE OF NEVADA

@S_—\ — 7 Cormiasion Expires: 121822

@’\J\ }k_.) ” _m Cortfato No: 10367
Signature (Seal) |

\/

VN 3

33931526
1751-NotaryAckGen-20150614lh
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ATTORNEYS' TITLE GUARANTY FUND, INC.

LEGAL DESCRIPTION

Permanent Index Number:
Property ID: 20-22-208-027 X3 ¢/

Property Address:
6438 S Vernon Ave
Chicago, IL 60637

Legal Description:

LOT 33 IN BLOCK 3 IN SOMMENSCHEIN AND SOLOMON'S SUBDIVISION OF THE WEST 1/2 OF THE NORTHWEST
1/4 QF THE NORTH.EAST 1/4 OF SECTION 22, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN IN CCOL-COUNTY, ILLINOIS.



